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ARTICLES OF MERGER
Merger Sheet

MERGING:

BIG FIVE TOURS LTD., INC., a Florida corporation F83000004229

7

INTO

BIG FIVE TOURS AND EXPEDITIONS, INC., a Florida entity, P96000073965

File date: December 28, 2001, effective December 31, 2001

Corporate Specialist: Annette Ramsey

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE
Katherine Harris
Secretary of State

December 31, 2001

Capital Connection, Inc.
417 E. Virginia St.

Suite 1
Tallahassee, FL 32301
SUBJECT: BIG FIVE TOURS AND EXPEDITIONS, INC.

Ref. Number: P96000073965

We have received your document for BIG FIVE TOURS AND EXPEDITIONS,
INC. and your check(s) totaling $78.75. However, the enclosed document has

not been filed and is being returned for the following correction(s):
The articles of merger must contain the provisions of the plan of merger or the

plan of merger must be attached.
If you have any questions concerning the filing of your document, please cali
(850) 245-6907. .

Letter Number: 201A00067666

Annette Ramse
Corporate Specialist

\(Q/ s 8
. =
o g Y
) [
' S XN A
i

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




&
' ARTICLES OF MERGER
OF s
BIG FIVE TOURS LTD., a New York corporation ’J'f” ‘ %
(hereinafter “BIG FIVE [New York]”) O g

s T

INTO e

2

B1G FIVE TOURS AND EXPEDITIONS, INC., a Florida corporation
(hereinafter “BIG FIVE [Florida}”)

Pursuant to the provisions of Florida Statutes Section 607.1105 and New York Business Corpora-
tion Law, Section 907, the undersigned corporations adopt the following Articles of Merger for the pur-
pose of merging BIG FIVE [New York] and BIG FIVE [Florida]:

1. The names of the undersigned corporations and the State under the laws of which they
are respectively organized are:
Name of Corporation , State
{(a) BIG FIVE [New York] New York
(b) BIG FIVE [Florida] Florida
2. The name of the surviving corporation is BIG FIVE TOURS AND EXPEDITIONS, INC., a

Florida corporation, and is to be governed by the laws of the State of Florida. The Articles of Incorpora-
tion of the surviving corporation shall continue to be the Articles of Incorporation after the merger is
consummated without any further changes thereto.

3. The Agreement and Plan of Merger was approved by the Board of Directors and sole
Shareholder of each of the undersigned corporations in the matter prescribed by the Florida Statutes
Chapter 607 and New York Business Corporation Law, Section 907:

{a) The Agreement and Plan of Merger (hereinafter “Plan of Merger”),
dated as of December 27, 2001, and effective as of December 15, 2001, is on file in the of-
fices of the surviving corporation at 1551 SE Palm Court, Stuart, FL 34994. A copy of
such Plan of Merger will be made available, without cost, to any shareholder on re-
quest;

(b) The Plan of Merger was adopted and approved by the Board of Direc-
tors and sole Shareholder of each corporation as follows:

me of Corporation : - Date Adopted
(a) BIG FIVE [New York] December 15, 2001
{b) BIG FIVE [Florida] December 15, 2001
4. As to each of the undersigned corporations, the number of shares outstanding at the time

of adoption of the Plan of Merger, and the number of shares entitled to vote thereon, are as follows:
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Number of Shares Number of Shares
N f Corporation o Qutstanding Entitled to Vote
(a) BIG FIVE [New York] 150 Common 150 Comurrion
(b) BIG FIVE [Florida] 150 Comunon 150 Common
5. As to each of the undersigned corporations, the total mumber of shares voted for and
against such Plan of Merger, respectively, are as follows:
Name of Corporations e .._Total Voted For Total Voted Against
(a) BIG FIVE [New York] 150 Common 0 Common
(b) BIG FIVE [Florida] 150 Commeon 0 Common
6. The shareholders of the following corporations adopted the Plan of Merger by unani-
mous consent, as set forth in Paragraph 5 hereof, as of:
Name of Corporations : i - Date Adopted
{(a) BIG FIVE [INew York] December 15, 2001
{b) BIG FIVE [Florida] December 15, 2001
7. All provisions of the Jaws of the State of Florida and the laws of the State of New

York applicable to the merger have been complied with.

