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ARTICLES OF MERGER
Merger Sheet
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MERGING:

HAMM RACING INCORPORATED, a Kansas corporation not qualified in Florida

INTO

HAMM RACING INCORPORATED, a Florida entity, P02000120772

File date: December 4, 2002

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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HAMM RACING INCORPORATED, a Kansas corporation

INTO

HANMM RACING INCORPORATED, a Florida carporation

Pursuant to the provisions of Florida Statutes Section 607.1105 of the Florida Business
Corporation Act (the "Florida Act"), the undersigned corporations adopt the following Articles of
Merger for the purpose of merging Hamm Racing Incorporated, a Kansas corporation {"Merged
Corporation"), into Harnm Racing Incorporated, a Florida corporation ("Surviving Corporation™):

SRR DR T RIT T

x

1. The names of the undersigned corporations and the states under the laws of which
they are organized are, respectively:
N f ion State of Incorporation t;“g—\) s S Y
7 ©
Hamm Racing Incorporated Kansas f}?
Hamm Racing Incorporated Florida tg,ff‘
8
v‘.‘\,

*

2, The laws of the State of Florida permit this Merger, : i~

kY
P
L -
o %, O
ol
3. The name of the Surviving Corporation is Hamm Racing Incorporated, and it.j‘s%\ -
be govemed by the laws of the State of Florida, A

4. The Plan of Merger and Reorganization is attached hereto as Exhibit "A" and
incorporated kerein by reference (the “Plan").

5. The President and Secretary of Surviving Corporation hereby certify that the Plan

was uparimously adopted in a resolution of the Board of Directors of Surviving Corporation. on
Nevember 1 , 2002. The Plan was submitted to the Shareholders of Surviving
Corporation. 1,012 shares of the comunon stock, representing all of the isszed and outstanding
shares of stock in the Surviving Corporation, were entitled to vote on the Plan. 1,012 shares of the
commor stock, representing all of the issued and outstanding shares of stock in the Surviving
Corporation, voted to approve the Plan on November 1 , 2002, The mimber of votes
cast for the Plan was sufficient for approval. Al such voting was conducted in accordance with the
Florida Act. No shares voted against the Plan. The merger has been approved, adopted,

certfied, executed, and acknowledged by each constituent corporation. -

8. The President and Secretary of Merged Corparation hereby certify that the Plan was
uranirnously adopted in a resoclution of the Board of Dirsctors of Merged  Corperation on
November 1 2002. The Plan was submitted to the Sharcholders of Merged
Corporation, 1,012,000 shares of the common stock, representing el of the issued and outstanding
shares of stock in the Merged Corporation, were entitled to vote on the Plan. 1,012,000 shares of

FAX AUUDIT # H02-233438
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the common stock, representing il of the issued and outstanding shares of stock in the Merged
Corporation, voted to approve the Plan on _ November 1 , 2002, The number of votes
cast for the Plan was sufficient for approval. All such voting was conducted in accordance with the

Kansas Corporation. Code, Na shares voied against the Plan. The merger has been approved,
adopted, certified, executed, and acknowledged by each coenstituent corportion.
7. Surviving Corporation may be served with process in any action or special
procsading for the enforcement of any Habikity or obligation of Merged Corporation previously
amenable 1o snit in Kansas and for tbe cnforcement of the right of Merpad Corporation's
shareholders to receive payment for their shares against the Surviving Corporation. The Secretary
of $mie of tha Stare of Kanaas shall be the desipnared agent upon whom process apainst it may ke
served. The Secretary of State of the State of Kansas, a5 the designated agonr of the Surviving
Corporation, shall mail & copy of any process served against the Surviving Cotperation to the

Deparmnent of State, 409 East Gaines Street, Tallzhasses, Floxrida 32398,

3. The nume and address of the registered office and registered agent for Surviving
Corporation are David M. Sitberstein, Esq., ¢/o Kirk Pinkerton, 720 South Orange Avenue, Sarasota,
Florids 34236,

8. The axesuted Agreement of Merger is on Sle st the principal place of business ofthe

. Surviving Corporation at 850 Souwth Tarniami Trail, Suite 520, Sarasota, Florida 34236,

10. A copy ofthe Agrecment of Merger will be furnished by the Surviving Corporation,
on request and without cast, 1o any partuer, sharcholder, member or their equivalent of any endty
that is a party o the merger.

11.  This merger shall become effective on the filing of the Articles of Merper with the
Florida Department of State.

IN WITNESS WHEREOF, these Articles of Merger havebeen sxacured and acknowledged
by the President and Seeretary of Surviving Corporetion and the President and Secretary of Merged

Corporation.

