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SECRETARY OF STATE

I, BILL JONES Secretary of State of the State of California,
hereby certify:

That the attached transcript of _l_. page(s) has

been compared with the record on file in this office, of

- which it purports to be a copy, and that it is full, true

and correct.

IN WITNESS WHEREOF., 1 execute this
certificate and affix the Great Seal of
the State of California this day of

-7 mge

Secretary of State

m “ ntmi
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ALTTRES )
AGREMNT TO MERGE of 32
JUMPSFORT, LLC, WITH AND INTO JUMPSPORT, INC. B\ mm" sy
UNDER TEE NAME OF JUMPSPORT, INC.

1

JumpSport, LLC, and, hereinafter sometimes called LLC, and
JumpSport, Inc., hereinafter scmetimes callad Coxrperation, agree
as follows: 2
ARTICLE 1. RECITALS OF CONSTITUENT
Dic;ppoaring Entaty

SQction 1.01. JumpSpoxt, LILC, is a LLC duly o:gnnizcd -xistinq,
and in good st&nd;nq under the laws of the State of Califormia.

Su:vivox |

Section 1.02. JumpSpoxt, Inc. is a corpozration orgaaizod under
the laws of the State of c;lifcznia.

Coxpozation sntity Is Survivor

Section 1.03. JumpSport, Inc. is to be the au:viving entity, as
that term is defined in the General Corporation Law of.
California, to the merger deacribed in this agreement.

ARTICLE 2. MERGER
Su:Viviag Entiﬁy”

JﬁmpSport, LLC shall be merged into JumpSport, Inc. under the
laws of the State of Califorxnia.

ARTICLE 3. TERMS AND CONDITIONS
Negative Covenants

Section 3.0l1. Between the effective date of thia agreament Ap:il
12, 1999, and the date on which the merger shall beconme
effective, July 1, 1999, either constituent entity shall not:

(a) Declare or pay any dividends or distributions to its
shareholders or meambexs, .

JUMPSPORT MERCER AGREEMENT
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~ AGREEMENT TO MERGE
JUMPSPORT, LLC, WITH AND INTO JUMPSPORT, INC,.
UNDER THE NAME OF JUMPSPORT, INC.
JumpSport, LLC, and, hereinafter sometimes called LLC, and

JumpSpert, Inc., hereinafter sometimes called Coxporation, agree
.as follows:

ARTICLE 1. RECITALS OF CONSTITUENT
Disappearing Entity

Section 1.01. JumpSport, LLC, is a LLc:duly organized, existing,
and in good standing undex the laws of the State of California.

Survivor

Section 1.02. JumpSport, Inc. is a corporation organized under
the laws of the State of California. E o '

Corpozration Entity Is Survivor

Section 1.03. JumpSport, Iae.'is to be the uu:viiing entity, as
that term is defined in the General Corporation Law of '
California, to the merger described in this agreamant.

ARTICLE 2. MERGER .
Suzviving Entity

JumpSport, LLC shall be merged into JumpSport, Inc. undexr the
laws of the State of California. . : o

ARTICLE 3. TERMS AND CONDITIONS
Negative Covenants

Section 3.01. Between the effective date of this agreement April
12, 1999, and the date on which the mergexr shall become
effective, July 1, 1999, eithexr constituent entity shall not:

(a) Declare or Pay any dividends or disztributions to its
shareholders or membexs.

JUMPSPORT MERGER AGREDMENT
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(b) Except in the normal coursae of business and for adequate
value, dispose of any  of its assets.

Further Assignments or Aasurances

Section 3.02. If at any time the surviving corporation shall
consider or be advised that any further assignments or
assurances in law are necessary to vest or to perfect or to
confirm of record in the surxviving corporation the title to any
property or rights of JumpSport, LLC or otherwise carxry out the

- provisions hereacof, the manager of JumpSport LLC, as of the

effective date of the nerger, shall exacute and deliver all
proper deads, assignments, confirmations, and assurances in law,
and do all acts proper to vest, pPerfect, and confirm title to
such property or rights in the surviving corporation, and
othexwise carry out the provisions hereof.

ARTICLE 4. BASIS OF CONVERTING SHARES
Exchanga

Section ¢.01. Each member of the JumpSport, LLC has already
exchanged his or her interest for shares of JumpSport, Ine.,
pursuant to that certain Agreement to Exchange Interests of

JumpSport, LLC, for shares of JumpSport, Inc. Each parcentage
interest of JumpSport, LLC, was converted into 500 shares of

‘common stock of the corporation. A copy of said Agreement is

attached hereto as EBxhibit A and incorporated herein by

. referenca. )

Basis

Section 4.02, (a) At'tho effective date of the merger, each

Pexcentage ownership interest of JumpSport, LLC owned by
JumpSpezrt, Inc. are to be cancelled without consideration,

