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CERTIFICATION
OF ARTICLES OF MERGER

THE UTAH DIVISION OF CORPORATIONS AND COMMERCIAL
CODE HEREBY CERTIFIES THAT THE ATTACHED is a true,
correct, and complete copy of the Articles of Merger filed

with this office on July 30, 1997 merging EDWARDS SKI
PRODUCTS, INC., a corporation of the state of Utah, and WINTER
MOUNTAIN CORPORATION, an unqualified corporation, into
SEIRUS INNOVATIVE ACCESSORIES, INC., the surviving
corporation which is of the state of Utah,

AS APPEARS OF RECORD IN THE OFFICES OF THE DIVISION.

File Number: COIl16565
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Korla T. Woods
Director. Division of
Corporations and Commercial CRATENT
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WITH AND INTO
SEIRUS INNOVATIVE ACCESSORIES, INC.
CoM LB,

Pursuant to the provisions of Section 16-10a-1105 of the Utah Revised
Business Corporation Act, Edwards Ski Products, Inc., a Utah corporation (hereinafter
referred to as "Edwards Ski"), Winter Mountain Corporation, a California corporation
{hereinafter referred to as "Winter Mountain“) and Seirus Innovative Accessories, Inc.,
a Utah corporation (hereinafter referred to as "Seirus" or the "Surviving Corporation")
hereby adopt the following Articles of Merger:

ARTICLE I
PLAN OF MERGER

Pursuant to these Articles of Merger, it is intended and agreed that Edwards Ski
and Winter Mountain will be merged with and into Seirus and that Seirus shall be the
Surviving Corporation (the "Merger"). The terms, conditions, and understandings of
the Merger are set forth in the Plan of Merger between Edwards Ski, Winter Mountain
and Seirus dated July30, 1997, (the "Plan of Merger"), a copy of which is attached
hereto as Exhibit A and incorporated herein by this reference.

ARTICLE 11
APPROVAL BY SHAREHOLDERS OF EDWARDS SKI

All of the 1,000 shares of common stock of Edwards Ski that are issued and
outstanding were voted in favor of entering into the Plan of Merger. Such shares
were voted as a class; no shares of any other class of stock were issued and
outstanding and entitled to vote thereon.
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CERTIFICATION
OF ARTICLES OF MERGER

THE UTAH DIVISION OF CORPORATIONS AND COMMERCIAL
CODE HEREBY CERTIFIES THAT THE ATTACHED is a true,
correct, and complete copy of the Articles of Merger filed

with this office on July 30, 1997 merging EDWARDS SKI
PRODUCTS, INC., a corporation of the state of Utah, and WINTER
MOUNTAIN CORPORATION, an unqualified corporation, into
SEIRUS INNOVATIVE ACCESSORIES, INC., the surviving
corporation which is of the state of Utah,

AS APPEARS OF RECORD IN THE OFFICES OF THE DIVISION.

File Number: COI116565
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ARTICLE III

APPROVAL BY SHAREHOLDERS OF WINTER MOUNTAIN

All of the 200,000 shares of common stock of Winter Mountain that are issued
and outstanding were voted in favor of entering into the Plan of Merger. Such shares
were voted as a class; no shares of any other class of stock were issued and
outstanding and entitled to vote thereon.

ARTICLE IV
APPROVAL BY SHAREHOLDERS OF SEIRUS

All of the 1,000 shares of common stock of Seirus that are issued and
outstanding were voted in favor of entering into the Plan of Merger. Such shares
were voted as a class; no shares of any other class of stock were issued and
outstanding and entitled to vote thereon.

ARTICLE V
EFFECTIVE DATE OF MERGER

The merger will become effective as of the close of business on July 31, 1997.

ARTICLE VI
SIGNATURES

These Articles of Merger may be executed in counterparts, all of which taken
together shall constitute but one and the same original.

IN WITNESS WHEREOF, the undersigned corporations, acting by their

respective Presidents and Secretaries, have executed these Articles of Merger as of
the date first above written.

SEIRUS INNOVATIVE ACCESSORIES, INC.

s
Dated: = 7;’/%? By: Mﬂj

MICHAEL CAREY; President
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Dated: 7\2}1 ) ?7 By%'
JOS@DWARDS, Secretary/Treasurer

EDWARDS SKI PRODUCTS, INC.

Dated: ~ /-2.9 " 17 By:

WARDS, President

Dated: 74?‘0%7 BW%
/ BELINDA EDWARDS, Secretary

' WINTER MOUNTAIN CORPORATION

e

I'CSldeIlt

Dated: 7//93//(/7

Dated: 7/?’//?’4/ By: 2
- MICHAEL CARI%S(JCretary
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EXHIBIT A

PLAN OF MERGER

THIS PLAN OF MERGER is entered into as of TJuly 30 , 1997 (this
"AGREEMENT"), among SEIRUS INNOVATIVE ACCESSORIES,'INC., a Utah corporation
("SEIRUS"), EDWARDS SKI PRODUCTS, INC., a Utah corporation ("EDWARDS SKI"), and
WINTER MOUNTAIN CORPORATION, a California corporation ("WINTER MOUNTAIN™),

