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CUBb HOLDINGS, INC. ."‘{'v'f—-‘ oty e
‘.'NT.;JI sL{;)
ARTICLE L = NAME ((;);a,%
o
The namo of this Corporatlion Ls: CUB HOLDINGS, INC. q&

ARTICLE_LL = DURATION
The duratlon of the Corporation shall bo perpctual.
ARTICLE LLX ~— PUREPOSK

The Corporation is formed for the purpose of operating and

transacting any and all lawful business,
ARTICLE IV = CAPITAL STOCK

This Corporation le authorized to issue 10,000,000 shares of
$1.00 par value common stock, which shall be designated "Common
Shares".

Authorized capital stock may be paid for in cash, services, or
property, at a just value to be fixed by the Board of Directors of
this Corporation at any reqgular or special meeting.

ARTICLE V - PRINCIPAL OFFICE

The principal office or mailing address of the Corporation is
6487 Parkland Drive, Sarasota, FL 34243,

ARTICLE VI - INITIAIL REGISTERED OFFLCE AND AGENT

The street address of the initial registered office of this
Corporation is 100 Second Avenue South, Suite 400N, St. Petersburg,
FL 33701, and the name of the initial Registered Agent of this

Corporation at such address is Benjamin Felder.

ARTICLE ¥ - IA OARD OF DIREC S

This Corporation shall have five (5) Directors initially. The

AENY120799 .1




numbur of plrectorn may bo vithor Lnceroased or diminished from time
to time by tho bylaws but shall novor be loss than ono. The namo
and addrong of tho initial Directors of this Corporation aro:
ANTHONY C, PIANO
3720 72nd Streat B
Sarasota, FlL. 34243
RICHARD A. KRANITZ
1238 12th Avenue
Grafton, WI 53024
RICHARD F. HANSON
14100 Bordeaux Bay
Traverse City, MI 49686
RICHARD A. DAVIS
9605 N. Crestwood Court
Megquon, WI 53092
LAWRENCE M. JESSEN

7514 38th Street Ccircle E
Sarasota, TL 34243

ARTICLE VIII = INCORPORATOR
The name and address of the person signing these Articles is:
ANTHONY C. PIANO

3720 72nd Street E

Sarasota, FL 34243

ARTICLE IX = BYLAWS
The power to adopt, alter, amend or repeal bylaws shall be
vested in the Board of Directors and the shareholders. Every
Amendment shall be approved by the Beoard of Directors, proposed by
them to the Shareholders, and approved at a Shareholder’s meeting
by a majority interest of the Shareholders of the stock entitled to
vote thereon, unless all Directors and all the Shareholders sign a

written statement manifesting their intention that a certain

Amendment of these Articles of Incorporation be made.

REHNL2079% . 1




ARTICLE. X. = CALLING QF URECIAL_MEETINGS

Spocial meotings  of  Shareholdors may be callod by tho
Prenldont, the Secretary, a majorlty of the Shoaroholders, tho Board
of Diroctoru of thls Corporation or a designoo of any of the samo,

ARLLCLE XI -~ REMOVAL_QI' DIRECTORS

A mojority interost of the Sharoholders of tho stock of this
Corporation shall be antitled to remove any Diroctor from office
with or without cause during his term.

ARTICLE XII = INTERESTED DIRECIORS LONTRACIS

No contract or other trunsaction between the Corporation and
one or more of its Directors or any other Corporation, firm,
assoclation, or entity in which one or more of its Directors or
officers are financlally Interested shall be either void or
veidable because of such relationship or interest or because such
Director or Directors are present at the meeting of the Board of
Directors or a committee thereof which authorizes, approves, or
ratifies such contract or transaction or because his or their votes
are counted for such purposes, if:

(a) The fact of such relationship or interest |is
disclosed or kneown to the Board of Directors or committee which
authorizes, approves, or ratifies the contract or transaction by a
vote or consent sufficient for the purpose without counting the
votes or consents of such interested directors; or

