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BULL AND ASSOCIATES, P.A,

ATTORNEYS AND COUNSELORS AT LAW
STEPHEN M. BULL Telephone {407) 843-5291
MARIQ ROMERQ

WILEY S. BOSTON

111 NORTH ORANGE AVENUE
Telecopier (407) 843-4920

SUITE 1700
ORLANDO, FLORIDA 32801

September 30, 1998
Via Federal Express . - :
Secretary of State
Florida Department of State
Division of Corporations
409 E. Gaines Street
Tallahassee, Florida 32399

=

Attn: Susan Payne/Filing

SO0 E53582——9
1070238 --01002--001
k140,00 sekk140, 00
Re:  North American Crane Bureau Group, Inc.
B&A File No. 180-000
Dear Sir/Madam:

Enclosed please find the original and one copy of the Articles of Share Exchange of North
American Crane Bureau Group, Inc., with North American Crane Bureau, Inc. and Noram

Productions, Inc. and North American Crane Bureau West, Inc., which we are submitting for
filing as a matter of record with the Department of State.

Statutes.

Also enclosed please find this firm’s check in the amount of $140.00 for payment of the
required fees for filing these Articles of Share Exchange, pursuant to Chapter 607, Florida

Please file the original Articles of Share Exchange immediately and return a stamiiad ¢
of the document to my attention in the enclosed, self-addressed stamped envelope.
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If you have any questions or comments, please do not hesitate to so advise. - 1
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Sincerely, o =e
-—
I/l/ Vé VCN )
Wiley S.Zoston
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Enclosures
ce: Ted Blanton
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: ' DWSIE*gH oF CORPDRA;'F%E
ARTICLES OF SE?RE EXCHANGE 980CT -1 PH 3:51
NORTH AMERICAN CRANE B‘UREA‘(:T GROUP, INC,, a Florida Corporation,
NORTH AMERICAN CRANE BU‘E;',ILU, INC., a Florida Corporation,
NORAM PRODUC’I’IDNS?;PEC., a Florida Corparation,
an

NORTH AMERICAN CRANE BUREAU WEST, INC,, a California Corperation

Pursuant to §607.1105 of the Florida Business Corporation Act (the “Act™) Nork
American Crane Bureau Group, Inc. and North American Crane Burean, Inc. and Noram
Produgctions, Inc. and North American Crane Bureau West, Inc., adopt the following Articles of
Share Exchange.

1. The Plan of Share Exchange dated jeﬁ){e% Afr 38 fshetween North American
Crane Bureau Group, Inc. and North American Crane Bureau, Inc. and North American Crane
Burean West, Inc. and Noram Productions, Inc., was approved and adopted by the Sharcholders
of Nerth American Crane Bureaw Group, Inc, on Sedonbe 30, /7757 and was adopted by the
Shareholders of North American Crane Burean, Ine. onSembz- 20 /?Zﬁmd was adopted by
the Shareholders of North American Crase Bursau West, Ine. on and was
adopted by the Shareholders of Noram Productions, Inc. DDM

2. Pursuant to the Plan of Share Exchange, all issued and outstanding shares of North
American Crane Bureau, Inc.’s stock will be exchanged for shares of stock of Norih American
Crane Bureau Group, Inc. ont a one-for-one basis, and North American Crane Bureats, Inc. will
become a wholly-owned subsidiary of North American Crane Bureau Group, Inc. All issued and
outstanding shares of North American Crane Bureau West, Inc.’s stock will be exchanged for
shares of stock of North American Crane Bureau Group, Inc. with one share of North American
Crane Bureaw Group being provided for every two shares of North American Crane Burean West,
Inc, surrendered, and North American Crane Bureau West, Inc. will become a wholly-owned
subsidiary of North American Crane Burean Group, Inc. All issued aod outstanding shares of
Noram Froductions, Tne.’s stock will be exchanged for shares of stock of North American Crane
Burean Group, Inc. with one share of North American Crane Burean {roup, Inc. being provided
for every four shares of Noram Froductions, Inc, surrendered, and Noram Productions, Ine. will
become a wholly-owned subssidiary of North American Crane Bureau Group, Inc. Accordingly,
the total consideration provided by North American Crane Bureau Group, Inc. will be as follows;

200 shares total 10 the shareholders of North American Crane Burean, Ine.
750 shares total to the shareholders of North American Crarie Burean West, Ine.
800 shares total to the shareholders of Noram Productions, Inc.
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3. The Plan of Share Exchange is attached as Exhibit “A” and incorporated by
reference as if fully set forth herein.

