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‘McRoberts Law, PLILC

‘ M Matthew 3. McRoberts, Esq.

December 20, 2018

VIA FEDEX OVERNIGHT DELIVERY

Amendment Scction
Division of Corporations
Clifron Building

2661 fixecunve Center Cir
Tallahassee, F1. 32301

Re:  Articles of Merger for AWD Merger 2, 1.1.C (the “Surviving Party”)

Drear sir or Madam:
On behalf of the above-referenced companies, please find enclosed the following:
1. Artcles of Merger and a Plan of Merger for the merger of Torque Solution.com,

Inc., a Florida corporation, with and into AW Merger 2, LLC, a Florida lunited
liability company, with AWD Merger 2, LLC surviving:

(2

McRoberts Law, PLLC's cheek number 1035 1n the amount of $70.00 representing
the Filing FFee for the merger.

Please return all correspondence concerning this matter 1o
Matthew 5. McRoberrs, Lsq.
McRoberts Law, PLLC
5625 Strand Boulevard, Suite 308
Naples, F1. 34110

Please call me at (239) 351-2600 to discuss the enclosed.

Very truly vours,

Matthew S, McRoberts, Esq.

MSM/

Iinclosures

CC: Mr. Michael Reich (tra emarl w/ enclosures)

5625 Strand Boulevard | Suite 508 | Naples, Florida 34110 | P: 239.351.2600 F: 239.351.2601



"?’ ARTICLES OF MERGER
,‘NQ,QSO \(E » FOR MERGING

TORQUE SOLUTION.COM, INC.

%?Qgc} ﬁ > (a Flonda carporition)

{/C/ WITH AND INTO

AWD MERGER 2, LLC

(a Flosida limzted halaliy Company)

The following Artcles of Merger are submitted 1o merge Torque Solunion.Com, Ine.a Florida
corporation and AWD Merger 20110, 0 Flonda hmited labiliny company m accordance with Sections
GUT 119, and 6031025, Florids Statures.

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

Name lurisdiction Form/Entn Type I

T'orgque Solution.Com, Inc. Florda Corporatinn l

SECOND: The exact name, form/entiny tvpe. and jurisdicnion of the serviving party are as follows:

Name Jurisdiction Form/intry Type l

AWD Merger 2,110 Florieda Limired Fiabaliny Compuany |

THIRD: The attached plan of merger was approved by cach domestic corporation and imited fiabiliy
company that s a party 10 the merger in accordance with the applicable provisions of Chaprers 607
and/ar 605, Florda Starutes.

FOURTH: The surviving party exists hefore the merger and s a domestic filing ey, s Articles
of Organization shall continue in full force and cftea

FIFTH: The swiviving PAITY agrees to pay iy muembers with appraisal rights the amount, 1o which
members are entuled under 55,605, 1006 and GUSTUOT-GOA 1T FS,

SIXTH: The effecuve date of the Merger 1z December 31, 2018,

The Partics have caused these Arucles of Merger 1o be dulv executed on thas lKi::_\' of December,
2018,

AWD MERGER 2, LLLC. 2 Ilorida himisted habiliy TORQUE SOLUTION.COM, INC. a
cosmpany Florda corporanon

s /\_/‘—\j Ihy: -/k//

Michael Reich, Tis Manager shichael Rewch, Tes Preswlem




PLAN OF MERGER
FOR MERGING
TORQUE SOLUTION.COM, INC.

{a I'lorida corporation)
WITH AND INTO
AWD MERGER 2, LLLC

(a Flonda limired hability Company)

This Plan of Merger dated the dav of December 20180 by and berween Torque

Solution.Com, Inc., a Flonda corportion (the “Absorbed Corporation’™) and AWD Merger 211G,
a Flonda limited labiline company (the “Surviving Company™) 15 approved 1o accordance with

Sections 0071109, and 6051022, FFlozida Statutes.

FIRST: The exact name, form/enriy rvpe. and jursdicton for cach merging party are as follows:

Name Jurisdiction Formi/linute Type
Torque Soluton.Com, [nc. Florida Comoration

SECOND: The exact name, torm/endiry tvpe, and jurisdiction ot the surviving party are as follows:

Name lunisdiction Form/Enuw Type
AW Merger 20 11O Ilorida Limied Liability Company

THIRD: The terms and conditons of the Merger and manner of converting shares are as tollows:

AWD Merger 2, LLC 15 a limited liabiliny company duly organized and existing under the laws
of the state of Florida and is whollv oswned by ANWDMotorsports.Com, Inc. For federal tax purposes.
the separate existence of AW Merger 20 LLC s disregarded trom that ot AWDMotorsports.Com,
Ine.

As of the Effective Date, as 2 result of the Merger, pursueant to Treas. Reg. § 1.368-2(b)(1)(in)
example (2). the following 1 deemed o occur: (1) Torque Solution.Com. Inc., merges with and into
AWD Merger 2, LLC with AWD Merger 20 LLO surviving: (2) The transaction is a Type A
reorgantzanon uider LR.CL Y 368(a)(1)(A) pursuant to Treas. Reg. § 1.368-2(b)(13 (1) example (2); (3)
Pursuant o example (2) in the regulations, the merger of a rarget corporation (Torque) mto a
disregarded entiry (AWD Merger 2) owned by Parent (AWD) to be the same as a merger of Target
(Torque) into Parent (AWD).

Therctore, pursuanr o Treas. Reg. § 1.368-2(b)( 1)) example (2) and without any acrion on
the part of the holder thereot, cach share of Torque Soluton.Com, Inc.. common stock ("Torque
Common Stock”). 1ssued and oustanding immediarely prior 1o the Ettecuve Date shall be changed
and  converted  into one (I3 validly ssued, fully paid oand non-assessable share of
AWDMotorsports.Com, Inc., common stock (*AWD Common Stock™) as AWDMotorsport.com,



Inc. 1x the sole member of  AWLD AMerger 20 LIC a0 company disregarded fram
.'\\\"'l)1\1(11()1'.\‘[)(11‘15.(;( . Ine. for federal ax PUIpoOses,

After the Etfecuve Date, ANWDMotorsports.Com, Toe, shall retlect in us stock dedger the
number of shares of AW Common Stock 16 which cach shareholder of Torque 1s entitded pursuant

tor the terms hereof,

FOURTH: The name and business address of each manager of the Surviving Company
Michael Rewch
11540 Wiles Road, Unirt 3
Coral Springs, IF. 330706

FIFTH: The Fffective Date of the Merger will be December 31, 2008,

SIXTH: This Plan of Merper was approved by cach domesite corporation and limited liabiliey
company that is a party to the merger in accordance with the applicable provisions of Chapters 607

and/or GUS, Florida Statuies.

SEVENTH: The Surviving Company exists hefore the merger and is a domesne filing ennry, s
Articles of Orpanization shall continue in full torce and effect

EIGHTH: The Surviving Company agrees (o pav any members with apprasal rights the amount, to
which members are entitled under s5.605. 10060 and GU3.1061-605. 1072 1.5,

e
The Parties have caused this Plan of Merger 1o he daly executed on this i dav of December, 2018,
AWD MERGER 2, LLC. o Florida hmired labiliny TORQUE SOLUTION,COM, INC.. »

company Florda corporanon

By: B3y /L// M

Michael Rueich, Trs Manager Michael Reich, Brs I’ru:%idm(n




