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ARTICLES OF MERGER
Merger Sheet

CLUBSYSTEMS GROUP, INC., a Pennsylvania corporation not qualified in the
State of Florida

INTO

HSI CLUB ACQUISITION, INC., a Florida corporation, P99000070898.

File date: August 13, 1999

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314 —
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CL.UBSYSTEMS GROUP, INC.
(a Pennsylvenia corparation)
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HSI CLUB ACQUISITION, INC. T £

{a Florida corporation) %r; e
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Under Section §07.1107 of the
Florida Business Corporation Act
The undersigned, Etic L. Blum, being the Chairman of CLUBSYSTEMS GROUF,
INC., & Pennsyivania corporation, and George Zugmier, being the President of HSI CLUB
ACQUISITION, INC., a Florida cotporation, do hereby certify:
L. CLUBSYSTEMS GROUP, INC. ("CSG") is a corporation orpanized under
the laws of the Commanwealth of Pennsylvania. HSI CLUB ACQUISITION, INC. (“HSI CLUB")
is 5 cotporation organized vnder the laws of the State of Florida.
2. Thaplmufmugeraumhedhmemasmmi_tﬁmsadoptedhyﬂuboaxduf
directors and shareholders of CSG on August 12, 1999 and by the board of dircctors of HSI CLUB
on August 12, 1999.
3.

AXZ7T34-1

ofMergerwithiheFlpxidaSecretaryofStaﬁe.
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The effective date of the merger shall be the date of filing of these Asticles
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4. ThemargerofCSGianSICLUBispmﬁttedbythelam of the

Commonwealth of Penmsylvanis and is in compliance therewith.

IN WITNESS WHEREOF, the undersigned hereby sign these Articles and affirm the
mmmmmm&aﬂmp@mﬁﬁpeﬁwmﬂmdﬁyufm@mm.

CLUBSYSTEMS GROUP,INC.

Eric T.. Blum, Chairman

HSI CLUB ACQUISITION, INC,

By.

Z er, President

FLADOCS32051 1 (TR,
13150 0012
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EXCHIBIT A =
Plan of Merger

FLADOCTI0ST_E (TCZO1)
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Exhibit A
PLAN
OF MERGER
of
CLUBSYSTEMS GROUP, INC.

(x Penmsyivania corporation)
into

HST CLUB ACQUISITION, INC.
(a Florlda corporation)

1. 'Ihenameofthc corporation to be merged is CLUBSYSTEMS GROUP,
INC., aPennsylvama corporahon ("CSG™. The name of the surviving corporation is HSI CLUB

ACQUISITION, INC., a Florida corporation ("HSI CLUB").

2. Themargershallbeeﬁ'ecﬁvewonﬁmﬁlmgochhsofMergumthe
PemsylvanmnqmtmmtofStamandﬂwﬁhngbfAmclmoangermﬂnheHonda Secretary
of State (the "Effective Date®).

3, The terms and conditions of the proposed mergera:e as follows:
(@ The amclm of orgamzaHnn uf HSI CLUB o:n iheEﬁ'ecﬁve Date
shall continue 1o be articles of organization ofHSICLUB

L) The directors and officers of HSI CLUB on the Effective Date
shall continne to be the directors and officers of HS1 CLUB. .

H99000020291 3

312793=3
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() Thebylaws of HSICLUB on the Effective Date shall continue o
be the bylaws of HSI CLUB. '

D mﬁmﬁthemﬂgushallbeﬂlzeﬁeddﬁmwhm
1929 of the Business Corporation Law of the Copamanwealth of Penusylvaniz and Section

607.1106 of the Business Corporation Act of the State of Florida.

4, Upmﬁce&cﬁwdmdthemwgu.hyﬁmeofmemmandwiﬂmux
amyﬁnﬁmracﬁononfmapm:ofCSEhEﬁﬂ(ﬁlﬂBorﬂmh1eqxxﬁwe§hnﬁNMMbngGﬂead;ﬂmuc
F comammon stuck OE CSG issued ang outstanding on the Effective Date (cach 2 “CSG Shase™
shall be changed and converted into shazes of the $.000000333 par value common shares
("Parent Shares") or shaves of the §.01 pex value preferred stock of Hospitality Solutions
Iotemasionsl, Iuo., a Florida corparation (the "Parent™) and the only sharcholder of HSI CLUB
and (i) owstanding options and wasrants for CSG stock shall be changed and converted into

Patent Shares, as follows:

()  Except as set forth in subsections (b) and (¢) below, each CSG
Share issued and outstanding immcdiaely prior to the Effective Dae, including, without
Jimitation, 7,000 shares beld by Geocapital, shall be converted into the right to receive 6.212992
Parent Shares, issuable upon the surrender of the certificate formerly representing such CSG

Share; and

H99000020291 3 -
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) All other CSG Shares issued and outstmding and owned by
GmmphﬂmmypﬁmmmﬁmnaEMMWMoMﬁngmﬁe
6.5210156 Serics B Preferred Stock of the Parent (the “Sexics B Preferred Parent Shares™)

issuable upon. the surrender of the certificate formerly representing such CSG Shares; and

(@)  The outstanding warrant for 65,000 shares of CSG stoek held by
Thomas Altman shall be converted into 8 warrant for 403,844 Parent Shares at an exercise price
of $.495 per share, with all other terms and conditions of such warrant remaining in full force and
effect.

(&) The two outstanding aptions for 13,542 shares and 13,542 shares,
respectively, of CSG stock held by Vincent DiFiglia Mbemvmmrapﬁomfurm,lsﬁ
Parent Shares anﬁ 3'4,.136 Purent Shares, respectively, at an exercise pnceof $.495 per share and
$1.426 per share, respectively, with all other terms and conditions of such option remaining in
full force and effect. S ' ' -

312793-1
H99000020291 3
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63 'I'hetwonmtandingopﬁnns_fqr 13,542 Mm and 13,542 shares,
respectively, of CSG stock held by Todd Browsing shall be converted into options for 84,136
Parent Shares and 84,136 Parent Shares, respectively, at an exercise price of $.495 per share and
$1.426 per share, respectively, with il other tenms and conditions of snch option remaiming in

full force and effiect.

H390Q0020291 3
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