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PROFESSIONAL ASSOCIATION

ATTORNEYS AND COUNSELORS AT LAW
www. katzlaw.com
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Division of Corporations
Florida Department of State 100002316081 ——2
409 East Gaines Street -0 DD*—DIG%“DQE
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RE: WHERE TO GO, INC.
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I have enclosed for filing an original and a copy of the Articles of Merger of Where T¢FGo, -2
. “
Inc. into GoDecks.com, Inc. B ™
Q""“
5 2
Please file the Articles, certify one copy, and provide a certificate of good standing. @m
messenger will pick up the certified copy and certificate of good standing tomorrow afternoon.
T have enclosed a check in the amount of $87.50 for the filing and certification fees.
Please call me if you have any questions. Thank you for your prompt assistance in this matter.
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ARTICLES OF MERGER
Merger Sheet

MERGING:

WHERE TO GO, INC., a FL corp., #P98000073627

INTO
GODECKS.COM, INC.. a Delaware corporation not qualified in Florida

File date: July 7, 2000

Corporate Specialist: Susan Payne

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER oo JuL -7 PH 2: 31

OF A ATE
WHERE TO GO, INC., 2 Florida corporation ngggg;g%é&iﬁmm

INTO
GODECKS.COM, INC., a Delaware corporation

Pursuant to Section 607.1105 of the Florida Business Corporation Act, Where To
Go, Inc. and GoDecks.com, Inc. adopt the following Articles of Merger:

1. An Agreement and Plan of Merger, a copy of which is attached hereto as
Exhibit “A,” and incorporated by reference as if fully set forth herein, has been approved
by the shareholders of each of the constituent corporations.

2. The Agreement and Plan of Merger was adopted by the unanimous
written consent of the shareholders of Where To Go, Inc., a Florida corporation on

July 7 2000.

3. The Agreement and Plan of Merger was adopted by the unanimous
writtein crg’)nsent of the shareholders of GoDecks.com, Inc., a Delaware corporation on
[\ N ., 2000.

4, Pursuant to the Agreement and Plan of Merger, all issued and
outstanding shares of Where To Go, inc. will be converted into and exchanged for
shares of GoDecks.com, Inc., the surviving corporation.

N WITNESS WHEREOF, the undersigned have caused these Articles of Merger
to be signed by their respective duly authorized officers as of the l_ day of
"TUL\\I/ , 2000.

WHERE TO GO, INC.,
a Florida corporation

GODECKS.COM, INC.,
a Delaware corporation

Atthorized Offider

Chanls Levin

Print Name

suzanafWhere to Gofreincorp/Artmerg.doc



EXHIBIT A

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the “Agreement”), is dated as of

July T , 2000 and is between WHERE TO GO, INC., a Florida

corporation ("WTG") and GODECKS.COM, INC., a Delaware corporation (“GODECKS”).

WTG and GODECKS are hereinafter sometimes collectively referred to as the
“Constituent Corporations.”

Background of this Agreement

WTG is a corporation duly organized and existing under the laws of the State of
Florida.

GODECKS is a corporation duly organized and existing under the laws of the
State of Delaware.

On the date of this Agreement, WTG has authority to issue 1,000,000 shares of

Common Stock, $.001 par value per share ("WTG Common Stock”), of which 768,048
shares are issued and outstanding

On the date of this Agreement, GODECKS has authority to issue 10,000,000
shares of common stock, $0.01 par value per share (“GODECKS Common Stock™), of
which one share is issued and outstanding and 5,250,000 shares of preferred stock,
$0.01 par value per share, none of which are issued and outstanding.

The respective Boards of Directors of WTG and GODECKS have, by resolutions
duly adopted, approved this Agreement and directed that it be executed by the
undersigned officers and that it be submitted fo their respective shareholders for
approval.

Agreement
WTG and GODECKS hereby agree as follows:

1. Merger. WTG shall be merged with and into GODECKS (the “Merger”)
and GODECKS shall be the surviving corporation (hereinafter sometimes referred to as
the “Surviving Corporation™). The Merger shall become effective upon the time and date
of filing of such documents as may be required under applicable law (the “Effective
Date™.

2. Certificate of Incorporation and Bylaws. The Cerificate of Incorporation of
GODECKS, as in effect immediately prior to the Effective Date, shall be the Certificate of
Incorporation of the Surviving Corporation and the Bylaws of GODECKS, as in effect
immediately prior to the Effective Date, shall be the Bylaws of the Surviving Corporation
without change or amendment until thereafter amended in accordance with the
provisions thereof and applicable [aws.