ARTICLE 5. DIRECTORS
Board of Survivor

Section 5.01. The present Board of Directors of JunpSport, Ine.
shall continue to serve as the Board of Directors of the _
suxviving corporation until the next annual meseting or until
such time as their successors have been elected and qualified.
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ARTICLQ.G. ARTICLES OF INCORPORATION
Articles of Survivor

Section 6.0l1. The Articles of JumpSpoxt, Inc., as existing on
the effective date of the merger, shall continue in full force
as the articles of the surviving corporation until altered,
amended as provided therein, Oor as provided by law,. :

ARTICLE 7. BYLAWS
Bylaws of Survivor

Section 7.0l. The bylaws of JumpSport Inc., as existing on the

effective date of the merger, shall continue in full force as’

the bylaws of the surviving corporation until altered, amended,
or repealad as provided therein or as provided by law. _

ARTICLE 8. INTERPRETATION AND ENFORCEMENT

Notices

Section §.01. Any notice, request, damand, or other
communication required or permitted hereunder shall be deeme
be properly given when deposited in the United States amail,
postage prepaid, or when depositad with a public telegraph
company for tranamittal, charges prepaid, addressed: o

d to

(a) In th_ia cass of JumpSport, Inc. to: Mark Publicover or to '
- such other person or address as JumpSport, LLC at 18505 Marshall
Lane, Saratoga, California may from time to time furnish to

JumpSport, Inc. A
(b) In the case of JumpSport, Inc. to: Mark Publicover at 185085

Marshall Lane, Saratoga, California or to such other person or
address as JumpSport, Inc. may from time to time furnish to

JumpSpoexrt, LLC,

Counterpart Executions

Section 8.02. This agreement may be executed in any numbex of
counterparts, each of which shall be deeamed an original.
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Controlling Law

~

Section 8.03. The validity, interxpretation, and pPerformanca of
this agreement shall be controlled by and construed under the
laws of the State of California, the state in which this
agreament is being executad.

Executed on %%déﬁ: / lo , 1999, at &n..&z"bj«, ChA [city
and statea]. hd '

JumpSport, LLC

By: Srjz;zzziél——;—

& 3licover

~ Scle Managex ' | President
' ’ - JumpSport, Inc.

By: v ~——
~ Valerie Publicover

Secretary '

4 .
\.l
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AGREEMENT TO EXCHANGE INTERESTS OF
JUMPSPORT, LLC, FOR SHARES OF JUMPSFPORT, INC.

-

JumpSport, LLC, and, hereinafter sometimes called LLC,' and
JumpSport, Inc., hereinafter sometimes called Corporation, Mark
W. Publicover, Valerie A.D. Publicover and Byron L. Bertsch

(“"Members”)agree as follows:

ARTICLE 1. RECITALS OF CONSTITUENTS

pAx Entity

Section 1.01. JumpSport, LLC, is a limited lianility company duly

‘organized, validly existing, and in good standing under the laws

of the State of California.

Corporate Entity

Section 1.02. JumpSport, Inc. Ls a corporation organized under

the laws of the State of California.
ARTICLE 2.
ﬂhé:antics of Members

Section 2.01. The Members of the LLC hereby represent and warrant
that theéy have good and marketable title to their respective
interests in the LLC and that their respective interests are free
and clear of any liens, encumbrances or other defects. All .

‘representations and warranties of the Members shall survive

consummation of the exchange contemplated herein.

'ARTICLE 3. TERMS AND CONDITIONS
Negative Covenants
Section 3.0l1. Between the data of this agreement and the date on

which the exchange shall become effective, neither const;tucnt
entity shall :

(a) Declare or pay any dividends to its sharaholders or make any
capital distributions to its members.

(b) Except in the normal course of business and for adequate

x EXHIBIT &
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value, dispose of any of its assets.
A ]

ARTICLE 4. BASIS OF CONVERTING SHARES
Basis

Section 4.01. (a) At the effective date of the ;exchange, each
percentage ownership interest of JumpSport, LLC shall be
converted into 500 share(s) of common stock of the corporation.

(b) No fractional shares of the common stock of JumpSport, Inc.
‘will be issued to the members of JumpSport, LLC, but members who
would otherwise be entitled to receive a fraction of a share of .
the common stock of JumpSport, Inc. on the basis of the '
conversion provided for herein shall in lieu théreof receive a
cash payment equal to the value of such fraction, based on the
market value of all the members' interests in the JumpSport, LLC
as of the effective date of the exchange. '

Exchange

Section 4.02. Each member of the LLC shall surrender his or her
interest, properly endorsed, if certificated, to JumpSport, Inc.
or its agent, and shall thereupon receive in exchange therefor a
certificate or certificates representing the number of shares of
JumpSport, Inc. for which the membership interests have been
exchanged. The exchange shall take place at the LLC’S place of
business and shall be effective as of April 1, 1999, :

Shares of JumpSport, Inme.

