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COVER LETTER
TO: Amendment Section
Division of Corporations

American Gaming & Electronics, Inc.

SUBJECT:

Name of Corporation

DOCUMENT NUMBER; [79000006728

The enclosed Amendment and fee are submitted for filing.
Please return all correspondence conceming this matter to the following:

Christinc Smith

Name of Contact Person

American Gaming & Electronics, lnc.

Firm/Company

223 Prant St

Address

Hammonton, New Jersey 08037

City/State and Zip Code

csmith@agegaming.com

-mail address: (1o be used for future annual report nottfication)

For further information concerning this matter, please call:

Christine Smith ( 609-704-3000
ai
Name of Contact Person Area Code & Daytime Telephone Number

Enclosed is a check for the following amount:

= $35.00 Filing Fec 1 $43.75 Filing Fee & [1%43.75 Filing Fee & (0%$52.50 Filing Fee,
Certificate of Status Certified Copy Certificate of Status &
(Additional copy is Certified Copy
enclosed) (Additional copy is

enclosed)

Mailing Address: Street Address:

Amendment Scction Amendment Scction

Division of Corporations Division of Corporations

P.O. Box 6327 The Centre of Tallahassee

Tallahassee, FL 32314 2415 N. Monroe Street, Suite 810

Tallahassee, FLL 32303



PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO
APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
{Pursuant to 5. 607,1504, F.5))

SECTION I
(1-3 MUST BE COMPLETED)
F99000006728 r~
e E—?’
{Document number of corporation (if known) -, e '
1 American Gaming & Electronics, Inc. T e
{Name of corporation as it appears on the records of the Department of State) = .
- (A
s Alea
5 Nevada 3 12/08/1999 ) — ‘—)
{Incorporated under laws of) {Date avthorized to do business in Flonda) &
v wn

SECTION I
(4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

4. If the amendment changes the name of the corporation, when was the change effected under the laws of
its jurisdiction of incorporation?

5

[

(Name of corporation after the amendment, adding suffix "corporation,”
appropriate abbreviation, if not contained in new name of the corporation)

company,” or "tncorporated,” or
business in Florida)

(If new name 15 unavailable in Flonda, enter alternate corporate name adopled for the purpose of transacting

6. If the amendment changes the period of duration, indicate new period of duration.

(New duration)
7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction.

[llinois

(New junsdiction)
8. Attached 1s a certificate or document of similar import, cvidencing the amendment, authenticated not more than
days prior to delivery of the application to the

¢ C to the Department of ret;
having custody of corporate records in the junisdiction under the laws of which it is incorporated.

(L e e

ate, by the Sccretary of State or other official

(Signature of a dtrector, president or other officer - 1f in the hands
of a recerver ar other court appointed fiduciary. by that fiduciary)
Pndbhooy R Toraceeile

("l\j-;cd or printed name of person signing)

CEO

{Twle of person signing)




g’ IRS Department of the Treasury
. Internal Hevenue Service

-

003601

In reply refer to: 06423674590

OGDEN UT B84201-0046 May 09, 2019 LTR 3064C 0
36-1945630 opoodoO 0D
00025217
BODC: SB

AMERICAN GAMING & ELECTRONICS INC
% ANTHONY R TOMASELLO PRES

223 PRATT ST

HAMMONTON NJ 08037-1719

Dear Taxpayer:

Thank you for vour correspondence dated February 6, 2019,

We have updated vour account as requested.

I1f vou need any forms, schedules, or publications mentioned in this
letter, vou can get them by visiting our website at
www.irs.gov/formspubs or by caliling toll-free at B800-TAX-FORHM
(B00-829-3676).

If you have questinhs, vyou can call 800-82%9-0115.

I¥f vou prefer, you can write to the address at the top of the first
page of this letter.

When vou write, include a copy of this letter, and provide vour
telephone number and the hours we can reach you in the spaces below.

Telephone number ( ) Hours

Keep a copy of this letter for your records.

Thank vou for vour cooperation.



P42367659D
May 09, 2019 LTR 306GC 0
36-19446630 goo00D o0

000625218

AMERICAN GAMING & ELECTROMICS INC
% ANTHONY R TOMASELLO PRES
223 PRATT ST

HAMMONTON NJ 0B037-1719

Sincerely vours,

oot feges

Joe I. Jtacquez

Entity Department Manager
Enclosures:

Copy of this letter



File Number 1834-855-1

To all to whom these Presents Shall Come, Greeting:

I, Jesse White, Secretary of State of the State of Illinois, do hereby
certify that I am the keeper of the records of the Department of

Business Services. I certify that
AMERICAN GAMING & ELECTRONICS, INC., A DOMESTIC CORPORATION.
INCORPORATED UNDER THE LAWS OF THIS STATE ON OCTOBER 20. 1925, APPEARS TO
HAVE COMPLIED WITH ALL THE PROVISIONS OF THE BUSINESS CORPORATION ACT
OF THIS STATL RELATING TO THE PAYMENT OF FRANCHISE TAXES, AND AS OF THIS
DATE. IS IN GOOD STANDING AS A DOMESTIC CORPORATION IN THE STATE OF
[L.LINOIS.