WITNESSETH:

WHEREAS, SEIRUS is a corporation duly organized and existing under the laws of the
State of Utah, having been incorporated on August 27, 1985 and having authorized capital stock
consisting of fifty thousand (50,000) shares of Common Stock, of which one thousand (1,000)
shares are issued and outstanding;

WHEREAS, EDWARDS SKI is a corporation duly organized and existing under the
laws of the State of Utah, having been incorporated on August 10, 1979 and having authorized
capital stock consisting of fifty thousand (50,000) shares of Common Stock, of which one
thousand (1,000) shares are issued and outstanding;

WHEREAS, WINTER MOUNTAIN is a corporation duly organized and existing under
the laws of the State of California, having been incorporated on September 9, 1985, and having
authorized capital stock consisting of one million (1,000,000) shares of Common Stock, of which
two hundred thousand (200,000) shares are issued and outstanding;

WHEREAS, the Board of Directors and Shareholders of SEIRUS, EDWARDS SKI, and
WINTER MOUNTAIN deem it advisable and to the advantage of their respective corporations
that EDWARDS SKI and WINTER MOUNTAIN be merged into SEIRUS, with SEIRUS being
the surviving corporation, upon the terms and subject to the conditions set forth herein;

WHEREAS, contemporaneously with the execution of this Plan of Merger, SEIRUS,
EDWARDS SKI and WINTER MOUNTAIN have entered into an Agreement and Plan of
Merger and Reorganization providing for certain representations, warranties and agreements in
connection with the transaction contemplated;

WHEREAS, for accounting purposes, it is intended that the transaction contemplated
hereby shall be accounted for as a pooling of interests under United States generally accepted
accounting principles ("GAAP"); and

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and
agreements herein contained, and intending to be legally bound hereby, the parties hereby agree
as follows:
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ARTICLE I

SECTION 1.01: THE MERGER. At the Effective Time (as defined in Section 1.02
hereof), and subject to and upon the terms and conditions of this Agreement and applicable law,
EDWARDS SKI and WINTER MOUNTAIN shall be merged with and into SEIRUS, the
separate corporate existence of EDWARDS SKI and WINTER MOUNTAIN shall cease, and
SEIRUS shall continue as the surviving corporation. SEIRUS as the surviving corporation after
the Merger is hereinafter sometimes referred to as the "Surviving Corporation".

SECTION 1.02: EFFECTIVE TIME. The merger will become effective as of the
close of business on July 31, 1997. The parties shall cause the filing of Articles of Merger as
contemplated by Section 16-10a-1105 of the Utah Revised Business Corporation Act with the
Division of Commerce of the State of Utah, in such form as required by, and executed in
accordance with the relevant provisions of, Utah law, and providing that the merger will be
effective as of the close of business on July 31, 1997. The time and date of such effectiveness
shall be referred to in this Agreement as the "Effective Time."

SECTION 1.03: EFFECT OF THE MERGER. At the Effective Time, the effect of
the Merger shall be as provided in this Agreement, and the applicable provisions of Utah and
California Law. Without limiting the generality of the foregoing, and subject thereto, at the
Effective Time all the assets, property, rights, privileges, powers and franchises of EDWARDS
SKI and WINTER MOUNTAIN shall vest in SEIRUS, and all debts, liabilities and duties of
EDWARDS SKI and WINTER MOUNTAIN shall become the debts, liabilities and duties of
SEIRUS.

SECTION 1.04: ARTICLES OF INCORPORATION; BY-LAWS.

(a) ARTICLES OF INCORPORATION. The Articles of Incorporation of
SEIRUS, as in effect immediately prior to the Effective Time, shall be the Articles of
Incorporation of the Surviving Corporation until thereafter amended as provided by law and such
Articles of Incorporation.

(b) BY-LAWS. The By-Laws of SEIRUS, as in effect immediately prior to the
Effective Time, shall be the By-Laws of the Surviving Corporation until thereafter amended as
provided by Law, the Articles of Incorporation of the Surviving Corporation and such By-Laws.

SECTION 1.05: DIRECTORS AND OFFICERS. The directors of SEIRUS
immediately prior to the Effective Time shall be the directors of the Surviving Corporation, each
to hold office in accordance with the Articles of Incorporation and By-Laws of the Surviving
Corporation, and the officers of SEIRUS immediately prior to the Effective Time shall be the
officers of the Surviving Corporation, in each case until their respective successors are duly
elected or appointed and qualified.

[\
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SECTION 1.06: EFFECT ON CAPITAL STOCK. At the Effective Time, by virtue
of the Merger and without any action on the part of SEIRUS, EDWARDS SKI, WINTER
MOUNTAIN or the holders of any of the tollowing securities:

(a) CONVERSION OF SECURITIES. Each issued and outstanding share of
Common Stock of EDWARDS SKI shall be converted into one-eighth (.125) of a share of fully
paid, non-assessable Common Stock of SEIRUS with the right of the holder thereof to be treated
as a registered holder of the shares of Common Stock of Seirus as of the Effective Time with
all rights to dividends and distributions made to the registered holders of Seirus Common Stock
on or after the Effective Time. Each issued and outstanding share of common stock of
WINTER MOUNTAIN shall be converted into six and one-fourth ten thousandth (.000625) of
a share of fully paid, non-assessable Common Stock of SEIRUS with the right of the holder
thereof to be treated as a registered holder of the shares of Common Stock of Seirus as of the
Effective Time with all rights to dividends and distributions made to the registered holders of
Seirus Common Stock on or after the Effective Time.