(b) The fact of such relationship or interest is
disclosed or known to the Sharehoclders entitled to vote and they

authorize, approve, or ratify such contract or transaction by vote

MENA 120799,




or writtun condunt; or
(c)} ‘The contract or transaction {s talr and reansonablo
us to the Corporation at the time it ls authorized by the Board, a
committen, or tho Shareholdors.
ARLTICLE XIII = EXTRAORDINARY. ACTION

The afflrmative vote of flfty-one pourcent (51%) of tha common
stock of the Corporation represented at a meeting at which a quorun
ls present, shall be required to amond these Articles so as to
lncrease or decrocase the authorized number of, or change tho
designations, preferencaes, quallfications, limitations,
rastrictions, or special or relative rights of any of the various
classes of shares; or to merge or consolidate the Corporation with
or into any other Corporation or sell, leasa, or convey all or
substantially all of the assets of the Corporation, or voluntarily
to dissolve, liquidate, or wind up ite affairs.

IN WITNESS WHEREOF, the undersigned incorporator-has executed

—
these Articles of Incorporation this S 73*’ ay of(ganﬁgg , 1996,
A

ANTHONY ob PIANO
Incoqp Trator

counTy ofF Minalse

STATE OF FLORIDA
THE FOREGOING ARTICLES OF INCORPORATION were acknowledged

before me this _S574 day of January, 1996 by ANTHONY ¢, PIANOC,
who is personally known to me or produced as
identification.

feotl. }/@———/

Notary Pfiblic ~

Name: CARolyn T P_:pp N

Commission Exp. i SARGLYN J. PIPBIN
ﬂéﬁi Hotary Pubc, Swle of Floride
TLRI5 [ Cormmation Expiws 00 3,

BEHAL20790. L
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ACKNOWLERGMENL. OF_REGISTERED _AGLNL
1 horoby accopt to

nct o rogistored ngont, and ngroo to
comply wlth the provislons of all statutos relative to the propor
an<l complote performance of my dutles and am fomlliar with and

nccept the obligations pursuant to applicable Florlida Statutes,

BENJAMIN FELDER
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Tha following provision of the Articles of Incorporation of
CUB HOLDINGS, INC,, a Florida corporation, 1o hereby amended in
tccordance with Florida Statutos Chapter 607 to reud as follown:

' - of the Articles of Incorporation is
horoby doloted und the following is substituted therofora:

I -

This Corporation is authorized to igsue 10,000,000 shures
of $.0001 par value common stock, which shall be
designated "Common Shares",

This Amendmont to the Articles of Incorporation has been
adopted by the Corporation on the _/5 ‘72t day of _5&775/2-014&7/ ,
lavg,

The foregoing Amondment has been adoptad by the stockholders
of the issued and outstanding common stock of the Corporation, and
by unaninous consent of the Board of Directors of the Corporation
on the AT 74  day of ZELLURD ) r 1996, and that the
number of votes cast for the Amenddent by the stockholdars was
tufficient for appreval for the matter sot forth harein.

IN WITNESS WHEREOF, the undersigned Preszident of the
Corporation has executed these Articles of Amendrent this Z8 7#—
day of A/dprdai— , 1996,

Hey oo

Anthony C. Piano, President
-

STATE OF FLORIDA )
COUNTY OF PINELLAS )

The foregoing instrument was acknowledged before me this .:3;7?_7/
day of MARC A » 1896, by Anthony ¢. Piano, who is personally
known to me or who has produced Do cupne te e g of as
identification. ' /

.
-

~

- -

".”.'.t v I’
‘h- CAROLYN J. PIPPIN Notary Public :
"é‘j—_ MNotary Public, Smie ol Flosdda Name: ('n Kl . o
& [ My Commispicn Expires Oct. 31, 1992

Commisslon | $5CHDA5TS
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Commission Exp:_,o 3. 4,
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TO:  DEPARTMENT OF STATE pie o 1M
DIVISION OF CORPORATIONS w, E O
TALLAHNASSELE, B 32314 P
F-L R 'S
B35 W