In Testimony Whereof, 1 hereto set

my hand and cause to be affixed the Great Seal of
the State of Illinois, this 30TH

day of SEPTEMBER A.D. 2019

= i .‘,-;-- o .'l -.,;ﬁl‘
T
’
Authentication #: 1927301594 verifiable until 09/30/2020 W W

Autheniicate al: hitipiwww.cyberdriveillinois.com

SECRETARY OF STATE



B/1452019 Corparalion/LLC Search/Certificate of Good Standing

Office of the Secretary of State Jesse White
YORNVEILLINOIS. COM

Corporation/LLC Search/Certificate of Good Standing

Corporation File Detail Report

File Number 18348551
Entity Name AMERICAN GAMING & ELECTRONICS, INC.

Status
ACTIVE

Entity Information
Entity Type
CORPORATION

Type of Corp
DOMESTIC BCA

incorporation Date (Domestic)
Tuesday, 20 October 1925

State
ILLINOIS

Duration Date
PERPETUAL

Agent Information
Name
C T CORPORATION SYSTEM

Address

hitps/Awww.ilsos.gov/corporatelic/CorporateLicController

3



8/14/2019 Corporation/LLC Search/Centificate of Good Standing

208 SO LASALLE ST, SUITE Bi4
CHICAGO , IL 60&04

Change Date
Thursday, 28 February 2019

Annual Report
Filing Date
00/00/0000

For Year
2019

Officers

President
Name & Address
ANTHONY TOMASELLO 223 PRATT ST, HAMMONTON, NJ 08037

Secretary
Name & Address

Old Corp Name

10/24/2014
WELLS-GARDNER ELECTRONICS COQRPQORATION

01/03/2019
AGEE HOLDINGS INC.

Return to Search

File Annual Report

Adopting Assumed Name

Articles of Amendment Effecting A Name Change

Change of Registered Agent and/or Registered Office

{One Certificate per Transaction)

https:/Awww.ilsos.gov/corporatelle/CorporateLicController



8/14/2019 Corporation/LLC Search/Certificate of Good Standing

This snfermation was printed frem www.cyberdriveillinois.com, the official website of the Illincis Secretary of State's Oifice.

https:/iwww.ilsas.govicorporatetic/CorporateLicContoller

Wed Aug 14 2019

33



BARBARA K. CEGAVSKE

Secrotary of State
202 North Carson Streat Fited in the office of | Document Numher
Carson Clty, Nevada 897094201 o tend Gyt 20180545583-71
{T75) 634-5708 . imveele | Filing Pate and Time
Website: www.mvacs gov 2:5?;;1;;,&‘;1;5"“ 12/19/2018 4:36 PM
State of Nevada Entty Number
C29604-1999
Articles of Merger
(PURSUANT TO NRS 92A.200)
Page 1
USE BLACK INX OXLY - DO NOT HIGHLIGHT ABOVE SPACE 13 FOR OFFICE USSE ONLY

Articles of Merger
{Pursuant to NRS Chapter 92A)

1) Name and jurtadiction of organization of each constituent entity (NRS 92A.200):

D H there are more than four merging entities, chack box and attach an 8 1/2* x 11" blank sheat
containing the required Information for sach additional entity from articis ons.

American Geming & Electronics,Ine. T
Name“o‘l_'ﬁ;i;;'g;ng enﬁty. - - N
Nevada 7 [Coporstion —— ~ ]
Jurisdiction T Entity type *
1
|

MName of merging entity

Jurisdiction Entity type *
htgiinuond . . o
Name of merging entity T T

» i
: I :

Jurisdiction Entity type *
Name of merging entity
T T T —"""‘""—”’—'] i - |
Lo - - e b asm mmm e w e L e et e imemm e mm = m———— 1
Jurisdiction Entity type *
and,
'AG&E Haldings, Inc. . e _
Name of surviving entity
dlinois ] [Corporation = _ . _I
Jurisdiction Entity type *

* Corporation, non-profit corporation, limited partership, limited-liabilty company or business trust.

Filing Fee: $350.00

This form must be socompanied by apwopriate foes, Nevads Secretary of State 24 Marger Puge 1

Revised: 1-5-13




BARBARA K. CEGAVBKE
Secretary of State

202 North Carson Street
Carson Clty, Nevedas 88701 42014
(776) 884-5T08

Website: www.nvscs.gov

Articles of Merger

{PURSUANT TO NRS 92A.200)

Page 2

USE BLACK KK ONLY - DO NOT HIGHLUIGHT ABOVE SPACE I8 FOR OFRCE USE ONLY

2) Forwarding address where copies of procass may be sent by the Secretary of State of
Nevada (if a foreign entity is the survivor in the merger - NRS 92A,190):

Atto; |_Athony Tomaselo ] i

do |
: 223 Pratt Stroet |
! Hemmonton, New Jersey 08037 i

3) Chooes ono:

The undersigned declares that a plan of merger has been adopted by each constituent entity
(NRS 92A.200).

D The undersigned deciares that a plan of merger has bean adopted by the parent domastic
entity (NRS 92A,180).

4) Owners approval {NRS 92A 200) (options a, b or ¢ must be used, as applicable, for sach entity):

D If there are more than four merging entifies, check box and attach an 8 1/27 x 11" blank sheet
comtaining the required Information for sach additional entity from the appropriats section of
article four,

{a} Owner's approval was not required from

. ——— - 4

N;,{,;:, merging entity, If applicable

A :

e . —_—

Name of merging entity, If applicable

Name of merging entity, If applicable T oottt T
e R ; o —

LR fmar o mmr s an R L T el

Nsmeén' merging entiﬁ;,ull;.;a;ﬁucablo

and, or.

