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To the Honorable Commissioner of Patentg and 'ﬁad“emafk’s: Please record the attached originai documents or cggtherédf?
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1. Name of conveying party(ies): Fia e

e
I

L_"S-

£ l(vs.

Nitro Leisure Products, nc.
é //ﬂ{

LA Individual(s) [ Association

Gl General Partnership [l Limited Partnership
B corporation-State Delaware

Q Other

Additional name(s) of conveying party(ies) attached? QYes @ No

3. Nature of conveyance:

K¥ Merger
[ Change of Name

Lk Assignment
[ Security Agreement
Ch Other

Execution Date:

2. Name and address of receiving party(ies) " “

Name: Nitro Leisure Products L L Cf

Internal e B
Address: L

L

1943 SE Airport Road
Zip:_34996

Street Address:
City: Stuart
L) individual(s) citizenship
LJ Association
[J General Partnership
[} Limited Partnership

State:_ FL

[J Corporation-State

K} Other Limited liability company (DE)

If assignee is not domiciled in the United States, a domestic
representative designation is attached: ves [ No
(Designations must be a separate document from assignment)
Additional name(s) & address( es) attached? ves Ly No

4. Application number(s) or registration number(s):

A. Trademark Application No.(s)

Additional number(s) attached [§ Yes g No

B. Trademark Registration No.(s) (1551091,

1562359, 1590281, 19984m

2068704, 2068705, 2296123, 2306173

5. Name and address of party to whom correspondence
concermning document should be mailed:

6. Total number of applications and
registrations involved: ..........................el

Name: George W. Tuttle

Interal Address:____Holland & Knight LLP

7. Totalfee (37 CFR3.41)................... $_240.00

£} Enclosed
[ Authorized to be charged to deposit account

8. Deposit account number:

Street Address;___ 10 St. James Avenue
City:____Boston State: MA Zip:_02116 (Attach duplicate copy of this page if paying by deposit account)
DO NOT USE THIS SPACE

9. Statement and signature.

To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true

copy of the original document.

Lt

?/M/LOU?/

Name of Person Signing ! Signature Date
eihE DREYRNE S Total nurfiber of pages including cover sheet, atlachments, and document: @
- M‘HI,I documenis to be recorded with nqulrod cover shest Inforrnatlon to:
- Comniissioner of Patent & Trad rks, Box Asslg ts
’ Washington, D.C. 20231
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AGREEMENT OF MERGER AND PLAN OF REORGANIZATION

o 0
T I

This Agrecment and Plan 6!‘ Hér:ut (this “Agu:ﬁm"). ‘dna:'!‘as of Augusy 31, 1998, is
. madc by and amenag Nitro Leisurs Products, lne. (“Niwo™), 2 Delaware corporation (“Nitre™) and
Nitro Leisure Products, LLC, & Delsware limited Jisbility company (“LLC™).

WHEREAS., Nito has an suthatized capdtalizstion consisting of (5) 15.000,000 shares of
common sk, par value $0.01 per share (“Nioo Coranon™), of which 10,083,995 shares are
iczued and autstanding (including without limitation chares issued upoa the conversion of all of
the convertible subordinated notes (“Convertible Notes™) previcusly issued by Niro and al)
previously issucd warranis (“Warrants™) ta soquire Nitvo Common), and (ii) 200,000 shates of
preferred stock, par value $0.01 per share, of Which po shares are issued and outstanding;

WHEREAS, 1.LL has an authorized capixalization consisring of (i) 10,000,000 common
membership units (“LL.C Commoan™), of which 2 units ate issued and outstanding. and (i)
25,000.000 preferred membership units, of which no units are {ssucd and sytstanding;

WHEREAS, the Board of Directors of Nitro and the Board of Managers of LLC have -
heremfore approved and executed the marger (the “Mergar’”) of Nitro with and fato LLE in
aceordance with the Dalaware Limited Lisbility Campany Act (the “Azt™) and upon the terms
and subject wo the conditions set forth herein; and

NOW, TREREFORE. in considcrarion of the foregoing promises and the mutual
covenznts and agreements herein conrained, and imending to be legally bound hereby, Nito and
LLC bereby agrer as fallows:

ARTICLE X
THE MERGER

1.1 The Merger Upos the terms and subject o the canditions set forth i this
Agreement and in accotdance With the Act, Nitre shall be merged with agd inw 11.C at the
Effoctive Time (as hexvinafler defined). Following @& Effectiva Time. the separate corporsre
mormmumuuucnumeubmﬁngmdwaumm .
the “Surviving Entity”™), and the Suxviving Entity shall succesd to and agsume all the rights esd .
ohligations of Nitra in accordance with the Act.

