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McRoberts Law, PLLC

- M ‘ Matthew S. McRoberts, Esq. i

December 20, 2018

V1A FEDEX OVERNIGHT DELIVERY

Amendment Section
Division of Corporations
Clifton Building

2661 Lixecutive Center Cir.
Tallahassee, FF1. 32301

Re: Articles of Merger for AW Merger 1, 11.C (the “Surviving Party™)

IDear Sir or Madam:
On behalf of the above-referenced companies, please find enclosed the following:
1. Articles of Merger and a Plan of Merger for the merger of United Endurance Dogs

Association, Inc., a Florida corporation, with and into AWD Merger 1L 1LEC, a
Ilonda limited liabiliy company, with AWD Merger 1, L1.C surviving:

o

McRoberts Law, PLLC’s check number 10834 1n the amount of $70.00 representing
the Filing FFee for the merger.

Please return all correspondence concerning this marter to:

aarthew 5. McRoberts, Esq.

McRoberts Law, PLLC

5625 Srrand Boulevard, Suire 508

Naples, I'L 34110
Please call me at (239) 351-2600 to discuss the enclosed.

Very truly peurs,
/""’_—

z ——ua

Marthew S, McRoberts, Esq.

MSM/
Fnclosures

CC: Mr. Michael Reich (s email w/ enclosures)

5625 Strand Boulevard | Suite 508 | Naples, Florida 34110 | P: 239.351.2600 F: 239.351.2601
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‘XN 9 ARTICLES OF MERGER Uty L

' Q el . ‘.\:{-‘ )
??% -~ FOR MERGING /;,';"; < ("/ p o
UNITED ENDURANCE DOGS ASSOCIATION, INC. "%/ < 2,
(a Florda corporanon) S ) 00
o
WITH AND INTO '-‘,-,“:,;;}:_

AWD MERGER I, LLC

(a Florida Timired habiline Company)

The followng Ariicles of Merger are submitted to merge United Endurance Dogs Associuion,
[nc..a Florida corporation and AW Merger TLEC a Florida limned liability company in accordance
with Scctiems 6071109, and 60510235, Florida Statutes.

FIRST: The exact name, form/entity tvpe, and jurisdictnon for cach merging party are as follows:

Name urisdiction Form/ Unune Type

LUnired Endurance Does Associanon, Ine. lorda Corporation

SECOND: The exact name, torm/entity tvpe, and jurisdiction of the surviving pary are as tollows:

Name ]“ri‘qdi(:[i()n I'.l)l‘n'lfi".ﬂ[“\' 'I‘\'pl'

AWD Merger 1110 I'lorida Lamited Liabalicy Conmpany

THIRD: The attached plan of merger was approved by cach domestic e srporation and lmited babiliy
company that 1s a party to the merger maccordance with the apphcable provisions of Chapiers 607

and/or 605, Florida Starutes.

FOURTH: The surviving party exists before the merger and is a domesiie filing enury, s Articles

of Orgamzaton shall continue i full force and eftect

FIFTH: The surviving party agrees 1o pay amy members with appraisal rights the amount, 1o which
members are entitied under s5.605, 1006 and 603 1061-603, 1072, I,

SIXTH: The effecrive date of the Merger s December 31, 2018,

The Parties have caused these Articles of Merger 1o be dulv executed on this ﬁ dav of December,
205,

AWD MERGER 1, LL.C. a Florida limired habiliry UNITED ENDURANCE DOGS
company ASSOCIATION. INC.. a Florda

corporation

By: /'\// M e -—\_///L ﬂ

Michacl Reich, s Manager

Mchael Reich, lis President



PLLAN OF MERGER
FOR MERGING
UNITED ENDURANCE DOGS ASSOCIATION, INC.