3. The merger shall be effective on December 31, 2001.

IN WITNESS WHEREOQOF, each of the undersigned corporations has caused these Articles of
Merger to be executed in its name by its President and attested by its Secretary as of the 15th day of De-
cember, 2001. '

BIG FIVE TO LTD., a New York

corporati
(Corporate Seal) N By: M
. - M ra Sanghrajka, President
Attest: \ J

Usha Sanghx%‘jfzé, Secretary
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{Corporate Seal)

By: ; 1
MahendﬂSanghtWesident
Attest: .

Usha Sanghrajka, ngb/cretary

STATE OF FLORIDA
COUNTY OF MARTIN

The foregoing instrument was acknowledged before me this %'7_{473@5; of December, 2001, by
MAHENDRA SANGHRAJKA and USHA SANGHRAJKA, as President and Secretary, respectively, of BIG
FIVE TOURS LTD., a New York corporation, by and on behalf of the corporation, and who executed the
foregoing Articles of Merger before me and acknowledged the said Articles to be their act and deed and
the act and deed of the corporation and the facts stated therein are true. Each is personally known to

me.
VY,
A PR YA
Sonia M. Pawluc
Notary Public, State of Florida
My commission expires: Commission #DID008782

. SONIAM,PAWLUC
MY COMMISSION # DD 006762

EXPIRES: May 16, 2005
Bended Thru Notary Public Undarwriters

STATE OF FLORIDA
COUNTY OF MARTIN

BEFORE ME, the undersigned authority, personally appeared MAHENDRA SANGHRAJKA and
USHA SANGHRAJKA, President and Secretary, respectively, of BIG FIVE TOURS AND EXPEDITIONS,
INC., a Florida corporation, who are to me well known to be the persons described in and who subscribed
the above Axticles of Merger, and they did freely and voluntarily acknowledge before me according to
law that they made and subscribed the same for the uses and purposes therein mentioned and set forth.

IN WITNESS WHEREOF, I have hereunto set my hand and my official seal at Stuart, in said

County and State, this ;7ﬂ"day of December, 2001.
SO

Sonia M. Pawluc
Notary Public, State of Florida
My commission expires: Commission #DD008782

EXPIRES: May 16, 2005
fandad Thru Notary Public Underwsitars.




AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger dated this 27th day of December, 2001, effective as of the
15th day of December, 2001, by and between the following Corporations: BIG FIVE TOURS LTD., a New
York corporation (hereinafter “BIG FIVE [New York]”), and BIG FIVE TOURS AND EXPEDITIONS, INC., a
Florida corporation (hereinafter “BIG FIVE [Florida]”). Said corporations being hereinafter sometimes
collectively referred to as the “constituent corporations.”

WITNESSETH:

WHEREAS, the following Constituent Corporations are duly organized and existing or author-
ized to do business under the laws of the State of Florida and incorporated on the dates set forth below,
opposite the named corporations:

Name of Corporation Incorporation Date . Stafe
(a) BIG FIVE [New York] September 4, 1984 New York
(b) BIG FIVE [Florida] September 1, 1996 Florida

WEHEREAS, the following named Constituent Corporations have the authorized and issued and
outstanding capital structure set forth opposite their respective corporate names:

Issued and
Name of Corporation Authorized Stock - Outstanding Stock
{a) BIG FIVE [New York] 200 Common 150 Common
{b) BIG FIVE [Florida] 100,000 Common 150 Common

WHEREAS, each Shareholder of the above listed Constituent Corporations who, except for the
applicability of Florida Statute section 607.1104 and the applicable provisions of New York law,
would be entitled to vote and who dissent from the merger pursuant to Florida Statutes section 607.1320
or under the applicable provisions of New York law, may be entitled to receive the fair market value of
their shares, if they comply with the provisions set forth in Florida Statutes Chapter 607 or the appli-
cable provisions of New York law, regarding the rights of dissenting shareholders, and said share-
holders have been provided copies of F.5. §§ 607.1301, 607.1302 and 607.1320 and the applicable New
York statutory provisions.