L I . ]

Name of surviving entity, i applicable

This form mus! be sccompanied by appropriele fess. Nevade Secretary of State §2A Meger Page 2
Reviset: 1-615




BARBARA K. CEGAVSKE

of State
202 North Carson Street
Carson Clty, Nevada 89701-4201
(775) 6B4-5708
Wehsits: www.nveos.gov

Articles of Merger

(PURSUANT TO NRS §2A.200)

Page 3

UBE BLACK INK ONLY - DO ROT HIGHLIGHT

(b) The plan was approved by the required consent of the owners of .

| American Gaming & Electronics, Inc.

ABOVE SPAGCE I8 FOR OFFICE UBE ONLY

)

Name of merging enilty, if applicable

v —

L

Name of merging entity, if appllcable

Name of :ﬁTfplng entity, if applicable

Namae of merging entity, if applicable

and, or

|AGAE Holdings, Inc.

Narne of surviving entity, if applicable

* Unless otherwise provided in the certificate of trust or poveming instrument of a business trust, a merger must be approved by ai
the trustees and beneficial owners of esch business trust that Is a constituent sntity in the merger.

This form must be sccompanied by appropriate fees.

Nevaca Gecretary of State G2A Maper Puge 3
Revaad 1815




BARBARA K. CEGAVEKE
Socretary of State

202 North Carson Street
Carson Clty, Nevada 897014201
(775} 684-5708

Website: www.nvsos.gov

Articles of Merger

{(PURSUANT TO NRS 82A.200)

Page 4

UBE BLACK INK ONLY - DO NOT HIGHLIGHT

ADOVE SPACE 88 POR OFFCE UBE CNLY

{c) Approval of plan of merger for Nevada non-profit corperation (NRS 92A.160):

The plan of merger has been approved by the directors of the corporation and by each
public officer or other person whose approval of the ptan of merger ks required by the

grticles of Incorporstion of the domestic corporation,

o

Name of merging entity, if applicable

L i — S

Name of merging entity. If applicable

L
[l

Name &i’ maerging entity, if applicebls

l:l:me of rr-u-lrglng ef;ﬁty. if applicable

and, or;

[ ———

|

Name of n:rvlvlng entity, if epplicable

Thiz form must be sccompanied by appropriate fees.

Nevads Secwiary of Stxte 02A Merger Page 4
Rovived: 1-518




BARBARA K. CEGAVSKE
Secretary of State

202 North Carson Street
Carson Clty, Nevads 897014201
{T75) 684-5708

Wobsite: www.nysos.gov

Articles of Merger

(PURSUANT TO NRS 92A.200)

Page 5

USE BLACK KK ONLY - DO NOT HIGHLIGHT ABOVE SPACE IS FOR OFFCE USE ONLY

8) Amendmants, If any, to the articles or certificats of the survlving entity. Provide
articls numbars, If avaliable. (NRE 92A.200):

E
|
b

8) Location of Plan of Merger (check a or b):
(8) The entire ptan of merger Is attached:;

o,
{b) The entire plan of merger ks on file at the registered ofSice of the surviving corporation, {imftad-llability
D company or busineas trust, or et the recorta office address if a [mited partnership, or other place of
businass of the surviving entity (NRS 92A.200).

T} Effactive date and time of fillng: (optional} (must not be leter than 90 days after the certificats ts flled)
Date: Time:] i

* Amended and restated artides may be atlached a3 an exhibit or integrated Into the artickes of merger. Plezse entite them
"Restated” or "Armended and Restated,” accordingly. The form to accompany restated articies prescribed by the secretary of state
must accompany the amendsd end/or restated articies. Pursuant to NRS 82A, 160 (merger of subsifiary into parent - Nevada
parent owning 80% or mare of subsidiary), the articles of marger may not contaln amendmants to the constituent documents of the

surviving entity except thal the nams of the surviving entity may be changed.

This form must be accompanied by sppropeiate fees. Mwammwm:




BARBARA K. CEGAVSKE
Secretery of State

202 North Carson Street
Carson City, Nevada 887014201
(T75) 684-8708

Waebsite: wwaw.nvsos.gov

Articles of Merger

(PURSUANT TO NRS §2A.200)

Page 6

UBE BLACK INK ONLY . DO NOT HIGHLIOHT ABCUVE SPACE (8 FOR OFFICE USE ONLY

8) Bignatures - Must be signed by: An officer of sach Novads corporation; AHl generel partners of
sach Nevada limited partnership; All general partners of sach Nevada limited-{lablilty limlied
partnerahip; A manager of sach Navada limited-{lablility company with managsre or ane
member if there are no managers; A trustee of each Nevada business trust (NR3 $2A.230)"

D If there are mors than four merging entities, check box and attach &n 8 1/2° x 11" blark shest
containing the required Information for each additional entity from article eight.

i L |

1
Name of meming entity  _

X _ i ]
Signature ' THie Dats

Amarcan Gaming & Electronica, Inc. |

Nama of merging entity
X 0%’:,.,%/ [Presidomt &CEO | [ f2 @018 |

Signature Title Date

[

Nama of merging entity

X . N

Signature Twe Date

Name 6'1 maerging entity

X - jj—
Signature Tite Date
and,

[AGEE Holdings, Ire. ~ ~ T

Name of surviving, entity
X M [Premaeni 8 G20~ ] (|
Signatu Title Date

'Trnnrﬂdeaofmergerrnumbeﬂgmdbyeadﬂueignmﬁtnﬂaﬂyhﬂnmmmmwmmgmmﬂmm

82A.230). Agdditional signature blocks may be added to this page or a5 an stiachment, as needed.

IMPORTANT: Failure to include any of the above Information end submit with the proper feeas may causa this filing ko be rejected.

