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Articles of Merger for
Florida Profit Corporation

The following Articles of Merger are submitted to merge the following Flerida Profit Corporation, as the merging
party, Into the following Florida Limited Liability Company, as the surviving party, in accordance with §607.1109,
Flarido Statutes.

FIRST: The sole merging party is
MS Of Naples tnc., Inc., a Florida corporation
Fiorida Department of State Document Number FS7000075736.

SECOND: The surviving party is
Motorsports of Naples LLC, a Florida limited lability company

Fiorida Department of State Document Number Hma[;;%}

THIRD: §607.1108(2)(c}), Florida Statutes and $§608.438(2)(c), Florido Statutes, respectively,
authorize the merger of a Florida Profit Carporation, as the merging party, into a Florida
Limited Liability Company, as the surviving party. The merging party and the surviving party
approved the attached Plan of Merger in accordance with the applicable pr;dhj;jons;gf

Chapters 607 and 608, Florida Statutes. Aoy et
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FOURTH: The merging party and the surviving party are both Florida business entities descﬁ_ﬂéq in l;ﬁ} ) :".

First and Second Articles that approved the attached Plan of Merger in accor"daif:e with faon
Florida law as described In the Third Article, and no party is a business ent}t’ir--fnrmbﬁ’, '
organized or incorporated outside Florida. AR S T
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FiFTH: The merger's effective date is 1 Januvary 2011 at 12:00 a.m. EST, which is not priof'to, for -
- . g e
more than, 80 calendar days after the date this document Is filed by the Florida D%p_qrtmply
of State. The effective date, however, is subject to the merging party's Integ'ratlon-‘b‘f
business operations under the Third Article of the Plan of Merger, which is also not prior to,
nor mare than, 90 calendar days after the date this document is filed by the Florida
Department of State.

SIXTH: The surviving party was organized under the taws of Florida as described In the Second and
Fourth Articles, and its principal office address Is in the State of Florida.

SEVENTH: The surviving party is formed under the laws of Florida as described in the First and Fourth
: Articles.

EIGHTH: The merged party and the surviving party execute these Articles of Merger on &?l

December 2010:
MS Of Naples Inc. Matorsports of Naples tiLC
By: '/»\/ s E [‘ . By: A/} 2 ‘
J. Scont Fischer, its Presik!ent 1. cott  Fischer, its Authorized

Representative
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Plan of Merger

§607.1108(2)(c), Florida Statutes and §608.438(2)(c), Florlda Statutes, respectively, authorize the merger of a
Florida Profit Corporation, as the mearging party, intc a Florida Uimited tiabllity Company, as the surviving party.
The following Florida Profit Corporation, as the merging party, merging into the following Florida Limited Liability

Company, as the surviving party, adopt this Plan of Merger in accordance with §607.1108 and §608. 438 Flor{da
Statutes, respactively.

r—' '-rw puoiey

e f‘_:.,
FIRST: The sole merging party is § P i i
MS Of Naples Inc., a Florida corparation S ;\3 ?M
Florida Department of State Document Number P97000075736. I‘ﬁ:‘i‘ o v
T ek
Y g Zm $ ¥
SECOND: The surviving party Is IR
Matorsports of Naples LLC, a Florida limited !:abliltv company :\;}_f1 o
Florida Oepartment of State Document Number £10000131843. To T s
5 =
THIRD: The terms and conditions of the merger are as follows: =

The merger's effective date is 1 January 2011 at 12:00 a.m. EST, which is not prior to, nor more than, 90
calendar days after the date the Articles of Merger are to be filed by the Florida Department of State.

