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ARTICLES OF MERGER
Merger Shee

MERGING:

SMX ACQUISITION CORP., a Florida corporation, document number
PO0000111180

INTO
RACEWAY.NET, INC., a Delaware entity, FOO000000522

File date: December 8, 2000

Corporate Specialist: Karen Gibson

Division of Corporations - P.Q. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER 000@ L0 r
S ~ .
SMX AGQUISITION CORP. (a Florida corporation) %L ®
WITH AND INTO Aiany ey
RACEWAY.NET, ING. (a Delaware corporation) SSp e o *0

Sop g 5
Pursuant to Section 607.1105 of the Florida Business Corporation Adt, the 7
undersigned corporations adopt the following Articles of Merger: 4

FIRST: The plan of merger is as follows:

1. Merget. SMX ACQUISITION CORP., a Florida sorporation bearing
Document #00000111180 ("Acquisition”) shall be merged (the "Merger") with and into
RACGEWAY-NET, INC..a Delaware corporation ("Raceway”)- Acquisition and Raceway are
sometimes hereinafter collectively referred to as the Gonstituent Corporations.” Raceway
chall ba the surviving corporation of the Merger (the "Surviving Corporation"), effective
upon the date when these Articles of Merger are filed with the Department of State of the
State of Florida (the "Effective Date™).

2. Articles of Incorporation and By-Laws. The Articles of incorporation of
Raceway and the By-Laws of Acquisttion, as same shall exist from and after the Effective
Date, shall be the Articles of Incorporation and By-Laws of the Surviving Corperation
foliowing the Effective Date, untess and until the same shall be amended or repealed in
accordance with the provisions thereof or applicable law, which power to atmend or repeal
is hereby expressly reserved, and all rights or powers of whatsoever nature conferred in
such Artictes of Incorperation and By-Laws of the Surviving Comoration, shall constitute
the Articles of incorporation and By-Laws of the Surviving Corparation separate and apart
from these Articles of Merger.

3. Succession. On the Effective Date, Raceway shall continue its corporate
existence under the laws of the State of Delaware, and the separate existence and

corporate organization of Acquisition, except insofar as it may be continued by operation
of law, shall be terminated and cease.

4, Conversion of Shares. Onthe Effective Date, by virtue of the Merger and
without any further actionon the partofthe Constituent Corporations or their shareholders,
each outstanding share of Acquisition's common stock ("Acquisition Cormmon Stock™ shall
be converted into one share of Raceway's common stock {"Raceway Common Stock™),
and each share of outstanding Raceway Common Stock shafl be converted into
9.58733318 shares of the common stock ("SMX Comimon Stock™) of SMX Corp., 2 Florida
corporation and parent company of Acquisition ("SMX", pursuant to Asticle ili of the
Agreementand Planof Merger (the "Planof Merger™) between Acquisition, Raceway, SMX
and Lancer Ofishore, Inc.

Clint 3. Gage, Evq., FL. Bar #0191779
Atlag Poariman, PLA.

350 East Las Otas Boulevard, Ste. 1700
Fort Landerdale, Florida 33301

{954) 766-1200
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SECOND: The Etfective Date of
tVierger ave fied with the Depastment

THIRD: The Plan of Mergerwas adopted &
VWrittenn Gonsent dated December s,
Unanimous Written Gonsent dated Dece
directors by Resolution acopted-at &
2000, and by the holders of @ majonty
siock by Written Consent dated Degemb

Unanimous Wiiten Consent dated Degember 5, 2000, and by the holders of a majority of

the outstanding =hares of the SN Common Stack by Wiitten Consent dated December

3, 2000

Sighed this 7th day of December 2000,

SMX Acquisition Corp-
a Florda corporation

By.
Laurence S. Isagtson
s President

Lon200300 301908.1

HO0000064178 7

BEr-4  ¥00/¥U0°d  356-L

0081-992-¥56

the Mermger is the date upon which these Articles of
of State of the State of Florida.

y Acquisition's board ofdirectors by Unanimous
2p00, ard by Acquisition's chareholders by
mber 5, 2Q00; and by Raceway's board of

of tise board of difectors held Decermber 1,

Coriman

the
er 1, 2000C and by SitX's board of directors ny

Rageway-Net, Ine-
a Delaware corporation

w:m%%’

ne wﬁ‘_{ibw %rﬁﬁlf'

[}
¥d 'NVWTEY3d SYTLY-Houd MLl 8002-80-03d

! ILI\



