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NL-11-199%  101% CT CORPCRAT IO SYSTEM-SRR 415 237 0843 P,0R/04

State of Florida SN
Articles of ncarporation O
of |
Advonture Holdings, Ine,

FIRST: Tho corporate name that satisfios the roquirements of Section
807.040" is:  Adventuro Holdings, inc.

SECOND: The stroet address of the initia) princlpal office and, If different,
the malling addross of the corporation Is: 2400 East Las Olas Blvd,, Suite 156,
Fort Lauderdale, Florida 33301,

‘THIRD: Tho number of shares tho corporation is authorized to lasue is
100,000 {one hundred thousand} shares of common stock all of which shall have
no par value, (O par value).

FOURTH: The strcet address of the Initlal registered of office of the
corporatlon Is C/O C T CORPORATION SYSTEM, 1200 SOUTH PINE ISLAND
ROAD, CITY OF PLANTATION, FLORIDA 33324, and the name of its Initlal
roglstered agent at such address Is C T CORPORATION SYSTEM,

FIFTH: The nome and address of each Incorporator is:

Tora Fowoll 660 East Jefforson Streat
Tallahansea, FL 32301
Connie Bryan same as abovo

Jooy Bryan sam a3 above

The undersigned have executed these articles of incorporation this 2nd day
of June, in the year 1996,

sz (U me&& Tora Fewell

Incorporator
Connie Bryan
Incorporator
T, ,ﬂh;r @43 . Joey Bryan
LS Incorporator




JU~11-1998 10180 CT CORPORATION SYSTEM-GF2 ALS 239 084y - P.O03

Acodpmnco by the Reglatered Agent as requirgd In Saotion 607.0601 (3) £.S,:
C T Corporation System Is familiar with and ucoepts the obligations provided for In
Soctlon 607005051

C T CORPORATION SYSTEM

Doted July 11,

By ﬁh;L 'Pmé,

Connie Bryan

Spocial Asslstant Socrotary
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NOMUALEG_GORPORNIION_ANP_FOREIGN CORRORALION “vrr ‘G4 -

ARLICLES OF MERGHER o IR
U -,"’. .-’.'.o‘ ot
Thueso  ARTICLES OF MERAQER {this "Agrooment'), puwuuaﬁﬁ\uho R

Sectlon 607.1107 of tho Florida Duslinesn Corpovation Act, ‘ape,
antored and oxecuted an of this 15th day of Jduly, 1996, by apds, “
batweon UPSCALE  ACQUISI'NIONS, INC., a Callfornila Corporntidﬁt}“
("Dioappoaring Corporation') and ADVENTURE HOLDINGS, 1INC,, a5

Flovlda Corporation ("Survivor"}, who are the coustltuont
corporations (collectively the "Partles") in this Morgor (tho
"Morgoer"),
RECTTALS
A, Surviver is a F[Florids corperation in good wstanding.

Survivor has One Hundred Thousand (100,000} sharas of ptock
authorized, consgisting of only common atock. Survivor complies with
the applicable provigions of Sections 607.1101 through 607,1104 of
the Florida Buslness Corporation Act.

B, Disappearing Corporation is a California corporation in
good standing. Disappearing Corporation has Five Thousand {5,000)
shares of stock outstanding, consisting of only common stock held
solely in the name of Lance Mortensen, an individual. Disappearing
Corporation complies with the applicable provisiens of Section
607.1105 of the Florida Business Corporation Act.

o The Parties intend by this Agreement to set forth the
terms and conditions of the Merger between the two Corporations,
subject to approvals as required by law, the Articles of Incorpora-
tion and Bylaws of each respective Party. The parties intend that
this merger conatitute a tax-free corporate reorganization pursuant
to Internal Revenue Code {"IRC") Section 368(a) (1) (F).