WHEREAS, the Board of Directors of the Constituent Corporations deem it advisable for the
general welfare and advantage of the Constituent Corporations and their respective Shareholders that
the Constituent Corporations merge into a single corporation pursuant to this Agreement, and the Con-
stituent Corporations respectively desire to so merge pursuant to this Agreement and pursuant to the
applicable provisions of the laws of the State of Florida and the State of New York and in compliance
with the applicable provisions of the Internal Revenue Code of 1986, as amended (hereinafter the
“Code”) and the regulations promulgated thereunder.

NOW, THEREFORE, in consideration of the premises and of the mutual promises, agreements,
covenants and grants hereinafter contained, the parties hereby agree as follows:
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ARTICIE T

Merger

1.01  Merger. On the Effective Date, as defined in Section 4.02, the separate existence of BIG
FIVE [New York] shall cease and it shall be merged into BIG FIVE [Florida], which shall be the surviv-
ing corporation (the “Surviving Corporation”), which shall continue to be governed by the laws of the
State of Florida and shall continue under the name of BIG FIVE [Florida].

ARTICLET

Articles of Incorporation,

Bylaws, Directors and Officers
2.01 Articles of Incorporation.

{a) The Articles of Incorporation of BIG FIVE [Florida], as in effect on the date
hereof, shall on and after the Effective Date be and continue to be the Articles of Incorporation of the
Surviving Corporation until changed or amended by law.

(b) In addition to the activity or business permitted under BIG FIVE [Florida}’s Cer-
tificate of Incorporation, the Surviving Corporation may engage in any activity or business permitted
under the laws of the United States and the State of Florida.

() The Surviving Corporation shall have a pefpetual existence unless dissolved
according to law as provided in BIG FIVE [Florida]’s Articles of Incorporation.

(d) The principal place of business of BIG FIVE [Florida], the Surviving Corpora-
tion, shall be 1551 SE Palm Court, Stuart, FL 34994, with the privilege of having branch offices at other
places within or without the State of Florida.

(e) The present directors of BIG FIVE [Florida], the Surviving Corporation, and
street address are as follows, to wit:

Mahendra Sanghrajka Usha Sanghrajka
1551 SE Palm Court 1551 SE Palm Court
Stuart, FL 34994 Stuart, FL 34994

2.02  Bylaws. The Bylaws of BIG FIVE [Florida] as in effect on the date hereof shall an and
after the Effective Date be and continue to be the Bylaws of the Surviving Corporation until changed or
amended as therein provided.

2.03  Directors. The directors of BIG FIVE [Florida] on and as of the Effective Date shall con-
tinue to be the Directors of the Surviving Corporation until their successors shall have been elected in
accordance with the Bylaws of the Surviving Corporation and shall have duly qualified.

2.04  Officers. The officers of BIG FIVE [Florida] on and as of the Effective Date shall con-
tinue to be the officers of the Surviving Corporation until their successors shall have been elected or
appointed in accordance with the Bylaws of the Surviving Corporation and shall have duly qualified.

2.05 Vacancies. If on the Effective Date a vacancy shall exist in the Board of Directors or in
any of the offices of the Surviving Corporation by reason of death or inability to act or for any other
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reason, such vacan‘cy shall be filled in the marnmer provided for in the Bylaws of the Surviving Corpo-
ration.

ARTICLE HI

Manner of Converting Shares and

Converting the Rights to Acquire Shares

The authorized capital of BIG FIVE [Florida] an the Effective Date shall be unaffected by the
merger. The manner and basis of converting the shares and rights to acquire shares of BIG FIVE [New
York] upon consummation of this merger transaction shall be as follows:

3.01 Cancellation of Shares in the Merger. A

(a) On the Effective Date, all shares of stock of BIG FIVE [New York], then issued
and outstanding and all rights in respect thereof shall, without any action on the part of the Share-
holder, be completely cancelled. The shares of capital stock of the Surviving Corporation therefor is-
sued and outstanding shall remain unchanged upon the Effective Date.