3. Succession. At the Effective Date, the separate corporate existence of
WTG shall cease, and GODECKS shall possess all rights, privileges, powers and
franchises of a public as well as of a private nature, and be subject fo all the restrictions,
disabilities and duties of each of the Constituent Corporations; and all and singular, the
rights, privileges, powers and franchises of each of the Constituent Corporations, and all
property, real, personal and mixed, and all debts due to either of the Constituent
Corporations on whatever account, as well for stock subscriptions as all other things in
action or belonging to each of the Constituent Corporations, shall be vested in the
Surviving Corporation; and all property, rights, privileges, powers and franchises, and all
and every other interest shall be thereafter as effectively be the property of the Surviving
Corporation as they were of the several and respective Constituent Corporations, and
the fitle to any real estate vested by deed or otherwise in either of such Constituent
Corporations shall not revert or be in any way impaired by reason of the Merger; but all
rights of creditors and all liens upon any property of any of the Constituent Corporations
shall be preserved unimpaired, and all debts, liabiliies and duties of the respective
Constituent Corporations shall thenceforth attach to the Surviving Corporation and may
be enforced against it to the same extent as if said debts, liabilities and duties had been
incurred or contracted by it. All corporate acts, plans, policies, agreements,
arrangements, approvals and authorizations of WTG, its shareholders, Board of
Directors and committees thereof, officers and agents which were valid and effective
immediately prior to the Effective Date, shall be taken for all purposes as the acts, plans,
policies and agreements, arrangements, appraisals and authorizations of GODECKS
and shall be as effective and binding thereon as the same were with respect to WTG,
The employees and agents of WTG shall become the employees and agents of
GODECKS and continue to be entitled to the same rights and benefits that they enjoyed
as employees and agents of WTG.

4. Further Assurances. From time to time, as and when required by
GODECKS or by its successors and assigns, there shall be executed and delivered on
behalf of WTG such deeds and other instruments, and there shall be taken or caused to
be taken by it all such further and other action, as shall be appropriate or necessary in
order to vest, perfect or confirm, of record or otherwise, in GODECKS the title to and
possession of all property, interests, assets, rights, privileges, immunities, powers,
franchises and authority of WTG, and otherwise to carry out the purposes of this
Agreement, and the officers and directors of GODECKS are fully authorized in the name
of and on hehalf of WTG or otherwise to take any and all such action and to execute and
deliver any and all such deeds and other instruments.

5. Conversion of Shares.

(a) Each share of WTG Common Stock outstanding immediately prior to
the Effective Date shall, by virtue of the Merger, and without any action on the part of the
holder thereof, be converted into one share of Common Stock of the Surviving
Corporation and .3255005 shares of Series A Preferred Stock.

(b) Each share of GODECKS Common Stock outstanding immediately
prior to the Effective Date shall, by virtue of the Merger and without any action on the
part of the holder thereof, be canceled.



8. Condition to Merger. The Merger shall have received the requisite
approval of the Board of Directors and shareholders of WTG pursuant to the Florida
Business Corporation Act; and the approval of the Board of Directors and shareholders
of GODECKS pursuant {o the Delaware General Corporation Law.

7. Amendment. Subject fo applicable law, this Agreement may be
amended, modified or supplemented by written agreement of the parties hereto at any
time prior to the Effective Date with respect to any of the terms contained herein.

8. Abandonment. At any time prior to the Effective Date, this Agreement
may be terminated and the Merger may be abandoned by the Board of Directors of
either GODECKS or WTG, or both, notwithstanding approval of this Agreement by the
stockholders of GODECKS or the stockholders of WTG, or both.

Q. Counterparts. This Agreement may be signed in any number of
counterparts, each of which shall be an original, and all of which taken together shall
constitute one and the same instrument.

IN WITNESS WHEREQF, WTG and GODECKS have caused this Agreement fo
be signed by their respective duly authorized officers as of the date first above wriiten.

WHERE TO GO, INC,,
a Florida corporation

By: I rna Tk

/ onne Michelle Levin, President

GODECKS.COM, INC.,
a Delaware corporation

Auihorized Offichr !

ﬂ/%/es Levin

Print Name

suzana/WWhere to Golreincorp/mergplan