This form must be accompanied by spprogriate fees. Nevads Secratary of Stats S24 Meeger Pege §

Rovised: 1-6-1%




AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER ("Agreement”), dated as of December /7,
2018, by and between, AG&RE Holdings Inc., an [llinois corporation ("Acquirer™), and
American Gaming & Electronics, Inc., a Nevada corporation (the "Company™).

WHEREAS, the respective Boards of Directors of the Acquiror and the Company have
cach approved and adopted this Agreement and the transactions contemplated by this
Agreement, in each case after making a determination that this Agreement and such transactions
are advisabie and fair to, and in the best interests of, such corporation and its stockholders; and

WHEREAS, pursuant to the transactions contemplated by this Agreement and on the
terms and subject to the conditions set forth herein, the Company, in accordance with the Illinois
Business Corporation Act ("BCA") and the Nevada Revised Statutes ("NRS”), will merge with
and into the Acquiror, with the Acquiror as the surviving corporation (the "Merger®), and

WHEREAS, for US federal income tax purposes, the partics intend that the Merger
qualify as & tax-free reorganization within the meaning of Section 368(a) of the Intemnal Revenue
Code of 1986, as amended.

NOW, THEREFORE, in consideration of the mutual covenants, terms and conditions
set forth herein, and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties agree as follows:

1. Merger. Upon the terms and subject to the conditions set forth in this Agreement,
and in accordance with Section 11.30 of the BCA and Section 92A.200 of the NRS, the
Company shall be merged with and into the Acquirar at the Effective Time (as hereinafter
defined). Following the Effective Time, the separate corporate existence of the Compeny shatl
cease, and the Acquiror shall continue as the surviving corporation (the "Sorviving
Corporation”), The effects and consequences of the Merger shall be as set forth in this
Agreement and the DGCL.

2. Effective Time.

(a)  Subject to the provisions of this Agreement, on the date hereof, the parties
shall duly prepare, execute and file articles of merger (the "IL Articles of Merger”)
complying with Section 11.25 of the BCA with the Sccretary of State of the State of
Ilinois and articles of merger (the "NV Articles of Merger™ and together with the [L
Articles of Merger, the "Articles of Merger") complying with Section 92A.200 of the
NRS with the Secretary of State of the State of Nevada, with respect to the Merger. The
Merger shall become effective upon the filing of the Articles of Merger (the "Effective
Time").

(b)  The Merger shall have the effects set forth in the BCA and NRS. Without
limiting the gencrality of the foregoing, from the Effective Time, (i) all the properties,
rights, privileges, immunities, powers and franchises of the Company shall vest in the
Acquiror, as the Surviving Corporation, and (ii) all debts, liabilities, obligations end
duties of the Company shall become the debts, liabilities, obligations and duties of the
Acquiror, as the Surviving Corporation.

4106456




3 MMWWMMOf&:A@thﬂ:ﬁ&tM&:EﬁMW
Time shall be the by-laws of the Surviving Corporation until thereafter amended as provided
therein or by the BCA, and the articles of incorporation of the Acquiror in cffect at the Effective
Time, as amended pursuant to the Articles of Merger, shall be the certificate of incorporation of
the Surviving Corporation until thereafier amended as provided therein or by the BCA.

4. Directors and Officers. The directors and officers of the Acquiror immediately
prior to the Effective Time shall be the directors of the Surviving Corporation from and after the
Effective Time and shall hold office unti! the earfier of their respective death, resignation or
remova! or their respective successors are duly elected or appointed and qualified in the manner
provided for in the certificate of incorporation and by-laws of the Surviving Corporation or as
otherwise provided by the BCA.

5. Conversion of Securjties. At the Effective Time, by virtue of the Merger and
without any action on the part of the Acquiror or the Company or the holders of shares of capital
stock of the Company:

(a)  each share of common stock of the Company ("Company Common
Stock™), issued and outstanding immediately ptior to the Effective Time shall be
converted into the right to receive one validly issued, fully paid and non-assessable share
of common stock of the Surviving Corporation ("Surviving Corporation Common
Stock");

{b)  cach share of Company Common Stock that is owned by the Acquiror or
the Company (as treasury stock or otherwise) will automatically be canceled and retired
and will cease to exist, and no consideration will be delivered in exchange therefor; and

{c)  each share of capital stock of Acquiror issued and outstanding
immediately prior to the Effective Time shall remain outstanding following the
consummation of the Merger.

6. Entige Agreement. This Agreement together with the Certificate of Merger
constitutes the sole and entire agreement of the parties to this Agreement with respect to the
subject matter contained herein, and supersedes all prior and contemporaneous understandings,
representations and warrnties, and agreements, both written and oral, with respect to such
subject matter.

7. Successors and Assigns. This Agreement shall be binding upon and shall inure to
the benefit of the parties hereto and their respective sucoessors and permitted assigns.

B. No Third-Party Boneficiprics. This Agreement is for the sole benefit of the partics
hereto and their respective successors and permitted assigns and nothing herein, express ot
implied, is iniended to or shall confer upon any other person any legal or equitable right, benefit
or remedy of any nature whatsoever, under or by reason of this Agreement.

9. Headings. The headings in this Agreement are for reference only and shall not
affect the interpretation of this Agreement.

