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Katherine Harris
Secretary of State

February 18, 2000

C T CORPORATION SYSTEM
TALLAHASSEE, FL

SUBJECT: LEAPFROG MERGER, INC.
Ref. Number: P98000081528

We have received your document for LEAPFROG MERGER, INC. and check(s)
totaling $70.00. However, the enclosed document has not been filed and is being
returned to you for the following reason(s}):

You need to use the correct form. | have attached one for your convenience.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

if you have any questions concerning the filing of your document, please call
(850) 487-6803.

Cheryl Coulliette
Document Specialist Letter Number: 200A00008916

. :' — Loy
S N on Corveet Reme

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



ARTICLES OF MERGER
Merger Sheet
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LEAPFROG SMART PRODUCTS, INC., a Florida corporation, P96000032772

INTO

LEAPFROG MERGER, INC., a Florida entity, P99000091528.

File date: February 18, 2000
Comporate Specialist: Cheryl Coulliette

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

(Proflt Corporations)

The [ollowing articles of merger are submited in accordance with the Florida Business Corporation Act,
purspant to section 607.1105, F.S.

First: The name and jurizdiction of the spgviving corporation is:

g.a_mL . .Sdi ; ey [ - ]
]"_"' ~
Leapfrog Merger, Inc. Xloyida T ZE o
i [}
=7 o E
Second: The name and jurisdiction of each merglee corporation is: t.’:?:T = i
Name Jurisdigtion . 2O
S o
Leapfrog Merger, Inc.- FlQriga =
. — == [aiin
X &
Leapfrog Smart-rroductss, Inc. Florida
Third: The Plan of Merger is attached.
Fourth: The merger shall become effective on the date the Articles of Merger e filed with the Florida
Drepartment of State
OR / ! {Enter a specilic dowe. NOTE; An cfieciive dotz coonat be prior o the daes of filing or maora

than 90 days in the futpre.)

Fiftk: Adoption of Mcrger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on _Gctober 22, 1999

The Plan of Mcrger was adopted by the boatd of directors of the surviving corporation on
and shareholder approval wes not tequired.

Sixth: Adopiion of Merger by mergipg corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopied by the sharehelders of the merging corporation(s) on _September 14, 19593

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
and shareholder approval was not required.

(Attach additional shects if necessary)
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'Seventh: SIGNATURES FOR EACH CORPORATION

Namez of Corporation Bi Typed or Printed Name of Individual & Tide

Leapfreg Merger, Inc. %Real Provencher, President

— LAV EALT

Leapfrog Smart Products._Inc. Dale Grogan, Presldent

TOTAL P.&3
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Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporartion Signature

Leapfrog Merger, Im: »

401 272 5858 P.B3-E3

Typed or Printed Name of Individual & Title

Real Provencher, Precident

Leapfrog Smart Products, Inc. G/dﬂ)( /&/

Dale Grogan, President

TOTAL P.B3

A
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PLAN OF MERGER

The following plan of merger is submitted in accordance with section 607.1101, F.5.and in
accordance with the laws of any other applicable jurisdiction or incorporation.

FIRST: The exact name and jurisdiction of each merging party are as follows:

Name o Jurisdiction
LEAPFROG SMART PRODUCTS, INC. . Florida
Leapfrog Merger, Inc. Florida

SECOND: The exact name and jurisdiction of the surviving party are as follows:

Name Turisdiction B
Leapirog Merger, Inc. Florida . -

THIRD: The tcrms and conditions of the merger are as follows:

LEAPFROG SMART PRODUCTS, Inc. (“Leapfrog™) shall merge with and into Leapfrog -
Merger, Inc., (“Albara Subsidiary™) a wholly owned subsidiary of Albara Corporation, a

Colorado corporation (“Albara”). Leapfrog Shares shall be converted to shares in Albaraona

1:1 basis. In addition, there is a contingent adjustment regarding capitalization contained in the

Second Amendment to the Plan and Agreement of Merger.

FOURTH:

1. The manner and basis of converting the intercsts, shares, obligations or other securities of .
each merged party into the interests, shares, obligations or other securities of the ~
survivor, in whole or in part, into cash or other property are as follows:

(D One (1) share, no par value, of duly authorized, validly issued, fully paid and
nonassessable common stock of ALBARA (“ALBARA Common Stock™);
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(ii) ALBARA Common Stock. None of the currently issued and outstanding shares of
ALBARA Common Stock, no par value, issued and outstanding at the Closing Date of the
LEAPFROG Merger shall be converted as a result of the LEAPFROG Merger;

(i1)  Issuance of Shares Subsequent to LEAPFROG Merger. As soon as practicable after the
LEAPFROG Merger becomes effective, Albara shall cause its transfer agent (the “Transfer
Agent”) fo issue to the shareholders of LEAPFROG, on a pro rata basis, an aggregate of five ]
million three hundred fifty thousand forty-nine (5,350,049) Shares of ALBARA Common Stock -
in exchange for all the existing shares of LEAPFROG stock. Additionally, on the Effective

Date, ALBARA shall issue option agreements to the option holders of LEAPFROG, on a pro

rata basis, and roserve Shares of ALBARA Common Stock as a result of those option

agreements totaling two million four hundred thirty-four thousand nine hundred fifty (2,434,950)

shall be reserved for future issuance of options, warrants and consulting fees.