D. The Board of Directors of Survivor and the Board of
Directors of Disappearing Corporation have determined that it is in
the best interests of their respective corporations to merge the
two (2) corporations on the terms and conditions contained herein.
By duly noticed and conducted meetings of the respective Boards of
Directors and shareholders of the Survivor and Disappearing
Corporation, held on July 15, 19%6, such Boards and shareholders
approved and adopted the plans of merger represented by this
Agreement.

AGREEMENT
1. INCORPORATION OF RECITALS, Each of the foregoing

recitals is true and correct, and each recital is incorporated
herein by reference as though again fully set forth,

64173.1 1




a2 ATANLEMENT. OF_MERGER. On tho Blfoctivo Date (delinoed in
Pavagiaph  6),  Dlsappomcing  Corporatlon shall bo morged Lnto
Hurvivor, the corporate exlotoneo of Survivor shall continue and
Lhe soparate corporate oxistance of Dipappoaring Corporation shall
cunug, The corporata ldentlty, oxistonce, purponcn, powerd,
rights, and lmmunltlon of Disappearing Covporntion phall ba mergaed
into and vestod in Survivor, and the corporate ldontity, existonce,
name, purposno, powern, rilghta and lmmunltios of Survivor shall
continue unatfeeted and unimpaired by the Merger. By duly noticad
and conducted meetings of the rospective Boards of Directors and
sharecholders of the Survivor and Dinnppearing Corporation, held on
July 15, 1996, such Boards and sharcholders approved and adoptad
the plans of wmoergor rapresented by this Agroement.

3, AINTENTION OF TAX.FREE _REORGANIZATION. The Partios
intend that this tranaaction constitute a tax-{reo iy
Reorganization" pursuant to IRC Section 368{a) {1) {F}), in that the
end result of thip Merger is a mere name change and a change in the
place of the Incorporation of the Disappearing Corporation (from
the State of California to the State of Florida).

4. TRANSFER_OF DUTIES, LIABILITIES, RIGHTS AND ASSETS,

Survivor shall be subject to all of Dilsappearing Corporation’s
debts, liabilities and trust obligations in the same manner as if
Survivor had itself incurred them, and all rights of ereditors and
all liens and trust obligations on or arising from the property of

each of the constituent corporations shall be preserved unimpaired,
provided that such liens and trust obligations, if any, on the
property of Disappearing Corporation shall be limited to the
property affected thereby immediately prior to the Effective Date.
On the Effective Date, all of the assets of Disappearing
Corporation (the "Transferred Assets") shall become the assets of
Survivor. On the Effective Date, all of the liabilities of
Disappearing Corporation (the "Transferred Liabilities") shall
become the liabilities of Survivor.

5, DIRECTORS AND_OFFICERS OF SURVIVOR; RESIGNATION OF
OFFICERS AND DIRECTORS OF DISAPPEARING CORPORATION, Survivor's

Directors and Officers from and after the Effective Date, until
changed in accordance with law and Survivor’s Articles of Incorpo-
ration and Bylaws, shall be the same as the Disappearing
Corporation. As of the Effective Date, the directors and officers
of the Disappearing Corporation shall be deemed to have resigned
from such respective capacities; provided, however, that such
resigning officers and directors shall continue to have the
necessary power and authority after the Effective Date in order to
carry out the full intent and purpose of this Agreement and the
Merger.

6. EFFECTIVE _DATE. When all applicable laws have been
complied with and all necessary authorizations, approvals, or
consents have been received, a copy of this Agreement, together

641731 2




with an olticers’ Corveltleato ol vach constituont corporation, and
any othur approprlote or roquirod documents vshall be submlttod lay
Survivor to tho Florida Sverotary of state for filing, Thiy mo Lo
nhall bocomo wffoective whon a copy of thic agroement 1o f1lad by
tho Florlda Beocretary of 8tate (the "iffoctive Dato") .

