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Glends B. Hood
Secretory of Stafe

Pebruary 1, 2005

CLUBSYITEMS HOLDINGS, INC.

101 GREENWOOD AVE. ) i

872 4290 ' ET
JENEINTGWN, PR 15046U8

SURJECE: CLUBSYSTEME HOLDINGE, INC.
RE®F: V43320

We have received your decunent for CLUBSYSTEMS BOLDINGS, INC. and your
aheck (s} totaling #. However, the enclcsed document has not baen Filed
and iz being returned far the followlng correction(s):

Please 3dd an exhibit indisating the titles, namea, and addresses of the
officers/directors of the surviving corporation.

THIS I NEEDED SINCE IT sSTATES IN j#4 OF TEE PLAN OF MERGER THAT THE
CFFICERS AND DIRECTORS OF MERGER BUR SHARLL BE THOSE OF TEE SURVIVING
CORFCRRATTON .

Please return your document, along with * copy of this letter, within &0
days ox vour f£iling will ba considered abandonad.

1f you have any guestions concerning the filing of your document, please
call {850} 245~6880.

Karen Gibsan FAX Aud. #: EOS000026832
Dooument Specizlist letter Number: 003200006375

Division of Corporstions - P.O. BOX 8327 -Tallshasses, Florida 32314
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ARTICLES OF MERGER ?’ %}1 d.—::\ Y
OF <% D
2R T
CSIMERGER SUB:.INC., L N % |
a Florida corporation E%:; | ’% ",@
INTC T) S
et %3\
CLUBSYSTEMS HOLDINGS, INC., e
& Florida corporation =7

Pursuant to Section 607.1105 of the Florida Business Corporation Act, CSI Merger Sub,
Tng., a Florda corporation, and Clubsystems Holdings, Inc., a Viorida corporation, hereby
execute the following Articles of Merger:

FIRST: The names of the corporstions participating in the merger and the
Jurisdictions under the laws of which they are respectively organized are as follows:
Nene of Corporaticn Juriedictiog
CSI Merger Sub Inc. Florida
Clubsystems Heldings, Inc, Florida

SECOND:  The name and address of the swviving corporution are Clubsystems
Holdings, Inc., 101 Greenwood Avenue, Suite 420, Jenkintown, PA 19408,

THIRD: On January 28, 2005, the shareholders of CSI Merger Sub Inc., the
merging corporation, approved the Plan of Merger, attached hereto as Exlubit A

FOQURTH:  On Japuscy 28, 2005, 2 malority of all of the shareholders of Clubsystems
Holdings, Inc., the surviving corporation, voting 83 a single class, and a majority of all series of
all of the Preferred Stock voring as a separate class, approved the Plao of Merger.

FIFTE: The merpger shall become effective on the date the Articles of Merger are
filed with the Florida Departinent of State.

PHOLAJR21T32962 115367.000
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mmsmm each of the undersigned has caused these Articles of Merger
10 be duly executed as of the 31~ éuynf_&\ﬂg_‘;zﬁas

PHEANK IS L7008

CBl MERGER S5UB INC.
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EXHIBIT A

PLAN OF MERGER OF
CSI MERGER SUB INC. WITH AND INTO
CLUBSYSTEMS HOLDINGS, INC.

1. Merger. At the Effective Time (as herefnafter defined), CSI Merger Sub Inc.,
(“Merger Sub™, a Florida corperation and wholly-owned subsidiary of Consiellation Sofiwars
(U.8.A.) Inc. (“C5T™), 3 Delaware corporation, shall be merged (the “Merger”) with and into
Clubsystems Holdings, Inc. (“Club™), a Flodda corporarion, with Clib contimuing its corporate
existence and being the “Surviving Corporation™ and as & wholly-owned subsidiary of CSIL.
From and after the Merger, the corporate existence of Merger Sub will terminate, all of its rights,
privileges and immunities shall be merged with and inte Club, and Club shall, as the Surviving
Corporation, be fully vested therewith,

2. Axticles of Incorporation, The Articles of Incorporation of Club as in effect
immediaiely preceding the BEffactive Time shall remain in effect as the Axsticles of Incorporation
of the Surviving Corporation,

3. Bvlaws. The Bylaws of Club as in effect immediatsly preceding the Effective
Time shall remain the bylaws of the Surviving Corporation.

4, Dirvectors and Offfcers. The direcrors and officers of Merger Sub immediately
prior to the Effective Time shall be the directors and officers of the Surviving Corporation
immediately upon the Effective Time. The titles, names and addresses of the directors apd
officars of the Surviving Corporation immediately vpon the Effective Time are set forth op
Schedule 1, attached hereto.

5. Conversion of Shares, At the Effective Time, all of the shares of capifal stock of
Club owmstanding immediately prior to the Effective Time shall be cancelled in exchange foran
aggregate consideration of $11,500,000.00 (the “Merger Consideration™). Each shave of capital
stock so cancelled shall be converted Into the right 1o receive the per share Merger Consideradon
for such clagy and series of share of capital stock of Club as ser forth below.

For each cutstanding share of Series A Preferved Stock: 52.10
For each ontstanding share of Serieg B Preferred Stack: §3.47
For each outstanding share of Series C Prefierved Stock: 52,17
For each ontstanding share of Series D Preferred Stock: $0.60
Far cach outstanding share of Series E Preferred Stock: $0.50
For each ontstanding share of Common Stock: $0.00

6. State Fillnss. The proper officers of Merger Subr and Club shall make and
execnte the appropriate articles of merger, and such other documents, as are reqnired by the State
of Florida, and 1o cause the same to be filed, in the manner provided by law, with the appropriate
state offices.
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7. Effective Time. The Merger shall become effective upon the filing of the
Articles of Merger with the Secretary of State of Florida in sach form as required by, and
executed in accordance with the relevant provisions of the Florida Business Corporation Act (the
“Effective Time").

PHILALZITIZ962 113367,000
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SCHEDULE 1

Directors and Officers of the Surviving Corporation upon the Effactive Time.

Diirectorx:

Barry Symons

20 Adelaide Street East
Toromo, Ontario, Canada
MSC2Ts

Officery:

As President, Secretary and Treasurer;
Bary Symons

20 Adelaide Sfrect Easy

Toronto, Ontario, Canada
MS5C 2T
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