4106466




10.  Amendment and Modification: Waiver. This Agreement may only be amended,
modified or supplemented by an agreement in writing signed by each party hereto, No waiver by
any party of any of the provisions hereof shall be effective unless explicitly set forth in writing
and signed by the party so waiving. Except as otherwise set forth in this Agreement, no failure to
exercise, or delay in exercising, any rights, remecdy, power or privilege arising from this
Agreement shall operate or be construed as a waiver thereof, nor shall any single or partial
exercise of any right, remedy, power or privilege hereunder preclude any other or further
exercise thereof or the exercise of any other right, remedy, power or privilege.

11.  Sevembility. If any term or provision of this Agreement is invalid, illegal or
unenforceable in any jurisdiction, such invalidity, illegality or unenforceability shall not affect
any other term or provision of this Agreement or invalidate or render unenforceable such term or
provision in any other junisdiction. Upon such determination that any term or other provision is
invalid, illegal or unenforceable, the parties hereto shall negotiste in good faith to modify this
Agreement so as to effect the original intent of the parties as closely as possible in 8 mutually
acceptable manner in order that the transactions contemplated hereby be consummated as
originally contemplated to the greatest extent possible.

12, Goveming Law. This Agreement shal! be governed by and construed in
accordance with the internal laws of the State of [llinois without giving effect to any choice or
conflict of law provision or rule (whether of the State of Tllinois or any other jurisdiction) that
would cause the application of the laws of any jurisdiction other than those of the State of
Delaware. '

13, Counterparts. This Agreement may be executed in counterparts, each of which
shall be deemed an original, but all of which together shall be deemed to be one and the same
agreement. A signed copy of this Agreement delivered by facsimile, email or other means of
electronic transmission shall be deemed to have the same legal effect as delivery of an original
signed copy of this Agreement.

[SIGNATURE PAGE FOLLOWS]

4106466




IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the

date first above written.

4106466

AG&E Holdings, Inc.

o, (P omeille

Name: Anthony Tomasello
Title: President & CEQ

American Gaming & Electronics, Inc.

By 4@

Name: Anthony Tomasello
Title: President & CEO




o,

OFFICE OF THE SECRETARY OF STATE

JESSE WHITE » Secretary of State

JANUARY 3, 2019 1834-855-1

FAXXON LEGAL INFORMATION SERVICES, INC.
901 SOUTH 2ND ST.
SPRINGFIELD, IL 62704

RE AMERICAN GAMING & ELECTRONICS, INC.

DEAR SIR OR MADAM:

ENCLOSED YOU WILL FIND THE ARTICLES OF MERGER REGARDING THE ABOVE NAMED
CORPORATION.

FEES IN THIS CONNECTION HAVE BEEN RECEIVED AND CREDITED.

THE SURVIVING CORPORATION SHALL EXECUTE A REPORT FOLLOWING MERGER (FORM
BCA 14.35) AND FILE IT IN THIS OFFICE WITHIN SIXTY (60) DAYS OF THE

EFFECTIVE DATE OF THE MERGER. THIS FORM IS AVAILABLE ON OUR WEBSITE AT
WWW.CYBERDRIVEILLINOIS.COM. CLICK ON PUBLICATIONS ON THE MENU BAR.

SINCERELY,

JESSE WHITE

SECRETARY OF STATE

DEPARTMENT OF BUSINESS SERVICES
CORPORATION DIVISION

TELEPHONE (217) 782-6961



FoRM BCA 11.25 (rev. Dec. 2003)
ARTICLES OF MERGER,
CONSOLIDATION OR EXCHANGE
Business Corporation Act

Secretary of State

Department of Business Services
501 S. Second St., Rm. 350
Springfield, IL 62756
217-782-6961
www.cyberdrivaillinois.com

Remit payment in the form of a
check or mongy order payable
to Secretary of State.

Filing tee is $100, but if merger or
consolidation involves more than two
corporations, submit $50 for each
additional corporation.

L ED

JAN € 3 2019

JESSE WHITE
SECRETARY OF STATE

Fier_ \RA3U K55 Filing Fee: | CTDdl Appzoved:_h&

== =« — Submit in duplicate — ——— Type or Print clearly in black Ink —— —— Do not write above this line —— ——

NOTE: Strike inapplicable words in ltems 1, 3, 4 and 5.

merge

1. Names of Corporations proposing to  consolidate and State or Country of incorporation.

exchange shares

Name of Corporation State or Gountry Corperation
of Incorporation File Number
/AG&E Holdings, Inc. lllingis 1834-855-1 S,
__/American Gaming & Electronics, Inc. Nevada . CD \O(_P 58713 NS

2. The laws of the state or country under which each Corporation is incorporated permils such merger, consolidation or

exchange.

surviving

/3. a Nameofthe new corporation.

acquiring

J b. Corparation shall be governed by the laws of:

AGAE Holdings, Inc.

Illinois

For more space, attach additional sheets of this size.

merger

4. Plan of consclidation is as follows: See Attached

exchange

Page 1

Printed by authority of the State of Illinois. January 2015 — 1 — £ 19513



5.

[Merger
The consolidation

exchange

was approved, as to each Corporation not organized in lliincis, in compiiance with the laws of the
state under which it is organized, and (b) as to each lllinois Corporation, as follows: See Aftached

The following items are not applicable to mergers under §11.30 — 90 percent-owned subsidiary provisions.

(See Article 7 on page 3.}

Mark an “X” in one box only for each Wlinois Corporation.

Name of Corporation:
AGA&E Holdings, Inc.