70 EINTERIM AND_TRANALIION PROVIATONE,

a.  poaxd Rosponplbility And  Ordipnary _Gondugk_ Of
Bugineppn, Betweon tho date of this Agraoment and the BEffeelivae
Data, fCiscal wmanagomont and responsibility for Disappoaring
Corporation shall be under the divection of the Board of Survivor.
The Board of Disappearing Corporation shall continua to function ao
a policy-making Board until the Bffactive Date, but Lt shall make
no declgiong that would effect the viability of or jeopardize the
Merger, Botween the date of thls Agreement and the Effectiva bate,
heither Survivor nor Disappearing Corporation shall, without Lhe
prior written consent of the other, engage in any activity or
transaction other than in the ordinary course of thelir affaira,
except as contemplated by this Agrecment.

b, Finangial And Tax Affaire, Between the date of this
Agreement and the Effective Date, audit and tax preparation for the
parties will be completed as required and recommended by the
Parties' auditors and CPAe.

c. Notice to Ingpurance Providers of Merger. On or
before the Effective Date, the appropriate Board of the Parties
shall cause to be properly notified all insurance providers of
Disappearing Corporation and, 1if necessary or appropriate,
Survivor, of the Merger.

d. Trangfer and_ JInterim Use of Asgets, Until the
Effective Date, the Transferred Assets shall be used by the
Parties, including the Disappearing Corporation, as necesgsary and
appropriate in order to smoothly maintain the business operations.

8. ISSUANCE AND CANCELLATION OF STOCK. The number of
authorized shares of the Common Stock of Survivor shall be 100,000
shares of no par stock. As of the Effective Date, each issued and
outstanding common share of Disappearing Corporations shall be
converted into common shares, without par value, of Survivor, on a
one-to-one basis. After the Effective Date, the holder of an
outstanding certificate evidencing common shares of each
Disappearing Corporations shall surrender the same, duly endorsed
as Survivor may require, to Survivor or its agent for cancellation.
Thereupon, such holder shall receive in exchange therefore a
certificate or certificates representing the number of full common
shares of Survivor to which such holder shall be entitled as
provided herein.




v TERMINALION QR _ADANDONMENE.  ‘Thio Agroomont may be
torminated and the mergoer abandonod at any tlmo prior to the
ELTwctive Datar  {a) by the mutunl conoant of Lha roopoetlve Boardo
of Dipappearing Covporatlon and Survivor; ov {b) if in the opinlion
of the Boardn of ulthor Dloappearing Corporation or Survivor,
ovidenced by a certiilod copy of resolutions of that Boavd Ellod
wlth the othor party to this Agreomont, the Mergor ip lmpractionl
ol Undopirable bocausa of tho cecurrence of o matorial and adverao
change in the othor party's actilvitios, holdings or Financial
position or the opinien of counsel that the mergor would not be o
tax-Lree veorganization, In the oevent of termination as provided
in thie Paragraph, nolther Disappearing Corporation nor Survivor
nor thaiyr respoctive Boards shall be Iilable to the othor or ils
Board.

10, AMENDMENTS TO AGREEMENT. Amendments to Lthip Agreetment
may be made by the Boards of the constituent corporationn, excupt
that any amendmwent that would change any of the principal terms of
the Agrecment must be approved by the Boards in the same manner as
the orlginal Agreement., The parties understand that certain
modifications to thils Agreement may be necessary in order Lo
patisfy and comply with the provisions of the law of Florida under
which this Merger is being consummated; accordingly, the parties
agree and confirm that such modifications, if any, may be made by
the Boards of Directors of the constituent corporations,

