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LES OF MERGER
{Profit Corporations)

The following ariicles of merger are submitted in accordance with the Florida Business Coxpora:mﬁ Ant, ]
pursuant to section 607.1105, £.8, e g T
e M
Wirst: The name snd jurisdiction of the puyviving corporation: o S s
=K
Mame Turisdiction DosumestNumber (72 z= i1
(Ehoown/ wplicshle) -~ *
Clubgystesmns Gromp, Ine, T W I
Florlds POS000070898 25 o
s ey
o
Second; The name and jurisdiction of each metping corporation: =
Name Jurisdiction DocommtNumber -
) (Ifknown/ spplicable}
Clobaystems Holdinge, Ina.
Flogids V43320
Third: The Plan of Merger fs attached. “"t"g"ﬁ%
s M

Fourth: The merger shall become effective on the dats the Asticles of Merger are filed with th j
Department of State, = ® Florida

OR 13 /31 705 _{Bnter aspocific date. NOTE: An effctive date cannot be prior 1o the date of fillag or rome
than 50 days in the fbure.)

Fifth: Adoption of Merger by sarviving cotporation « (COMPLETE ONLY ONE STATEMENTY
The Plan of Merger was adopted by the shareholders of the surviving corporstion cn

The Plan of lerger was adopted by the boand of directore of the surviving cotpotation on
12405 and shareholder approval was not required,

Sixth: Adoption of Merger by merging corporation{s) {COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the ashareholdera of the merging corporation(s) on

ThoElmufM«gwwaaadcmedbyﬁebmﬂqfdkmﬂmofﬂmmm 5} on
127EW05 and shareholder approval was not required. onie)

{Atrach additional sheets if necessary)
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3

S : SIGNATURES FOR BACH CORFORATION
eventh: SIG o
Name of Corporation Signature
oL vidnal & Ti
Clubgystems Graup, Inx. .
P —&?W’?-" Bary Symont, Prasident
ubrystors Haklings, Ine,
e, T : EQ?L?*”"’" Burry Syrsons, President

PLNS - 1241400 L2 Gppiem Orind



CT CORPORATION SYSTM PAGE

12/28/2095 17:13 g5RBTE5326

L

: PLAN OF MERGER
(Marger of subsidlary corporatfon(s))

The following plan of merger is submitted in complisnce with section 607.1104, F.8. nad in acoordance
with the iawz of any other applicable jurisdietion of incorporation.

The name and furisdiction of the pareat cotporation owning et feast 80 percent of the outstanding shares of cach

cluas of the subsidiary corporation:

Name Turiwdiction
Hold| .

Clabsysterns ngs, Ino Flosida

The neme and jurisdiction of each subsidlayy corporation:

Name Jurjsdiction

Clubsystems Groop, Inc, Florid

The mannet and basis of converting the shares of the subsidiary or parent Into shares, obligations, or other
socurities of the parent ar any other corparetion of, in whele or in part, into cash or other property, sod the
manner and basls of converting rights to acquive sheres of each corporation into rights to saquire shares,
ohligations, and other securities of the surviving or any othee corpatation or, In whole or in part, it cash or
other propecty are as follows:

Ench issoed snd outstanding shese of Chuibsyaters Holdingy, Inc. shall be converted into ong issued sod sutstsnding share of
Clutwystems Group, Ine.

{Attach adilitional sheats if necessary)
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If the merger is between the parent and a subsidiary corporation and the parent is not the surviving corporation,
a provision for the pro rats issuancs of shares of the subsidiary to the holders of the shares of the pasent
corpocation upon surrender of any certiflcatsa s as follows;

Bach iamjed and autstancling share of Clobyyatiens Holdingy, Inc. shall be converted into ono iasucd and catstanding shers of
Clubsysteme Group, Ine.

if applicable, shareholders of the subsidiary corporations, who, except for the applicability of section 607.1104,
F.8. wonld be entitled $o vote and who dissent from the merger ploguant to segtion 607.1320, F.S,, may be
entitied, if they comply with the provisions of chapter 607 regarding the rights of dissenting shareholders,

to be paid the fair value of their shares.

Other provisions relating to the merger are a3 foliows;

(] Tho Cortificaes of Incosporation Guhsymmﬁmw,lnc..ummctunﬁnmaﬂmwmvﬁdﬂx:in thiz Plag of
Metyee, shafl continue in full $orce and sffect as the Certificate of Incorporation of Clubsystene Groop, Inc,

(t) The by-iwwy of Clubsysiems Growp, Inc., sy they shall exist on the cffective date of this Plan of Marger shall be and remain
the by-lawz of Clubsyst=ma Group, Ine. untit the ssims shall be sltered, smended and ropesled us therein provided.

(a)ﬂ?;:ddimumdoﬁmofmhyﬂanumm shafl continms n offine until heir micoessors have boen slacted and
qualified.

{d} Thia merger shall bocome effective on December 31, 2005,
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