(b) CANCELLATION. All Shares to be converted into SEIRUS Common
Shares pursuant to subsection (a) of this Section 1.06 shall, by virtue of the Merger and without
any action on the part of the holders thereof, cease to be outstanding, be canceled and retired
and cease to exist, and each holder of a certificate representing any such Shares shall thereafter
cease to have any rights with respect to such Shares, except the right to receive for each of the
Shares, upon the surrender of such certificate in accordance with subsection (c) of this Section
1.06, a certificate representing the number of shares of Common Stock of Seirus as provided
in subsection (a) of this Section 1.06.

(c) EXCHANGE OF SHARE CERTIFICATES. After the Effective Time of
the Merger and on such date as fixed for such purpose by the Board of Directors of SEIRUS,
each holder of an outstanding certificate representing shares of stock of EDWARDS SKI or
WINTER MOUNTAIN shall surrender such certificate to SEIRUS and such holder shall be
entitled to receive in exchange a certificate representing the number of shares of Common Stock
of SEIRUS into which the shares of stock represented by the certificate so surrendered shall have
been converted as provided in subsection (a) of this Section 1.06.

SECTION 1.07: TAX AND ACCOUNTING CONSEQUENCES. It is intended by
the parties hereto that the Merger shall (a) constitute a reorganization within the meaning of
Section 368 of the Code and (b) qualify for accounting treatment as a pooling of interests under
GAAP. The parties hereto hereby adopt this Agreement as a "plan of reorganization" within
the meaning of Sections 1.368-2(g) and 1.368-3(a) of the United States Treasury Regulations.

SECTION 1.08: TAKING OF NECESSARY ACTION; FURTHER ACTION. Each
of SEIRUS, EDWARDS SKI and WINTER MOUNTAIN will take all such reasonable and
lawful action as may be necessary or appropriate in order to effectuate the Merger in accordance
with this Agreement as promptly as possible. If, at any time after the Effective Time, any such
further action is necessary or desirable to carry out the purposes of this Agreement and to vest
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the Surviving Corporation with full right, title and possession to all assets, property, rights,
privileges, powers and franchises of EDWARDS SKI and WINTER MOUNTAIN, the officers
and directors of EDWARDS SKI and WINTER MOUNTAIN are fully authorized in the name
of their respective corporations or otherwise to take, and will take, all such lawful and necessary
action.

SECTION 1.09: TERMINATION.

(a) This Agreement may be terminated at any time prior to the Effective Time,
notwithstanding approval thereof by the shareholders of SEIRUS, EDWARDS SKI, and
WINTER MOUNTAIN:

(1) by mutval written consent duly authorized by the Boards of
Directors of SEIRUS, EDWARDS SKI and WINTER MOUNTAIN;

(i) by any party to this Agreement if the Merger shall not have been
consummated by the Effective Time; provided, however, that the right to terminate this
Agreement undér this Section 1.09(a) shall not be available to any party whose failure to fulfill
any obligation under this Agreement has been the cause of or resulted in the failure of the
Merger to occur at the Effective Time;

(1) by any party to this Agreement if there has been a material
misrepresentation or a material breach of any representation or warranty of another party set
forth in this Agreement or in any schedule or certificate delivered pursuant to this Agreement,
or if any such representations or warranty shall become untrue; or

(iv) by any party if it has been determined that the business, assets, or
financial condition of another party to this Agreement, taken as a whole, has been materially and
adversely affected, whether by reason of changes, developments, or operations in the ordinary
course of business or otherwise.

(b) EFFECT OF TERMINATION. In the event of the termination of this
Agreement pursuant to Section 1.09(a), this Agreement shall forthwith become void and there
shall be no liability on the part of any party hereto except that nothing herein shall relieve any
party from liability for any willful breach hereof.
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IN WITNESS WHEREOF, the parties to this Plan of Merger have duly executed it as
of the day and year first above written.

SEIRUS INNOVATIVE ACCESSORIES, INC.

Dated: %/ﬂ/?/W BY:M

ICHAEL CAiEY/Ppes[ident

/
Dated: /-2 9- ?7 By: .
JOQSEPH EDWARDS, Secretary

EDWARDS SKI PRODUCTS, INC.

Dated: /-2 9-%97

Dated: 7éd é /
/ 7

BELINDA EDWARDS, Secretary

WINTER MOUNTAIN CORPORATION

=
Dated: 7/&‘#//9% By: M/7 4(///(/

WENDY-CAREY, Presidefit)

| ,
Dated: Zj'/zg/”r’? By:/ ﬁé//ﬂ

MICHAEL cmWetary
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