12 Effective Time. Subject o the provisions of this Agrecement, as soon as
practicable on ot after the date hereof, LLC shall file this Agreement of Mexger and Plan of
Rearganization ith the Secretary of Stare of the Sutr of Delaware and the: bierger shall became
effective at the time of such Rling (the “Effective Time™).
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13 Mﬂm The Merger shall have the effects set forth in Section 18-
209 of the Act. .

1.4 g (n)Atthc Effecrive Time, e
T Cuuﬁc:!eamemnofLLC.nsmwﬂ‘enlonﬂzedahﬁtmf.shallbe!heCcmﬁcneof

Formation of the Surviving Entity after the Effective Time, until thereafter changed or amended
as provided therein or by the Act.

() At the Effective Time, the Operaﬂ.ng Agrecment of LLC, as in cffcct on the date
therenf, shall be the Operating Agreement of the Swrviving Entity after the Effective Titpe, .ungjl
thereafier changed or amended as provided therein or by the Act

1.5  Msnagers. The managers of LLC immedistely pricr to the Effective Time shall
be the mansgers of the Surviving Entity and shail sarve antil the corlier of diciv rosiguation or

remaval ar until their respective suecessors are duly elected and qualified. as the case may be.

1.6 QOffieexs. The officesz of LLC immodiately prior to the Effective Tunc shail be
the officers of the Surviving Enatity and shall serve unti} the eaxlier of their resignation or rernoval
or uniil their respective successors are duly sleced and qualified, as the case may be.

17  Fudher Actiops. Prior to and after the Effective Time, Nitro and LLC,

respectively. shall take all sctions as may be negessary or appropriste in order to cffectuate the
Mezger. In the event that at any time after the Effective Time any further action is necessary or
deziruble o carry out the purposes of thic Agreement and ta vest the Surviving Entity with full
title Yo all properties, assets, rights, approvals, immunites and franchises of either of Nitro or

LLC, the officers and directors or managers of each soch entity as of the Effective Time shall
take all such furcher action.

ARTICLE D

EFFECT OF THE MERGER ON THE CAPITAL 6TOCK ,
OF THE CONSTITUENT CORPORATIONS; EXCHANGE OF CERTIFICATES

2.1  Effect on Capital Stock apd membership Units. (a) As of the Effective Time, by
Vmof&eh&gammmnmmysmmmcpmofhhmum or eny holder of capital
stock of Nitro or of membership units of LLC, the following evenss shal) accur:

(1) cach share of Nito Comunon issued and outstanding immediately prior to the
Merger shali be canverted into and exchanged for 0.0595002 validly issued, fully paid

and nonassessable common membership units of the Surviving Entity (“Surviving Entity
Comman”); and '

, (1i) cach unit of LI C Comumnon issued and oursmnding isnmediately prior to the
Merger shall be cancelled without any consideration being paid thevefor.

\S{SPIBI A ORGP 5L -2

TRADEMARK
REEL: 002571 FRAME: 0523




e T o

. _-<{1‘_/.~_u~—1) [
N

ADG=31-38 03:26  From:WCORRUMOTT WILL & EVERY  BITMASSETT T=613 P.04/UR  Jeb-81§

(d) -As of the Effective Time, all shaxcs of Nitro Commpn i1ssued and cutswnding
framediately prior to The Effective Time shall no longer be outstanding end shall be automastically
cancelied and retited and shall coase to exist, and each hoider of a cemificate formerly
representing shares of Nitto Common (a “Niwo Certficate™), a Convertble Note that has not yet
been delivered to Nirro for {ssuance of the Nitro Common to which the holder is encitled by
reason of the conversion of sush Convertiblc Note, or a Warramt certificats that has not yat been
delivered 10 Nitro for issuance of the Nito Comumon to which the holder js entitled by reagon of
- the exareise of such Warrant, shall, (o the extent that (i) such Njtro Certificate represents such
‘shares and (ii) such Convenible Nate or such Warrant represents ths tight to receive a Nito
Certificatc that represents such shares, cease to have any rights with respect thereta, except the

right to receive 0.0595002 units of Surviving Entity Common for eesh sharc of Nitro Common,