{a Flonda corporation)
WITH AND INTO
AWD MERGER |, LL.C

{a IFlonida hmited hability Company)

This Man of Merger dazed e __ dav of December 20180 by and berween United Endurance
Dogs Associarion. Inc.. a Florida corporation (the “Absorbed Corporation™) and AW Merger |,
1.1.C a Flornda limited habiliee company (the “Surviving Company™) is approved in accordance wich
Sections 6071104, and 605.1022, Flonda Swaraes.

FIRST: The exact name. torm/entiry type, and junsdiction tor each merging party are as follows:

Name lurisdicuon Fonn/intty Type
Uniied Endurance Dags Associanon, | Florida Corporation
Inc.

SECONTI}: The exact namw, formy/enoty tvpe, and jurisdiction of che surviving party are as follows:

Name lurisdignon Form /Pty Type
AWID Merper 1L LLC Florida Iimuted Taabiline (Company

THIRD: The terms and conditions of the Merger and manncr of converting shares are as follows:

AW Merger 1, LIC i a hnuted labiliey company duly organized and exisang under the laws
of the stare of Florida and is wholly owned by AWDMotorsports.Com, Ine. For tederal tax purposes,
the separate existence of AW Merger 1. 11.C s disregarded from thar of AWDMotorsports. Com,
Ine.

As of the Dftecuve Darte, as a resubt of the Merger, pursuant ©0 Treas, Reg. § 1368-2(0)(1) ()
example (2). the following is deemed to occur: (1) United Lndurance Dogs Assocation, Inc., merges
with and into AW Merger 1 1LC with AWD Merger [ LLC surviving: (2) The transaction s a 'I'vpe
A reorganizanon under LR.C.§ 368(a)(1)(AA) pursuant to Treas. Reg. § 1.368-2(b){(1)(11) example (2):
(3) Pursuanr 1o example (2) in the regulatons, the merger of a rarget corporanon (UIZ1D) o 4
disregarded entity (AW Merger 1) owned by Parent (AWD) 10 be the same as a merger of Target
(UED) mto Parent (AWID).

Therefore, pursuant o Treas. Reg. § 1368-2(b){(1){1i1) example (2) and without any acton on
the part of the holder thereof, cach share of United Endurance Dogs Association, Inc. common stock
("UED Common Stock”), izsued and ourstanding immediately prior to the Eiftecrive Dare shall be
changed and converted into one (1) validly ssued, tully paid and non-asscssable share of
AWDAMotorsports. Com, Inc., common stock (*AWD Common Stock™) a: ANWDMororsport.com,



inc. s the sole member of AW Merger 1 LLE, a0 company  disregarded  from
.'\\\',’Dn\[(,m1rspr,:rls.(,'(un, Ine. for federal sax purposes,

Afier the Litfeetive Date, AWDMaotorsports.Com, Inc. shall reflear mits stock ledger the
number of shares of AWD Common Stock to which cach sharcholder of Uinned Foadurance [ s

Assoctation, Inc. s enutled pursuant 1o the rerms hereof,

FOURTH: The name and business address of cach manager of the Surviving Company
Michacel Reich
11540 Wiles Road. Uinie 3
Coral Springs. 1L 33076

FIFTH: The Liffective Date of the Merger will be December 31, 2018,

SIXTH: This Plan of Merger was approved by each domestic corporation and fimited liability
company that 1s a parry to the merger m accordance with the applicable provisions of Chapters 607
and/or 603, Florida Seatutes.

SEVENTH: The Surviving Company exists before the merger and is & domestic filing entiry, its
Arncles of Organization shall continue in full force and effec

EIGHTH: The Surviving Company agrees to pav any members with appraisal nghts the amount, to
which members are enarled under s5.605, 1006 and G035 HIGE-G05, 1072, 1.8,

The Parties have caused this Plan of Merger o be duly executed on this J‘_gd:i_v of December, 2018

AWD MERGER 1, LLC. a Florda linuted habiliy UNITED ENDURANCE DOGS
company ASSOCIATION, INC.. a Florida

corporation

By: -”C/\_// /

- {
Michael Reich, Trs Manager By

: : 3
MMichael Reich, Tes President