By the shareholders, a
resolution of the board of
directors having been
duly adopted and submit-
ted to a vote at a meeting
of shareholders. Not less
than the minimum num-
ber of votes required by
statute and by the Articles
of Incorporation voted in
favar of the action taken.
(§11.20)

By written consent of the
shareholders having not
less than the minimum
number of votes required
by statute and by the
Articles of Incorporation.
Shareholders who have
not consented in writing
have been given notice in
accordance with §7.10
and §11.20.

By written consent of ALL
shareholders entitled to
vote on the action, in
accordance with §7.10
and §11.20.

(L W

g 0 0 o0 0

0O 0O C 0 x

6. Not applicable if surviving, new or acquiring Corporation is an lllinois Corporation,

It is agreed that, upon and after the filing of the Arlicles of Merger, Consolidation or Exchange by the Secretary of State

of the State of illinois:

a, The surviving, new or acquiring Corporation may be served with process in the State of lllinois in any proceeding for
the enforcement of any obligation of any Corporation organized under the laws of lhe State of Hlinois which is a party
lo the merger, consolidalion or exchange and in any proceeding for the enforcement of the rights of a dissenting
shareholder of any such Corporation organized under the laws of the State of llinois against the surviving, new or

acquiring Corporation.

b. The Secretary of State of the State of lllinois shall be and hereby is irrevocably appointed as the agent of the sur-
viving, new or acquiring Corporation to accept service of process in any such proceedings, and

¢. The surviving, new or acquiring Corporation will promplly pay to the dissenting shareholders of any Corporation
organized under the laws of the State of lllinois which is a party to the merger, consolidation or exchange the amount,
if any, to which they shall be entitled under the provisions of The Business Corporation Act of 1983 of the State of

lllinois with respect to the rights of dissenting shareholders.
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7. Complete if reporting a merger under §11.30 — 90 percent-owned subsidiary provisions.

a. The number of outstanding shares of each class of each merging subsidiary Corporation and the number of such
shares of each class owned immediately prior to the adoption of the plan of merger by the parent Corporation:

Number of Shares of Each
Class Owned Immediately
Total Number of Shares Prior to Merger by the
Name of Corporation Outstanding of Each Class Parent Corporation

b. Not applicable to 100 percent-owned subsidiaries,

The date of mailing a copy of the plan of merger and notice of the right to dissent to the shareholders of each merg-
ing subsidiary Corporation was

Month Day ' Year

Was written consent for the merger or written waiver of the 30-day period by the holders of all the outstanding shares
of all subsidiary Corporalions received? Q Yes O No

(If “No,” duplicate copies of the Articles of Merger may not be delivered to the Secretary of State until after 30 days
following the mailing of a copy of the plan of merger and the notice of the right to dissert to the shareholders of each
merging subsidiary Corporation.)

8. The undersigned Corporation has caused this statement to be signed by a duly authorized officer who affirms, under
penaities of perjury, that the facts stated herein are true and correct. All signatures must be in BLACK INK.

Dated V/December 18 . 2018 AG&E Holdings, Inc.
Month _Day Year Exact Name of Corporation

" Any Authorized Officer’s Sigrature

Anthony Tomasello, President & CEO
Neme and Title (type ar print)

Dated J/December 18 2018 American Gaming &Electronics, Inc.
/}@ Day Year Exact Name ol Corporation
Any Authorized Officer's Signature
Anthony Tomasello, President & CEO
MName and Title (type or print)
Dated \
Month Day Year Exact Name of Carporation

Any Authorized Oficer’s Slgnature

Name and Title (fype or print)
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER ("Agreement™), dated as of January 3, 2019,
by and between, AG&E Holdings Inc., an [llinois corporation ("Acquiror™), and American
Gaming & Electronics, Inc., a Nevada corporation (the "Company™).

WHEREAS, the respective Boards of Dircctors of the Acquiror and the Company have
cach approved and adopted this Agreement and the transactions contemplated by this
Agreement, in each case after making a determination that this Agreement and such transactions
are advisable and fair to, and in the best interests of, such corporation and its stockholders; and

WHEREAS, pursuant to the transactions contemplated by this Agreement and on the
terms and subject to the conditions set forth herein, the Company, in accordance with the Illinois
Business Corporation Act ("BCA™) and the Nevada Revised Statutes ("NRS™), will merge with
and into the Acquiror, with the Acquiror as the surviving corporation (the "Merger™); and

WHEREAS, for US federal income tax purposes, the parties intend that the Merger
qualify as a tax-free reorganization within the meaning of Section 368(a) of the Internal Revenue
_ Code of 1986, as amended.

NOW, THEREFORE, in considcration of the mutual covenants, terms and conditions
set forth herein, and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties agree as follows:

L Merger. Upon the terms and subject to the conditions set forth in this Agreement,
and 1n accordance with Section 11.30 of the BCA and Section 92A.200 of the NRS, the
Company shall be merged with and into the Acquiror at the Effective Time (as herginafter
defined). Foliowing the Effective Time, the separate corporate existence of the Company shall
cease, and the Acquiror shall continue as the surviving corporation under the name American
Gaming & Electronics, Inc. {the "Surviving Corperation"). The effects and consequences of the
Merger shall be as set forth in this Agreement and the DGCL.

2. Effective Time.

{(a) Subject to the provisions of this Agreement, on the date hereof, the parties
shall duly prepare, execute and file articles of merger (the "IL Articles of Merger")
complying with Section 11.25 of the BCA with the Scerctary of State of the State of
Illinois and articles of merger (the "NV Articles of Merger” and together with the 1L,
Articles of Merger, the "Articles of Merger") complying with Section 92A.200 of the
NRS with the Secretary of State of the State of Nevada, with respect to the Merger. The
Moerger shall become effective upon the filing of the Articles of Merger (the "Effective
Time").