11, BINDING ARBITRATION. The Parties shall pubmit any
dispute concerning the interpretation of or the enforcement of
rights and duties under this Agreement to final and binding
arbitration by the American Arbitration Association, to be held in
Contra Costa County, Callfornia. At the request of any party, the
arbitrators, attorneys, parties to the arbitration, witnesses,
experts, court reporters, or other persons present at the
arbitration shall agree in writing teo maintain the strict
confidentiality of the arbitration proceedings., Arbitration shall
be conducted by a single, neutral arbitrator, or, at the election
of any party, three (3) neutral arbitrators, appointed in accor-
dance with the (rules identified above). The award of the
arbitrator(s) shall be enforceable according to the applicable
provisions of the California Code of Civil Procedure. The
arbitrator(s) may award damages and/or permanent injunctive relief,
but in no event shall the arbitrator{s) have the authority to award
punitive or exemplary damages. Notwithstanding the foregoing, a
party may apply to a court of competent jurisdiction for relief in
the form of a temporary restraining order or preliminary injunc-
tion, or other provisional remedy pending final determination of a
claim through arbitration in accordance with this paragraph. If
proper notice of any hearing has been given, the arbitrator(s} will
have full power to proceed to take evidence or to perform any other
acts necessary to arbitrate the matter in the absence of any party
who fails to appear.




Lo NENORNEYS KERE. LI an actlon at law or oquity, or Lf any
arbltration procecdinges are noceospary to enforce o Interpret the
termg ol thio Agrocment, the provalllng parcty shall bo ontitloed to
reauotablu attornoyus' foen, costn and necespary disburooments in
addltlon to any other relief to which such party may be ontlitled,

13, RINDING ON PARTINA, Bach and all of tha provislone
horeoll ohall be blnding on and Lnure to the bonefit of the partien
horoto and cheilr respective helrs, oexecutorn, adwmlnistratoro,
muecesporn, oand pornititoed anoigna,

14. GQOVERNING LAW., 'hipn Agreement shall bo govarned by the
lawe of the State of Mlorida.

15, ENTIRE AGREEMENT. This Agreement and all Bxhibitg
horeto, as well as agreements and other documents referred to in
this Agreement constitute the entire agreement between the Partiaep
with regard to the subject matter hereof and thereof. This
Agrecement supersedes all previous agreements between o among the
parties, Lxcept for enabling provisions, there are no other
agreements, representations, or warranties between or among Lhe
Parties other than those set forth in this Agreement or the
documents and agreements referred to in this Agreement.

16, CAPTIONS. ‘The subject headings of the Paragraphs and
Subparagrapha of this Agreement are included for purposes of
convenience only and shall net affect the construction or interpre-
tation of any of its provisions.

17. INTERPRETATION, The terms of this Agreement have been
negotiated by the Parties hereto and the language ugsed in this
Agreement shall be deemed to be the language chosen by the parties
hereto to express their mutual intent., "This Agreement shall be
construed without regard to any presumption or rule requiring
construction against the party causing such instrument or any
portion thereof to be drafted, or in favor of the party receiving
a particular benefit under the Agreement. No rule of strict
construction will be applied against any person.

18. SEVERABILITY. If any term or provision of this Agreement
is determined to be illegal, unenforceable, or invalid in whole or
in part for any reason, such illegal, unenforceable, or invalid
provisions or part thereof shall be stricken from this Agreement,
and such provision shall not affect the legality, enforceability,
or validity of the remainder of this Agreement. If any provision
or part thereof of this Agreement is stricken in accordance with
the provisions of this Section, chen this stricken provision shall
be replaced, to the extent possible, with a legal, enforceable, and
valid provision that is as similar in tenor to the stricken
provision as is legally possible. However, if either party in good
faith determines that the finding of illegality or unenforceability
adversely affects the material consideration for its performance

64173.1 5




utidar thlo Agreement, then such party may, ot itn optlon, by glving
wrltton notleo to the othar, tormlhata thoe Agroomont.  In ouch
event tho Partles whall take oueh roasonable nction Lo rostore aach
party Lo the poultlon it wan in prior to tho making of cthip
Agroamont,

19, FURTIMER _ABSURANCEEG, 'The Parties shall at tholr own cosl
and axpense exccute and deliver such further documents and
luptruments and shall take sueh other actions an may he reasonably
roguired or appropriate te carry oul the intent and purpopan of
thie Agroemant,

20, CONFLICT OF INTEREST. We undorstand that the law £irm of
Shapire, Mittelman & Buchman, LLP ("SMB") acts as counsel for both
Corporations. We further acknowledge that wo have been advised of
my right to seek counsel of our cholee in order to assess the
contents of this Agreement ap well as tha various conflicta of
interests “hat way arise with respect to this particular Agreement.
We further warrant that having been advised of our right to seek
counsel, we have had a reasonably opportunity to review the same
with counsel of our choice, or that we have knowingly, voluntarily
and affirmatively waived our right to seek assisltance of counsel
with respect to this Agreement.