The undersigned corporations, having adopted a Plan of Reorganization it pursuiiy to
sections 607, 1105 of the Florkly Statutes, hereby adopt these Articles of Share Exchange. The
name of the aequiring corpotation i CUB HOLDINGS, INC., a Florida corporation, athorized
(o do business in the State of Florlda, ‘fhie nume of the corporution whose stock s to be
acquired is MEMBER ADVANTAGE SERVICE CORPORATION - ‘TaWI'A LAY

Approval by Sharcholders and Dire

The Plan of Reorgunlzation of the undersigned corporations was sdopted and agreed to
by the requisite Shareholders and Directors of CUB HOLDINGS, INC. and MEMBER
ADVANTAGE SERVICE CORPORATION pursuant to Section 607.1103 of the Florida
Business Corporation Act and the same shall be applicable to each.

Effective Date

In accordance with Florida Statute 607.1105, the effective date of the share exchange
shall be on the date of filing of these Articles of Share Exchange.

Plan of Exchange

The Plan of Reorganization provides for CUB HOLDINGS, INC. to acquire all of the
outstanding stock of MEMBER ADVANTAGE SERVICE CORPORATION in exchange solely
for the stock of CUB HOLDINGS, INC. The certificates representing the shares of stock of the
acquired corporation, being MEMBER ADVANTAGE SERVICE CORPORATION, have been
transferred and delivered to CUB HOLDINGS, INC., on the date as set forth above.

IN WITNESS WHEREOF, CUB HOLDINGS, INC. and MEMBER ADVANTAGE
SERVICE CORPORATION have caused the respective corporate names to be signed hereto by
their respective President and Secretary, duly authorized and acknowledged accordingly on this

2457 day of JJurneE , 1996.
ATTEST: : CUB HOLDING

N / e
/ I" . / A s
By: Ki{uw\/m d/‘f\.-[;t-"- \[,Li] By:
A LINT R
Secretary

(SEAL)

Signawre for Member Advantage cont'd on Page 3 of 3




MEMBER  ADVANTAGE  SERVICLE
CORPORATION - 'll\ljji,’r‘..[x\Y_..

ol / ] I/
By: U\’/\(\Mf 4{ {\/‘IL'L}I.(.' i) by TL»’R;"; P B,
R T TUINGU T L ANTIONY C. PIANO
Secretary ‘ Presldem

(SEAL)

STATE OF FLORIDA
COUNTY OF PINELLAS

BEFORE ME, the undersigned authority duly authorized in the Statc and County named
above to administer onths and take ncknowledgments, personally sppeared ANTHONY C.
PIANO, President of CUB HOLDINGS, INC., to me well known to be the person described
in and who cxecuted the foregoing Articles of Share Exchange in his capacity as President of
said corporation, or who produced as identification, and he
acknowledged to and before me that he exccuted said Articles in such capacity on behalf of sald
corporation as his free act and deed for the purposes therein expressed.

WITNESS my hand and official seal in the State and Counly named above, this:2(af day

of VET: R , 1996,
Qm,cgh ™ QA,‘G ‘;H

Notary Publie  °
My Commission Expire§: ... CA -
\% Nc.lmFlC)L\fN J. PIPPIY

e b

STATE OF FLORIDA
COUNTY OF PINELLAS

BEFORE ME, the undersigned authority duly authorized in the State and County named
above to administer oaths and take acknowledgments, personally appeared ANTHONY C.
PIANO, President of MEMBER ADVANTAGE SERVICE CORPORATION, to me well known
to be the person described in and who executed the foregoing Articles of Share Exchange in his
capacity as President of said corporation, or who produced
as identification, and he acknowledged to and before me that he executed said Articles in such
capacity on behalf of said corporation as his free act and deed for the purposes therein

expressed.

WITNESS my hand and official sea} in the State and County named above, this 2+ day

of s , 1996.
U o, _

9]
Nl ) TJ\
o 3 L CAROLYN J. PIPP|I
Notary Publi & g % | Nolary Pubiic, Siate of Flosd:

Commission . Commission X
My ission [EXBRER: | Cammsion Expies 0t 21, 38