()} The Merger shall have the effects set forth in the BCA and NRS. Without
limiting the generality of the foregoing, from the Effective Time, (i) all the properties,
rights, privileges, immunities, powers and franchises of the Company shall vest in the
Acquiror, as the Surviving Corporation, (i) all debts, liabilities, obligations and duties of
the Company shall become the debts, liabilities, obligations and duties of the Acquiror, as
the Surviving Corporation, and (iii) the Articles of Incorporation of the Surviving
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Corporation shall be amended such that the name of the Surviving Corporation shall be
American Gaming & Electronics, Inc.

3. Organizational Documents. The by-laws of the Acquiror in effect at the Effective
Time shall be the by-laws of the Surviving Corporation until thercafter amended as provided
therein or by the BCA, and the articles of incorporation of the Acquiror in effect at the Effective
Time, as amended pursuant to the Articles of Merger, shall be the certificate of incorporation of
the Surviving Corporation until thereafter amended as provided therein or by the BCA.

4, Directors and Officers. The directors and officers of the Acquiror immediately
prior to the Effective Time shall be the directors of the Surviving Corporation from and after the
Effective Time and shall hold office until the earlier of their respective death, resignation or
removal or their respective successors are duly elected or appointed and qualified in the manner
provided for in the certificate of incorporation and by-laws of the Surviving Corporation or as
otherwise provided by the BCA.

5. Conversion of Securities. At the Effective Time, by virtuc of the Merger and
without any action on the part of the Acquiror or the Company or the holders of shares of capital
stock of the Company:

(a) cach share of common stock of the Company ("Company Common
Stock™), issued and outstanding immediately prior to the Effective Time shall be
converled into the right to receive one validly issued, fully paid and non-assessable share
of common stock of the Surviving Corporation ("Surviving Corporation Common
Stock™);

(b} each share of Company Common Stock that is owned by the Acquiror or
the Company (as treasury stock or otherwise) will automatically be canceled and retired
and will cease to exist, and no consideration will be delivered in exchange therefor; and

(c) each share of capital stock of Acquiror issued and outstanding
immediately prior to the Effective Time shall remain outstanding following the
consummation of the Merger.

6. Entirc Agreement. This Agreement together with the Certificate of Merger
constitutes the sole and entire agreement of the parties to this Agreement with respect to the
subject matter contained hercin, and supersedes all prior and contemporancous understandings,
representations and warranties, and agreements, both written and oral, with respect to such
subject matter.

7. Successors and Assigns. This Agreement shall be binding upon and shall inure to
the benefit of the partics hereto and their respective successors and permitted assigns.

8. No Third-Party Beneficiaries. This Agreement is for the sole benefit of the parties
hereto and their respective successors and permitted assigns and nothing herein, express or
implied, is intended to or shall confer upon any other person any legal or cquitable right, benefit
or remedy of any nature whatsoever, under or by reason of this Agreement.
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9. Headings. The headings in this Agreement are for reference only and shali not
affect the interpretation of this Agreement.

10.  Amendment and Modification; Waiver. This Agreement may only be amended,
modified or supplemented by an agreement in writing signed by cach party hereto. No waiver by
any party of any of the provisions hereof shall be effective untess explicitly set forth in writing
and signed by the party so waiving. Except as otherwise set forth in this Agreement, no failure to
exercise, or delay in exercising, any rights, remedy, power or privilege arising from this
Agreement shall operate or be construed as a waiver thereof; nor shall any single or partial
exercise of any right, remedy, power or privilege hereunder preclude any other or further
exercise thercof or the exercise of any other right, remedy, power or privilege.

1. Severability. I any term or provision of this Agreement is invahd, illegal or
unenforceable in any jurisdiction, such invalidity, illegality or unenforceability shall not aftect
any other term or provision of this Agreement or invalidate or render unenforceable such term or
provision in any other jurisdiction. Upon such determination that any term or other provision is
invalid, illegal or unenforceable, the parties hereto shall negotiate in good faith to modify this
Agreement so as to cffect the original intent of the partics as closely as possible in a mutually
acceptable manner in order that the transactions contemplated hereby be consummated as
originally contemplated to the preatest extent possible.

12, Goveming Law, This Agreement shall be governed by and construed in
accordance with the internal laws of the Statc of Illinois without giving cffect to any choice or
conflict of law provision or rule (whether of the State of [llinois or any other jurisdiction) that
would cause the application of the laws of any jurisdiction other than thosc of the State of
Delaware.

13. Counterparts. This Agreement may be exccuted in counterparts, each of which
shall be deemed an original, but all of which together shall be deemed to be one and the same
agreement. A signed copy of this Agreement delivered by facsimile, email or other means of
electronic transmission shall be deemed {0 have the same legal effect as delivery of an oniginal
signed copy of this Agreement.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOQF, the parties hereto have executed this Agreement as of the
date first above written.

AG&E Holdings, Inc,

oy (ool

Name: Anthony Tomasello
Title: President & CEQ

American Gaming & Electronics, Inc.

by (7 ol

Name: Anthony Tomasello
Title: President & CEO
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FORM BCA 14.05 (rev. Oct. 2014)
DOMESTIC CORPORATION FILED
ANNUAL REPORT

Business Corporation Act JAN 6 3 2019

Secretary of State
Department of Business Services

501 5. Second St., Rm. 350 JESSE WHITE
Springfield, IL 62756
2077621608 SECRETARY OF STATE

www, cyberdriveiilingis.com
Pagrmeni must be made by check or money
o

er payable 1o Secretary of State.
File Prior To: 10-01 Year. 2018 File #; 18348551 Approved.