4, Pursnant to §607.1105(1)E) of the Act, the date and time of the effectiveness of
the share exchange shall be on the filing of these Axticles of Share Exchange with the Secretary

of State of Florida.
ég WITNESS WHEREOF, the parties have set their bhands this 3 Q%day of
, 1598, o o i o ,
ATTEST: North American Crane Burean Group, Inc.
a Florida Corporation
T S By %Z@@
{Corporate Seal) P#sident of Vice President
North American Crane Bureza, Inc.
3 ] a Florida Corporation
/ (Corpotate Seal) Pregident or Vice President
ATTEST: North American Crane Burean West, Ing.
a California Corporation
S QD
/{’/Jlrv < By: /
7 (CorpobafeBeal) Président or Vice President
ATTEST: Noram Productions, Inc.

a Florida Corporation

v 3L

Predjdent or Vice President

UAWEDOCS\ H0\000 Articles of Share Bxchange
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September 30, 1998

This Plan of Share Exchange (“Plan”) is entered into between North American Crane
Bureau Group, Inc. (*Acqniror”) and North American Crane Bureay, Tuc. {“NACB”), North
American Crane Buresu West, Inc. (“NACB West™), and Noram Productions, Inc. (“Noram®).

| Ou the effective date, all of the shareholders of NACB, NACB West, and Noram,
not dissenting from the Plan shall exchanpe all of the outstanding stock of NACB, NACE Waest,
and Noram, respectively for shares of Acquiror. NACB, NACB West, and Noram shall become
wholly-owmed subsidiaries of Acquiror. The shares to be surrenderad to Acquiror and yielded by
each of the corporations and shareholders are as follows:

Shares to be surrenderad and received by NACUB shareholders:

One share of Acquiror’s stock shall be exchanged for each share of
NACBE stock transferred to Acguiror, for a total of 890 shares of
Acquiror’s stock to be provided.

(representing 100% of the shareholders of NACB)

Shares to be yielded and received by NACE West sharcholders:

One share of Acquiror’s stock shall be exchanged for every two
shares of NACB West siock ransferred to Acquiror, for a total of
750 shares of Acquiror’s stock to be provided.

(representing 100% of the sharcholders of NACE West)

Shares to be yielded and received by Noram shareholders:

Ome share of Acquiror’s stock shall be exchanged for every four
shares of Noram stock trapsferred to Acqguiror, for a total of 600
shares of Acguiror's stock to he provided.

{representing 100% of the shareholders of Noram)

2. MM.QLB;@L&M&_QQI&IS of NACB NACB West, and Noram
i etime : fe . All shares of Acquiror’s stack

tnto whmh sharesof Acquzrees stock have been. mnvemd ami become exchangeable for under
this Plan shall be decrned to bave been paid in full satisfaction of such converied shares.

3 1 tal Action. If at any time after the effective date Acquiror shall
determine that any further conveyances, agreements, documents, instruments, and insurances or
any other further action is necessary or desirable to carry out the provisions of this Plan, the
appzropriate officers of Acquiror or Acquiress, as the case may be, whether past or remaining in
office, shall execute and deliver any and all proper conveyances, agreements, documents,
instruments, and assurances and perform all necessary or proper acts to carry out the provisions
of this Plan.

EXHIBIT

A
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4. Fit sth the Florida Secretary of State and Effective Date. Upon approval of this
Plan by 100% of the shacehoklers of Acquiress, Acquiror and Acquirees shall cause their
respective presidents to execute Articles of Share Exchange in the form attached to this Plan and
upon such execution, this Plan shall be deemed incorporated by refarence into the Articles of
Share Exchange as if fully set forth in such articles and shall become 2n exhibit to such Articles
of Share Exchange, Thereafter, the Articles of Share Exchange shall be delivered for filing to the
Florida Secretary of State. In accordance with Section 607.1103 of the Florida Business
Carporation Act {the “Act™), the Articles of Share Exchange shall specify the “effective date.”
The sffective date shall be the filing datwe of the Articles.

£y

s. Amendment and Waiver. Auy of the terms or conditions of this Plan may be
waived &t any time by Acquiror or Acquirees by action taken by the Board of Directors of such
party or parties, or may he amended or modified in whole or in part gt any time before the vote
of the shareholders of Acquirces by an agreement in writing executed in the sare manner {but not
necessarily by the same persons), or at any time thereafter so long as such change is in accordance
with Section 607.1103 of the Act.

6. Termination. At any time before the effective date (whether before or after filing
the Articles of Share Exchange), this Plan may be terminated and the share exchange abandoned
by mumal consent of the Boards of Directors of all Acyuirees and Acquiror, notwithstanding
favorable action by the shareholders of Acquiress.

UNWPDOCSI 180000\ 5hars Exchange Plan