Attest: SURVIVING CORPORATION:
HAMM RACING INCORPORATED, a Florids
eorporation

22 . E gé é E By:
M. A HERMAN, Secrdrary

2 FASL ALTDIT #1(52-233488

RITA HERMAN, President
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MERGED CORPORATION:
HAMM RACING INCORPORATYED, z Kansss
corparation
ﬁW«/ﬁW By{WJ«*
NORMAN HAMM, Sécretary 7 NORMAN HAMM, Presidefit
STATE OF FLORIDA,
COUNTY OF SARASOTA
The foregoing instrument was acknowledged before me rhis day of
NS 2002, by MARITA HERMAN, as President and Secretary o RACING

INCORPORATED, a Flarida corporation, who [ ]is personally known to me, or[ ] has produced
identification, on behalf of said corporation, and who acknowledged before me that the execution

thereof axe her fres acts and deeds.
7. )

NOTARY PUBLIC-STATE OF KANSAS Signature of Notary Public

% KATHLEEN E
% wwmmwmmﬂ% J(WTHLE.‘_M = SSINE

' Priat Name of Notary Puble agd. A?x Seal
My Cormmission Expires: l'.D‘/ 2 /%

STATE OF KANSAS
COUNTY OF Thnoyne,

The foregoing instument was ackoowledged before me this _4  day of

Wend. 2002, by NORMAN HAMNM, as President and Secretary of HAMM RACING
INCORPORATED, 2 Kansas corporation, who [ ]is personally kmowntome, or [ ] has produced
identification, on behalf of said corporation, and who acimowledged befors me that the execution

thereof are hiz fres acts and deeds.
N <.

RTARY PUBLIC-STATE OF KANSAS %';gnamre of Notary Public

@ KATHLEEH E STONE i
Print Name of Nowary Public and Aﬁﬁx Seat
My Cormmission Expires:__ (O § £2. /01

GADeuminDME e .oy

3 FAX AUDIT # H0Z2-233488
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EXHIBIT A

PLAN OF MERGER AND REQORGANIZATION

This Plan of Merger and Reorgenization is made aud entered into this 1g¢ day of
November _, 2002, by and between Hamm Racing Incorperated, a Florida corporation
(hereinafter somerimes called the "Surviving Corperation’), and Hamm Racing Incorporated, a
Kangas corporation (hercinafter sometimes called the "Merged Corporation”). Surviving
Corporation and Merged Corporation are collectively referred to herein as the "Constituent

Corporations”.

WIITNESSETH:

WHEREAS, Surviving Corporation is a corporation organized and existing under the laws
of the Statc of Flerida, having its Axticles of Incorporation filed and cffective on

November 12 , 2002, with an authorized ¢capital stock of 10,000 shares of common stock,
par value $1.00 per share, of which 1,012 shares are issued and outstanding and owned 100% by
MNorman Hamm. - ' ’ ' ’ '

WHEREAS, Merged Corporation is & corporation organized and existing under the laws of
the State of Kansas, having its Articles of Incorporation filed October 19, 1989, with an authorized
capital stock of 2,000,000 shares of common stock, par value $1.00 per share, of which 1,012,000
shares are igsued and outstanding and owned 100% by Norman Hampm.

WHEREAS, the Board of Directors and Shareholders of Surviving Corporation and the
Board of Directors and Shareholders of Merged Corporation have by reselutions established that it
is advisable for the genersl welfare and advantage of each of the Constituent Corporations that
Merged Corporation be merged into Surviving Corporation {(Surviving Corporstion’s corporate
existence as a corporation under the laws of the State of Florida shail not be affected in any maoner
by reason of the merger), in a transaction intended to qualify as a recrgenization within the meaning
of Secton 368(2){1){(F) of the Internal Revenue Code of 1986, as amended.

NOW, THEREFORE, in consideration of the above premises and ihe mutual eovenants,
agreements, pravisions, promises and granis hereiz contained, the President and Secretary of each
of Surviving Corporation and Merged Corporation, in accordance with the provisions of the Florida
Business Corporation Aet ("Florida Act™), and Article 77 of the Chapter 17 of the Kansas
Corporation Code ("Code”), hereby execnte this Plan ofMerger and Reorganization for the purposes

of complying therewith,

1. e 10D03 in aa, The names of the corporations
that are parties to the merger are as follows:

{(a}  Hamm Racing Incorporated, a Florida corporation.

1)) Hamm Racing Incorporated, a Kansas corporation.

FAX AUDIT #H02-233488
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2. ivin oration. The Surviving Corporation shall be Hamin
Racing Incotporated, a Florida corporation.
3. Terzns and Conditions. Upon the merger becoming effective:

(a)  The separate gxistence of the Merped Corporation shall cease and the
Surviving Corporation shell have afl its rights, privileges, immunities and powers, and shall be
subject to all of the duties and labilities of a corporation organized under the laws of the State of
Florida.

)] The Burviving Corporation shall possess all the rights, privilegss, immunitics
and franchises of a public as well a5 a private nature of each of the Constituent Corporations; and
all property, real, personal and mixed, and all debts due on whatever account, including
subscriptions to shares, and all other choses in action, and all and every other interest of or
belonging to, or due to cach of the corporations merging herein, shall be taken and decmed to be
transferred to and vested in the Surviving Corporation without further act or deed; the title to any
real estate or any interest therein vested in any of the Constituent Corporations shall not revert or

be in any way impaired by reason of this merger.