22  Exchange Procetiuses. (8) As snon as praciicable sfier the Effective Time, cach
holder of cutstanding shares of Nitro Common shall, upon surrender of the Nizo Cenificate
roproasnting such shares to Surviving Enfity and execution of the operating agreement of
Surviving Entity, recgive the number of uncertificated units of Surviving Entity Common into
which the shares of Nitro Cammon previously represented by such Nitro Castificaie have been
converted pursuant 10 this Agreement. Swrviving Entity shal) aceept such Nigo Cerrificates upon
compliance with such reasonable teyms and conditions as it may impose 1 effect an orderly
exchange thereof in accardance with normal exchangs pracrices.

(b) As soon as practicable afior the Effective Time, each farmer holder of a Convertible
Noto or Warrant who has not previously surrendared his Convertible Note or Warrant certificate
in conpection with the conversion of the Convertible Noxé or the exercise of the Warant shall,
upan swrrender of such Conventible Note or Warrant, as the case may be, and execution of the
opesazing agreement of Surviving Entity, receive the number of uncertificaied units of Surviving
Entity Common irao which the shares of Nitra Common owned by such holder a3 a resuir of the -
conversion of 1he Convertible Nate or the exercise of the Warmut, as the casc may be, bave been
converied pursuant to this Agreement, Surviving Eatity shall accept such Convertible Notwes and
Warrant certificates upon compliance with such reasonable terms and conditions as it may
impase to cffect an orderly exchange thereof in accordance with nonmal exchange prastices.

() No Surviving Entity Common shall be issnzd to 8 person or entity ather than the
PLTSON Of eMiity in whose pame the swreadered Nivo Copunon is regiscred. THE SURVIVING
ENTITY COMMON HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED, AND MAY NOT BE SOLD, ASSIGNED, PLEDGED OR
O'I'HERWISE TRANSFERRED IN THE ABSENCE OF AN EFFECTIVE REGISTRATION
STATEMENT UNDER SAID ACT COVERING THE TRANSFER OR AN OPINION OF
COUNSEL SATISFACTORY TO THE ISSUER THAT REGISTRATION UNDER SAID ACT
1S NOT REQUIRED.

(d) Uniil sustendcred and exchanged in accordance with this Secton 2.2. each Nitro
Cenificate, Cofivertible Nore and Warrant cettificate shall be deemed at any time after the
Effective Time to represent only the right ta receive upon such surrender and exchange the
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uncertificated units of Surviving Emity Common as provided for in this Agrecment, without any
interest thereon.

23  Disgibutions with Re¢pect 1o Unexchanged Shares. No dividends or other
dismibutions with a record date prior to the Effective Time shall be paid with respect to any
shares of Nitro Common w the haolder of any unsurrendered Nimo Certificate, Convertible Nots
or Warrant cerdficaie, as the case may be, witil the surrender of such Nitro Cenificate,
Convertible Note or Warrant certificate, as the case may be, in aceardance with this Article I
Na dividends or other disaibutions with a record daté after the Effective Time shall be pald with
respect W sny umits of Surviving Entity Common w the holder of any unsustendered Nitro
Certificate, Convertible Note or Warrant certificase, as the ¢ase may be, 1ntil the surrender of
such Niuo Certificats, Convertible Note or Warrant certificarve, gs the case may be, in accardance
with this Article IT.

24 Fractinnal Units, Na Sactional muits of Surviving Eptity Comsmon shall be issued

pursiant to this Agreement. In lieu of any fractional units of Surviving Entty Common, cach
smskholder of Nitro thet would otherwise have been entitled to receive such s fractional imit
shall receive payment in caah st the per unit price of $0.83333,

2s I O 'z T . After the date on which the Effective Time
ocours, there shall be no further trapsfer on the books of Niro or its anstkr agent of any Niro
Common, and if (2) any Nitro Cortifigste is presentcd to the Surviving Eatity or ats transfer agent
for transfer, (b) any Converdble Note made by Nito is presenred oo ths Surviving Entity ar its
wansfer agent for issuance of the Nitro Cammon 10 which the holder is entitled by reasan of the
conversion of such Convertible Note or for transfer of such Nitro Corunon, or (¢) any Warrant
issued by Nitra is prasented to the Surviving Eatity ar its transfer agermt for issuance of the Nitro
Cammon ta which the holder is entitled by reason of the exercise of snch Warrant ar for transfex
of such Niwvo Cammaoan, such Nitro Certificate, Canvertible Note ar Warvant shall be canceled
and exchanged fof uncenificated units of Surviving Entity Common in accordanco with this
Agreement. :