(iv}  Fractional Intcrests. No fractional shares of common stock of ALBARA or certificate or
scrip representing the same shall be issued. In lieu thereof each holder of LEAPFROG Shares
having a fractional interest arising upon such conversion will be rounded up into one full
additional share of common stock of ALBARA;

W) Status of Common Stock. All Shares of common stock of ALBARA into which
Leapfrog Shares are converted as herein provided shall be fully paid and non-assessable and
shall be issued in full satisfaction of all rights pertaining to such Shares;

(vi) Independent Appraisal, Right To Dissent And Obtain Payment For Shares: Procedures
For Protection Of Dissenter’s Rights. In order to establish a “fair value” for the LEAPFROG

Shares which are paid in cash in lieu of conversion into the Shares of ALBARA, as provided
herein, the Board of Directors of LEAPFROG shall cstablish the value of LEAPFROG’S Shares
prior to the LEAPFROG Merger, and shall afford to such shareholders of LEAPFROG all of the
rights, and implement the procedures for protcction of dissenter’s rights, pursuant to the
provisions of the Florida General Corporation Law, Section 10.22, et seq., as amended, the terms
and provisions of which arc hereby incorporated by reference and made a part hereof.

Surrender of LEAPFROG?’S Certificates

On the Effective Date, all holders of LEAPFRPG Shares (the “LEAPFROG Shareholders™) will
surrender each outstanding certificate or certificates therefore representing LEAPFROG Shares
to ALBARA and receive in exchange therefor certificates representing the number of whole
shares of ALBARA Common Stock into which the LEAPFROG Shares therefor represented by
the certificate so surrendered shall have been converted as aforesaid.

Closing of LEAPFROG’S Transfer Books.

At the Closing Date, holders of certificates representing LEAPFROG Shares that were
outstanding immediately prior to the Closing Daie shall cease to have any righes as stockholders
of LEAPFROG, and the stock transfer books of LEAPFROG shall be closed with respect to all
shares of such common stock outstanding immediately prior to the Closing Date. As of the date
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of execution of this Agreement, no further transfer of any such LEAPFROG Shares shall be
made on such stock transfer books after the Closing Date. If, after the Closing Date, a valid
certificatc previously representing any of LEAPFROG’S Shares (a2 “LEAPFROG Siock
Certificate™) is presented to ALBARA, such LEAPFROG Stock Certificate shall be canceled and
shall be exchanged as provided above.

Exchange of Certificates

(2) Upon surrender of a LEAPFRQOG Stock Certificate to the Transfer Agent for exchange,
logether with such other documents as may be reasonably required by ALBARA, the holder
of such LEAPFROG Stock Certificate shall be entitled to receive in exchange therefor a
certificate representing the number of whole ALBARA Shares that such holder has the i ght
to receive pursuant to the provisions hercin, and LEAPFROG Stock Certificate so
surrendered shal] be cancelled. Until surrendered as contemplated hereby, each LEAPFROG
Stock Certificate shall be deemed, from and after the Effective Date, to represent only the
right to receive upon such surrender a certificate representing shares of ALBARA Common
Stock as contemplated hereby. If any LEAPFROG Stock Certificate shall have been lost,
stolen or destroyed, ALBARA in its discretion and as a condition precedent to the issuance
of any certificate representing ALBARA Common Stock, require the owner of such lost,
stolen or destroyed LEAPFROG Stock Certificate to provide an appropriate affidavit and to
deliver a bond (in such sum as ALBARA may reasonably direct) as indemnity against any
claim that may be made against ALBARA with respect to such LEAPFROG Stock
Certificate.

(b) No dividends or other distributions declared or made with respect to ALBARA Common
Stock with a rccord date after the Effective Date shall be paid to the holder of any un-
surrendered LEAPFROG Stock Certificate with respect to the shares of ALBARA Common
Stock represented thereby until such holder surrenders such LEAPFROG Stock Certificate in
accordance with the provisions hercin (at which time such holder shall be entitled to receive
all such dividends and distributions).

(c) ALBARA shall not be liable to any holder of common stock of LEAPFROG for any shares
of ALBARA Common Stock (or dividends or distributions with respect thereto), or for any
cash amounts, delivered to any public official pursuant to any applicable abandoned
property, escheat or similar law,

1. The manner and basis of converting rights to acquire interests, shares, obligations or
other sccurities of each merged party into rights to acquire interests, shares, obligations
or other securities of the surviving entity, in whole or in part, Into cash or other property
are as [ollows:

N/A



4P1 272 5838 P.@esBE |

FEB-22-2880 15319

THE FOLLOWING MAY BE SET FORTH [F APPLICABLE , B

}

Amendments to the Articles of Incorporation of the surviving corporation are indicated below or

attached as an cxhibit:
NOT APPLICABLE B

OR
Restated articles are attached:

NOT APPLICABLE B

TOTAL P.@6