© Heneeforth, the Surviving Corporation shall ba responisibie and liable for all
the liabilities and obligations of the Merged Corporation; and any claim existing or action or
praceeding pending by or against the Merged Corporation may be prosecuted as if this merger had
not taken place, or the Surviving Corporation may be substitnted in the place of the Merged
Corporation. Neither the rights of creditors nor any liens upon the property of any of the Constitment
Corporations shall be impaired by this merger.

4, Conversion of Shares. The mannet of converting or otherwise dealing with
the stock of the Constituent Corporations shall be that on the effective date of the merger, each one
(1) share of common stock of Merged Corporation shall be converted into one one-thousandth (001}
of a share of conpnon stock of Surviving Corporation, and all shares of Merged Corporation shall

be deemed canceled.

5. o Changes i AWS. The Bylaws of the Surviving Corporation in effect at
the time the merger becomes effective shall be and remain the Bylaws of the Surviving Corporation
1ntl the same are altered, amended, or repealed.

6. Ng Changes in Articles of Tncorporation.  The merger will rot effect any change

in the Articles of Incorporation of the Surviving Corporation. The Articles of Inmcorporation
of the Surviving Corporation will govern.

7. ir sa ers. The Officers and Dircetors of the Sarviving
Corporation in office at the time the merger becomes cffective shall be and remain the Officers and
Directors of the Surviving Corporation, and they shall hold office until their successors are duly
elected and qualified.

FAX AUDIT #H02-233488
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8. Agreement of Merper. An Agreement of Merger has been authorized and
approved by each of the Consyiruent Corporations in sccordance with K.8.A  17-7705, and any

amendments thereto, The Agreement of Merger is on file at the principal place of business of the
Surviving Corporation, at 850 South Tamiami Trail, Suite 529, Sarasota, Florida 34236,

8. Cffac ate Themerger shall become effective ypon the last
filing of the Articles of Merger vmh the Florids Department of State and the Kansas Secretary of

State.

1¢.  FurtherAssurapces. Atanytime, orfrom timeto time after the effective dare of this
merger, the Jast scting officers of Merged Corporation and the appropriare officers of Surviving
Corporation shall execure and deliver all such proper deeds, assignments and other instraments and
ke or cause to be taken all such further or other action as Surviving Cerporation may deem
necessary or desirable in order 1o vest, perfect or confirm in Surviving Corporation title to and
possession of sll of Merped Corporation's property, rights, privileges, powers, franchises,
immunities and interssts and otherwise 1 cary our the purposes of this Plan of Merger and

Reorganiration.
IN WITNESS WHEREOF, thit Plan of Merger and Recyganization has been executed and
scknowledged by the Presidenr and Secretary of Surviving Corporation and the President and

Secretary of Merged Corporstion.
Adgtest: SURVIVING CORPORATION:
HAMM RACING INCORPORATED, a Flonida
corporation
; ; M»)%owv———, 74&%”5-...7 By: "
MARITA AERMAN, Secretary / MARITA % Presideft -
MERGED CORPORATION:
HAMM RACING INCORPORATED, a Kansas
carporation ;
lf' L‘_,fmw 7 # /M’}? LQ‘ j/ 6?,r T o ? /ﬁﬁ%b’?’?’&’/%ﬂk“f
NORMALN HAMM, Secretary NOI&MAN HAMM, President
3 '

FAX AUDIT #H02-233488
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STATE OF FLORIDA
COUNTY OF SARASOTA
The foregoing instrument was ackoowledged before me this day of
2002, byMARITAHERMAN a8 President and Secrerery o RACING

mcomomm:) a Florida corporation, who [ ]is personally knows to me, or | ] has produced
jdantification, on behalf of said corporation, and who ackmowledged before me fhat the exseution

thereof are her fee acts and deeds.
Jbtnioen %, St

Signature of Notry Public

b Y KaThEEN E SSTONE
o , SIo
MY APPOINTMENT EXPIRES G124 Print Namsa of Notary Public anji A@gﬂ
My Cominission Expires: 0, "<
STATE OF KANSAS

COUNTY OFMLQ.&__

The foregoing imstrumaent was acknowledged before me this _t  day of

2002, by NORMAN HAMDM, as President and Secretary of HAMM RACING

INCORPDRATED a Kansas coxporation, whe [ }is persenally known to me, vy { ] has produced
jdentification, on beha!f of said cotporation, and who acknowledged befors me that the execudaon

thereof axe his free acis and deeds.
—-léddn}gg, .= S,
Signamre of Notary Pablic
= T E
@, Rt p T ANeAS Print Name of Notary Public and Affix Seal ”
Y APPOINTMENT EXFIRES D My Commission Expires: (A=Y L‘%"f et . .
GADprume DM S 10
i

J herzhy CEFUTY S 0 DS 2 13 and
coiTatt copy of the originsl on fie.
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