-

ARTICLE IX
AMENDMENT AND TERMINATION

3.1  Amendments and Wiiver. No amendment, modificavion, restatement or
suppleruent of this Agreement shall be valid unless the same is in writing and signed by the
partics heretn. No waiver of any provision of this Agresment shall be valid unlces in writing and
signed by the party against whom that waiver is sought o be enforced. Neo failure or delay on
the part of any party hereto in excreising any right, power or privilege hereunder and no course
of dealing betogpen or among any of the paries shall operate as @ waiver of any right, power or
privilege hereunder. No single or partial exercise of any right, power or privilege hereunder -
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_ shall preclude any other or fuxther exercise thereof or the exercise of any ather right, power or

* privilege hereunder, No natice 1o or demand on any party heetn in any case shall entitls such
pany 10 any other ot further notice or demand in similar op other circumstances or capstinite s
waiver of the rights of any party hereto to any other or further action in any circumstances
without notice or demnand.

32 Tempinafion. Atany time prior 1o Effective Time, this Agresment may be
terminated and abandoned by the parties. [n the event of sy termination of this Agreemeny, this
Agreement shall forthwith become void and there ghall be no lisbility on the part of any of the
partics hereto or their tespective officers or directors.

ARTICLE IV
MISCELLANEOUS

4.1 PBepsfitand Buzden This Agrecment shall intire to the benefit of, and shall be
binding upon. the parties heveto and their respective successars and permirtzd sssigns.

42  Ne Third Party Rights. Nothing in this Agreement shall be deemed to create any
right in any creditor or ather person or entity, and this Agreement shall not be construed n any
respect ta be a conwract in Whole or in part for the benefit of any third party.

43  Aszignments. Naiﬂwrtﬁis Agreement nor any right, intsrest or obligation
h:::mdetmwbeuﬁgndbynyoﬁhapmkshmhmdmymmpmdommbcmu-nd
v .

44 Counterpans. This Agrecment may be exccuted by the different parties hereto in
separaic counterpars, cach of which whea 50 cxecufed shall be deemed an original end all of
which taken together shall constituw: one and the same agreement. It shall not be necessary in
making proof of this Agrecment to produce oz account for more than one counterpart signed by
the party (a be charged thereby,

45  Sevepubility. Bhonld any clause, sentance, parageaph, subsectian, Section or
Article of this Agreement be judicially declared o be invalid, unenforcesble ot void, such

decision will nat have the effcet of invalldating or vaiding the remainder of this Agreement, and
ths part or parts of this Agreement 2o held to be invalid, unenforccable or void will be deemed to
bave been stricken here from by the parties hereto, and the remainder will have the same force
asnd offectiveness as if auch sricken part or parts hud never been included herein.

46  Applicable Lew. This agrecment and the zights and obligations of the pastics
hercunder shall be governed by and construed in accordance with the laws of the state of
~ Delxumee, without giving effect o the conflict of law principiss thervof.
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4.7  Entire Agreement. .This Agreement séts forth all of the promises, agreements,
conditions, undexstandings, warrantics snd represcnttions among the partes hereto with rezpect
1o the transactions camemplased heseby, and supersedes all prior agreements, arrangements smd
understandings among the partes hereto, whather wrinen, oral or otherwise, There are no
premises, agreements, conditions, understandiogs, warramies or representations, oral or written,
m@ﬁa&, among the parties hereto conetrning the subject matter hereof excepr as set

n

(END OF PAGE)
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{SIGNATURE PAGE OF MERGER AGREEMENT]

IN WITNESS WHEREOF, each of the parties bas executed this Agreement as of the date
firse above writtcn.

ATTEST: : NITRO LEISURE PRODUCTS, INC.

Anin C. Khoury
President
ATTEST: NITRO LEISURE PRODUCTS, LLC
it g £ By: -
Amip C. Khoury
President
7-
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