The effective date, however, Is subject to the mergling party’s integration of business operations under
this Third Article of the Plan of Merger, which also will not be prior to, nor more than, 90 calendar days
after the date the Articles of Merger filed by the florida Department of State. If the surviving party has
not recelved all governmental and private licenses, permits, and approvals necessary to operate the
merging party’s business in all respects as presently performed in all respects, then the merging party
will continue to operate each business operation or identifiable, discrete business segment for the
surviving party’s benefit until the surviving party recelives all required or desirable licenses, permits and
approvals, at which point the merging party will cease activity and existence. In order to transfer
business operation to the surviving party without disruption, the merging party will maintain all existing
licenses, permits approvals, tax identification number, sales tax certificates, insurance, beonds,
employees, dealership agreements, loan agreement, and other contracts and things necessary until the
point that all business operations can transfer to the surviving party and operate in accordance with ait
laws and agreements in the surviving party’s sole business judgment, at which point the surviving party
will file an amendment to this Plan of Merger as an amendment to the surviving party’s Articles of
Organlzation within 14 calendar days of the transfer and, then, the merging party wilt cease all

operations on the surviving party’s behalf and cease existence. [n no event will the merging party

continue operation, or the surviving party file the contemplated amendment to this flan of Merger as

an amendment to the surviving party’s Articles of Organization, beyond 90 days after the Articles of
Merger are filed by the Florida Department of State.

The parties’ economic intent is that the merging party’s operations allowed under the prior paragraph
are solely for the surviving party’s benefit as of 12:00 a.m. EST on 1 January 2011 and that the transition
period constitutes the surviving party’s activities for all financial and tax reporting purposes such that
taxing authorities, including the Internal Revenue Service, recognize the merger retroactively to 1
January 2011 for tax purposes, if necessary. To that end, the parties intend that the merging party will
close its books as of 12:00 a.m. EST on 1 January 2011 to the extent permitted under the Internaf

Revenue Code of 1986, as omended, uniess closing the books would prevent the parties’ economic
intent.

{ 2137-2137.003 00054572.00C:1) (((H10000277769 3)))
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FOURTH:

A. The manner and basis of converting the Interests, shares, obligations or other securities of each
merged party into the Interests, shares, obligations or others securities of the survivor, in whole or in
part, into cash or other property is as follows:

All issued and outstanding stock in the merging party will be converted for a 100% membership Interest
in the surviving party on the effective date of the merger such that the sole shareholder of the merging
party will become the sole member of the surviving party and the conversion will represent all equity,
value and voting rights In the merging party for all equity, value and voting rights in the merging party.
There will not be any other property, debt or cash exchanged.

B. The manner and basis of converting the rights to acquire the interests, shares, obiigatio"k(or otfier
securities of each merged party into the rights to acquire the interests, shares, obhgatloqs or others
securities of the survivor, in whole or in part, into cash or other property are not applicable as-there aqe;
no authorized or outstanding warrants, options or other rights to acquire the |nterest5,_5haresl

u") gl ™~
obllgatlons or other securities of the merged party. 1 E R
T
FIFTH: The survlving party is nat a partnership and, therefore, there is no general partner. 5 =
s 1T e
Y

SIXTH: The name and business address of the sole managing member of the surviving party; a: Florldﬁ”

limited liability company, on the merger’s effective date is r\,
Scott Fischer Enterprises LLC =
12271 Towne Lake Drive
Fort Mivers, Florida 33913

w?am.
T

SEVENTH: The merging party and the surviving party are both Florida business entities described in the
First and Second Articles of this Plan of Merger and no party is a business entity formed, organized or
Incorporated outside Florida. Therefore, no statements under laws other than those of the State of
Florida are required under this Plan of Merger.

EIGHTH: Other provisions relating to the merger are as follows:

The surviving party is a Flerida limited {iability company as described in the Second and Sixth Articles of
this Plan of Merger. Pursuant tc $608.438(4)(d), Florida Statutes, the *falr value,” as defined In
§608.4351, Florida Statutes, of an interest in the surviving party immediately prior to the merger is
%1.00 and Immediately after the merger equals the *fair value” of merging party, plus $1.00, by virtue of
the fact that the surviving party has no assets or llabllitles immediately prior to the merger and acquires
al! of the merging party’s assets and liabilities by virtue of the mearger as the surviving party’s only assets
and liabllities.

As a result of the stock for membership interests conversion described in the Fourth Article of this Plan
of Merger, all perfected security Interests, and all other security interests known to the merging party’s
sole shareholder, in the shares continue and become a lien an the membership interests in the surviving
party, to the extent of and pursuant to the express security agreements validly encumbering the stock in
the merging entity.
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