Section 4.03 (a) There are presgntly'no outstanding shares of
stock, commen. or preferred, of JumpSpert, Inc. »

ARTICLE S. INTERPRETATION AND
ENFORCEMENT
Notices

Section S.0l. Any notice, request, demand, or other communication

- required or permitted hereunder shall be deemed to be properly

given when deposited in the United States mail, postage prepaid,
or when transmitted via electronic mail with confirmation notice
required, as of the receipt of such confirmation, addressed: '
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(é) In the case of JumpSport, Inc. to: Mark Publicover or to such
other person or address as JumpSport, LLC at 18505 Marshall Lane,
Saratoga, California may from time to time furnish to JumpSport,

Inc. or the Members.

(b) In the case of JumpSport, Inc. to: Mark Publicover at 18505
Marshall Lane, Saratoga, California or to such other person or
address as JumpSport, Inc. may from time to time furnish to
JumpSport, LLC. or the Members.

(c) In the case of Mark Publicover or Valerie Publicover to: Mark

‘or Valerie Publicover at 18505 Marshall Lane, Saratoga,

California or to such other person or address as they may ‘rom
time to time furnish to JumpSport Inc or JumpSport, LLC.

(d) In the case of Byron L. Bertsch to :~Byrcn L. Bertsch at
14815 Nelson Way, San Jose, California or to such other person or
address as he may from time to time furnish to JumpSport, Inc. or

JumpSport, LLC.

Countexpart Exscutions

Section $5.02. This agreement may'be‘exeCutgd:in’any number of
counterparts, each of which shall be deemed an original.

o Cent:ollinq Law

Section 5.03. The validity, interptetation, and pe:férm&nce'of
this agreement shall be controlled by and construed under the
laws of the State of California, the state in which this

agreement is being executed.
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Execution by Facsimile

Section 5.04. Facsimile signatures are acceptable for purposes of
closing this transaction by April 1, 1999, so long as original
signatures are reéceived within five (3) business days of the

close. ‘
ﬂ,u.u' /72, 19%%

Executed on Swabsa., Ca_ , 1999, at &gﬁ 5 ¢x*_ (city

and sta te].

JumpSport, LLC - JumpSport, Inc.

B@;__ B .

(si rel marnrne&ER. o (=4 e] Pras.
(typed name and title] _ (typed name and title]

Y IR)

VALERIE A.D. PUBLICOVER, Member

. " BYROR Lo BER;éCH, MeZer ‘
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Executad at \’M= Clars—Coun

OFFICERS’ CERTIFICATE OF MERGER
OF JUMPSPORT, INC.,
a CALIFORNIA CORPORATION

We, the undersigned, do cextify that:

l. . We zre, and at all times herein mentioned, were
the duly elected and qualified President and Secratazy of
JumpSport, Inc., a corporation organized and existing under
the laws of the State of California. B

2. On April 12, 1999, the principal terms of the
nerger agreement in the form attached hereto were appzoved
by that corporation by a vote of a number: of shares of each

- class which equaled or exceeded the vots Tequired, undex
the General Corporation Law of California, for approval of
the principal terms of the merger described in the attached
agreement by the outstanding shares of each class of said
corpozation, '

3. The total number of qut-stan_di:iq shares of each
class of said corporation entitled to vote on the mergex
was and is: ' '

50,000 Common Shares

4. Each class of shares of said corporation entitled
to vote on the merger agreement, the Percentage vote
required by each class, and the aumiber and percentags of
affirmative votes cast by each class is as follows: ‘

Pexcentage ' M!imtiv. Percentags
Class Votas Required '~ Votes Cast Vote Qbtained
Common  SO% plus 1 - 50,000 100

We declare under penalty of. jnzjuzy that ého foregoing

‘matters statad . in . this eertificate are true to our

knowledge. .
California on _4 //&, 1999.

Date: & —/&—- 1%
. . PUBLICOVER, President

”

Date: § /¢~ (D ITOR i

ERIE A.D.PUBLICOVER, Secretary

JUMPSPORT OPFICRRS’ CERTIFICATE
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. State of Californ..
Bill Jones | nixs
- + Secretary of State nthe efics of the Sacretry of e
LIMITED LIABILITY COMPANY JUL -1 1993
' CERTIFICATE OF MERGER z.
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SECTIONS 13 AND 14 ARE APPLICABLE IF THE SURVMNG ENTITY IS A FQREGN UMITED LIABILITY COMPANY OR OTH
BUSINESS SNTITY, CCMPLETE ITEMS 13 AND 14,

13. Prncipal Susiness 3ddress of the survwmg foraign fimited lhaahty.mm or omev SUSINSES «mr
Adcrass:
. [0
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Mark Publicovar, President
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