IN WITNESS WHEREOF, Disappearing Corporation and Survivor have
executed this Agreement as of the date first written above,

SURVIVOR

ADVENTURE MOLDINGS
a/Floridg/ Corporap

hY
By: Lance Mortense By: Lance Mortensen
Its: Presideﬁfi\\‘y Its: President




CERTIFICATE O APPROVAL)
OFIFICORA' CERTIFICATLE
3 n

RIs MERQIR
Califiornin Corporationn Codg f1103
The underoignod horeby doclare ao fellows:

1. Thoy are the prenident and tho socratary, regpoctivoly,
of Adventure loldings, Inc,, a Florida corporation.

2. That the Agreement of Merger in the Fouxm attached hereto
was duly approved by the board of direct..s of the corporation,

3, There are currently ne outstanding shares of the
corporation, and shares ehall be ispued for the first time in
conhection with the Merger.

The undersigned further declare under penalty of perjury undex
the Laws of the Stake of Florida that the foregoing is true and
correcl.

EXECUTED thils 15th day of
Culifornla .

nce Mortensew../Secretary

65678.1




CURTIFICATE OF APRROVAL:
UFFICERE' CERTIFLICATE
RI)_MIRGER
California Corporations Codo 41103
The undorolgned hereby declare ao followni

1. That they are the president and Lhe necrebary,
roopectively, of Uppcale Acquisitions, Ine,, a cCallfornla
Corporation,

2, 'hat the Agrooment of Merger in the form attached hereto
wao duly approved by the shareholders and board of dirvecters of the
corporation,

3. Shareholder approval was by the holders of 100% of the
outstanding shares of the corporation,

1, There is only one class of shares and the number of
shares outstanding is 5,000 .

The undersigned declare under the penalty of perjury under the
Laws of the State of California that the foregoing is true and
correct,

EXECUTED this 15¢) day of July .~ , 1896 at Walnut Creck

Californin . /
f e
/—1
)

Lan rtensen, P ent

Lance Mortensen)\_Secrotary

65679.1




CERTINICATY Of OWNERBNI R
M

RE:_MERQY
Q;LLLAA@.:BALQ@HQJMJAL&MAM@ A Al _and 110

Thuy undorulgned hataby certify that,

1, Thay arva the President and thg gocraktayy, reapoctively,
of Upucalo Acquivitions, Ine., a Caliterntia corporation,

2, Lanco Mortenmen, an individunl, owne all the outntanding
sharen of thig corporaktion,

3, The board of directors of this corporation duly adopted
the following resolution;

RESOLVED, that thio corporatien marge into Adventure

Holdings, 1ne., a Florida Corporation, and Purauant top

such werger said corporation shall assume all of thig

corporation’s obligationsg Pursuant to Section 1110 of the

California Corporations Code.

We further declare under penalty of perjury undey the laws of
the State of California that the Matters set forth 4ip this

certificate are truye and correct of oup own knowledge.

Executed this 5t day of ,4ﬁﬁ:_—\\\\. 1996, at wainue Cregk ,

Cud!fornin

Ortensen, esjdent

Fance Morteﬂse@} Secretary

656771




(16000058339

ARTICLES OF MERGER
Merger Sheot

--------------------------------

MERGING:

UPSCALE ACQUISITION, INC.,a Callfornia corporation, not qualifled in Florida

INTO

ADVENTURE HOLDINGS, INC., a Florida corporation, P96000058384

Flle date: September 13, 1996

Corporate Specialist: Karen Glbson

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314