®) On the Effective Date, each holder of an outstanding certificate or certificates
which immediately prior represented shares of BIG FIVE [New York] shall surrender the same to the
Surviving Corporation.

ARTICLE IV
Approval and Effective te

4.01 Approval of Shareholders. Prior to the Closing Date, as defined in Article 7, this
Agreement and Plan of Merger shall be submitted to the Shareholders of each of the Constituent Corpo-
rations as provided by the laws of the State of Florida, the laws of the State of New York and the cer-
tificates of incorporation of each corporation, at a meeting which shall be held on December 15, 2001, or
such later date as the Board of Directors of the Constituent Corporations shall mutually approve.

4.02  Effective Date. This Agreement shall become effective on December 31, 2001. The pro-
visions of the law of the State of New York concerning filing of Article of Merger shall be complied
with as soon as reasonably practicable after filing the Articles of Merger with the State of Florida.

ARTICLE V
Eifect of Merger

On the Effective Date, the Surviving Corporation, without further action, shall succeed to and
shall possess and enjoy all of the rights, privileges, immunities, powers, purposes and franchises, both
of a public and private nature, and be subject to all restrictions, disabilities, and duties of BIG FIVE
[New York]; and all property, real, personal and mixed, and all debts due to BIG FIVE [New York] an
whatever account, including stock subscriptions, causes of action and every other asset of BIG FIVE [New
York] shall be vested in the Surviving Corporation as effectually as they were vested in BIG FIVE [New
York]; and all property, rights, privileges, powers and franchises, and all and every other interest,
shall be thereafter as effectually the property of the Surviving Corporation as they were of BIG FIVE
[New York]; and the title to any real estate and to any other property, whether by deed or otherwise,
under the laws of the State of Florida or of any other jurisdiction, vested in BIG FIVE [New York], shall
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not revert or be in any way impaired by reason of the merger or the statutes provided therefor; pro-
vided, however, that all rights of creditors and all liens upon the property of BIG FIVE [New York]
shall be preserved unimpaired, and all debts, liabilities, obligations, penalties and duties of BIG FIVE
[WNew York] shall thenceforth attach to the Surviving Corporation, and may be enforced against it to
the same exient as if they had been incurred or contracted by it. No Hability or obligation due or to be-
come due, claim or demand for any cause existing against BIG FIVE [New York], or any officer or director
thereof or any Shareholder shall abate or be discontinued by the merger, but may be enforced, prose-
cuted, settled or compromised as if the merger had not occurred, or the Surviving Corporation may be
substituted in such action or special proceeding in place of BIG FIVE [New York].

On the Effective Date, the assets, liabilities, reserves and accounts of BIG FIVE [New York]
shall be taken upon the books of the Surviving Corporation at the amounts at which they shall then be
carried on the books of BIG FIVE [New York], subject to such adjustments or eliminations as may be ap-
propriate in giving effect to the merger. The surplus of BIG FIVE [New York] shall become the surplus of
the Surviving Corperation.

All corporate acts, plans, policies, approvals and authorizations of BIG FIVE [New York], its
Shareholders, Board of Directors, committees elected or appointed by the Board of Directors, officers
and agents, which were valid and effective immediately prior to the Effective Date shall be taken for
all purposes on and as of the Effective Date as the acts, plans, policies, approvals and authorizations
of the Surviving Corporation and shall be as effective and binding thereon as the same with respect to
BIG FIVE [New York]. The employees and agents of BIG FIVE [New York] immediately prior to the Ef-
fective Date shall become the employees and agents of the Surviving corporation on and as of the Effec-
tive Date and shall become entitled fo the same rights and benefits which they enjoved as employees
and agents of BIG FIVE [New York].

At any time, or from time to time, after the Effective Date, the last acting officers of BIG FIVE
[New York] or the corresponding officers of the Surviving Corporation shall, in the name of BIG FIVE
[INew York], execute and deliver all such proper deeds, assignments, and other instruments and take or
cause to be taken all such further or other action as the Surviving Corporation may deem necessary or
desirable in order to vest, perfect, or confirm in the Surviving Corporation title to and possession of all
of BIG FIVE [New York]'s property, rights, privileges, immunities, powers, purposes and franchises, and
otherwise to carry out the purposes of this Agreement.