Note: A change in the Registered Agent and/or Registered Office may only be affected by filing Form BCA-5.10/5.20.

1. Corporate Name: AG&E Holdings, inc. v o(,&

Registered Agent: Renee Zimmeman
Registered Office: 9500 W 55th 51, Ste A

City, I, ZIP Code: McCook, lllinois 60525 County: Cook
2 Principal Address of Corporation: 223 Pratt St., Hammonton, New Jersey 08037
Street City Stawe ZIP Code
1072041925

3 Date [ncomporated:

Month Day Yox
4. Names and Addresses of QOfficers and Directors:

NOTE: The names and addresses of ALL officers and directors must ke entered in this item or on an additional sheet.

QFFICE NAME NUMBER & STREET CITY STATE ZIP
President | Anthony Tomasello- 223 Pratt St., Hammanlon, N.J 08037

Secretary Francis McCarthy-223 Pratt 51, Hammonlon, NJ 08037
Treasurer Francis McCarthy-223 Pratt §t., Hammonlon, NJ 08037
Director Robert Pickus-223 Prait 5t.. Hammonton, NJ 08037
Director John R, Raven-223 Pratt St., Hammonton, NJ 08037
Director Salvatore Basile-223 Pralt St., Hammonton, NJ 08037

5. If 51% or more of stock is owned by a mincrity or female, please check the appropaate box: n Minority Owned Fernate

6. Owned Number of shares authorized and issued { 35 Of July 31.2018);

CLASS SERIES PAR VALUE NUMBER AUTHORIZED NUMEER ISSUED
Common $1.00 25,000,000 16,953,176

IMPORTANT: If the amount in item & or 7a differs from the Secretary of State's records, form BCA 14.30 must be completed.
7a.  Amount of Paid-in Capital (as of July 31, 2018 y _§ S17.640969

7b.  Paid-in Capital on record with Secrelary of State: $ 1, wqu, a6
| (Pald-in Capital reflecis the sum of the Statad Capital and Pald-in surplus aceounts.) |

Under the genaily of perjury and as an authorized officer, | declare that this annual report, pursuant to provisions of the Business Corporaton Acl, has been
examined by me and is, 1o the best of my knowlsdga and beficf, trus, correct and complete,

Item 8 Must Be Signed.

o

s By Secretary 110212019

<PJ€ se Complete Reverse Side of This Report

Printed by authorily of the State of llinois. March 2016 -- 1.5M — C 289.11




ltem 9 OR 10a OR 10b, whichever is applicable, MUST be completed.)

9, Amounts stated in parts (a} through (d) below are given for the 12-month period
ending 3 December 2017
Day Month fear

Value of property (gross assets):

(a) owned by the corporation, wherever [ocated: ... s, {8} S 5.622.000
{b) of the corporation located within the State of linois:...............cccociviive (D) 8 0
Gross amount of business transacted by the corporation:
(c} everywhere for the above period: ... PO {v) B 13,200,000
{d) ator from places of business in rlhn0|s for the above penod. SVGSUUIURRRPPOORRRY (< ) B- S
ALLOCATION FACTOR = b+d = . 0 Enter this figure on line 11b below.
a+c 6 decimal places

10a. (O ALL propenty of the Corporation is located in lllinois and ALL business of the Corporation is transacted at or from piaces of busi-
ness in lllinois.

10b. @ The Corporation elects to pay franchise tax on the basis of 100% of its total Paid-in Capital,

ALLOCATION FACTOR = 1.00000 (Enter this figure on line 11b below.)

STOP: Item 9 or 10 must be completed before continuing to Item 11.

1. ANNUAL FRANCHISE TAX AND FEES

11a. TOTAL PAID-IN CAPITAL {Enter amount from Item 7a; $687,703
il lale, enler the greater of 7a 0 Thu) ..o a.
$0
110, ALLOCATION FACTOR (Enter from Item G or Mem 10). ..o b.
30
1ic.  ILLINGIS CAPITAL (Multiply line 112 by ling 11b.) ..o | 5
-4 %0
11d1. Multiply tine 13c by .001 (Round to nearest cent.)... a1
11d2. ANNUAL FRANCHISE TAX (Enter amount from line o1, but not less than $25).... ... ldj} 52500
2,
11e1. If Annual Report is late, mulliply fine 62 by .10 .. . o L] 3250
11e2. If Annual Franchise Tax is late, mulliply line d2 by 02 10r each month %1.50
late or part thereof {minimum 51) SO UPUUORRRRRSRROON |- . $4.00
113, INTEREST & PENALTIES (Add lmes e1 and e2 } ................................................................................................. ed
11 ANNUAL REPORT FILING FEE [375) c1civieeoiie s sinssiesseasssnnsoes et ssssaersseresessserssrssns e senssesseessasesssnnsenee o L 375,00
{o4.7»
11g, TOTAL ANNUAL FRANCHISE TAX, FEES, INTEREST, PENALTIES DUE §104E0
(A 1INE A2 % N8 B3 % HNE L} cooooeioieetesieeeeee et res et s ottt s bbbt 1ig '

MAKE CHECKS PAYABLE TO ILLINQIS SECRETARY OF STATE.
{Place corporate file number on check.}

IMPORTANT:
If there have been changes in ltems 6 or 7, Form BCA 14.30 must be executed
and submitted with this Annual Report in the same envelope.