ARTICLE VI
Expenses

All expenses incurred by or on behalf of the parties hereto in connection with the authorization,
preparation and consummation of this Agreement, including without limitation, all fees and expenses of
agents, representatives, counsel and accountants employed by the parties hereto in connection with the
authorization, preparation, execution and consummation of this Agreement shall be bome solely by the
party who shall have incurred the same.

ARTICLE VIT
Closing
The closing shall take place at the corporate offices of Big Five Tours and Expediticns, Inc.,
1551 SE Palm Court, Stuart, FL 34994, or such other place mutually agreeable to the parties, on Decem-

ber 28, 2001. The date fixed in accordance with the provisions of this Section is hereinafter called the
“Closing Date.” The Constituent Corporations will cause this Agreement, duly executed, certified and
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acknowledged, to be filed with the Department of State of the State of Florida in accordance with its
law.

ARTICLE vill
General Provisions

8.01 Amendment. The parties hereto may, by written agreement, amend this Agreement and
Plan of Merger.

8.02  Counterparts. This Agreement and Plan of Merger may be executed simultaneously or
otherwise in one or more counterparts, each of which shall be deemed an original, but all of which to-
gether shall constitute one and the same instrument.

8.03 Terminatjon. This Agreement and Plan of Merger shall terminate on January 31, 2002, i {
the closing hereunder shall not have occurred by such date.

IN WITNESS WHEREOF, each of the Constituent Corporations has caused these Agreement
and Plan of Merger to be executed in its name by its President and attested by its Secretary and each of
the Constituent Corporations has caused its corporate seal to be hereunder affixed, all as of the day and
year first above written.

BIG FIVE TOURS New York corporation

=y

By:

(Corporate Seal)

Mahen l'va ahohrd dent

Attest: l \ \

Usha Sangﬁfajka, gégretary

BIG FIVE TO D EXPEDITIONS, INC,, a
Florida corporatio

By: / ~ — el

{Corporate Seal) !
Mahendfa é-s-(gh:a“‘ A President

Attest:

Usha San%hrajka, Sz:\:‘ tary

STATE OF FLORIDA
COUNTY OF MARTIN

The foregoing instrument was acknowledged before me this ;_:_]__ day of December, 2001, by
MAHENDRA SANGHRAJKA and USHA SANGHRAJKA, as President and Secretary, respectively, of BIG
FIVE TOURS LTD., a New York corporation, by and on behalf of the corporation, and who executed the
foregoing Agreement and Plan of Merger before me and acknowledged the said Agreement to be their act
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and deed and the act and deed of the corporation and the facts stated therein are true. Each is person-

ally known to me.
RPN

Sonia M. Pawlue ~
Notary Public, State of Florida
My commission expires: Commission #DD008782

MY COMMISSION # DD 008782

EXFIRES: May 16, 2005
&S Bonded Thry Netary Public Undepwriters

STATE OF FLORIDA
COUNTY OF MARTIN

BEFORE ME, the undersigned authority, personally appeared MAHENDRA SANGHRAJKA and
USHA SANGHRAJKA, President and Secretary, respectively, of BIG FIVE TOURS AND EXPEDITIONS,
INC.,, a Florida corporation, who are to me well known fo be the persons described in and who subscribed
the above Agreement and Plan of Merger, and they did freely and voluntarily acknowledge before me
according to law that they made and subscribed the same for the uses and purposes therein mentioned

and set forth.

IN WITNESS OF, I have hereunto set my hand and my official seal at Stuart, in said

\ M

Sonia M. Pawluc
Notary Public, State of Florida
My conumnission expires: Commission #DD008782

| e SONAMPANLLG
@) % MYCOMMSSON # DD ogeras

SRS EXPIRES: hay 4
1—,,85},;-.‘.';“-?‘; Bonded Thy Netary Parlﬂ"fbnzct[,e?wsmmg




