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ARTICLES OF MERGER/CERTIFICATE OF MERGER

The Sollowing articles of merger/certificaic of merger are being submired in zccordance
with $607.110% Florida Stanges and §17-7706 Kansas Sumates Annotmied.

FIRST: The exact name, street address of its principal office, jurisdiction and eathry rype
for 2ach pergins party are as Hlows:

Name and Steer Address Tugisdicrion Engite Tvpe

1. Barmcudas Hockey Club, Inc. Florida Corporution
127 'N. Magnolix Avenus

Oslands, Flarida 32301 PD% Wz ‘?9

Floridz Documemp/Registrationp Number: PO3000062793  FEI Number: Applicd For

2. Duval Coumty Professional Hockey Kagsas Limited Iiability Co.
Chub, I.1L.C. : .
£03 Birchiield Drive _
Mouzz Laarel NJ 08054 N\D Z - uf?? (ﬁ

Florida Docvmeny/Ragistraiion Number: 2020000011186 FEI Nuniber: 4708259669

Kansas Idemificarion Number: 330-494-6 -

SECOND: The cxact name, street address of its principal office, jurisdiction and cmny
1ype of the survivipe poITy aze as fhilows:

Bamracudas Hockey Club, Ine. Flerida Corporation
127 N. Magnolia Avenue
Orlando, Florida 32801 -

Floride Document/Registrarion Number 03000062799 FE! Number: Applied For

JHIRD: The atrached Plan of Merger/Agreement of Merger has been authorized pnill | ..
appeoved by eack of the constituent sntities in accordance with §17-7705 Kansas Stamn;s; ) .
Anposercd and amendments thereto.

|m”
§

|

FOURTH: Thc atached Plan of Merger/Agreement of Merger meets the requirements .

of §607.1108, Florida Stanutes and was approved by each Florida corporedon that is a !
s pazrym:hcwemermaumdamewﬂhChapmr&O?FlondaSmmeamdbyeaxthu

Hmired lisbility company that is & party 10 the merger in accordance with Chaprer 17,

Article 77, Kansas Stanges Annorated.

{CORESNSEL5,1]
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: The merger shall become effective ar 11:59 P.M. on the later of July 18, 2003,
ar the date or which these articles of merger/certificate of merger have been fled with
the Sacrerary of State of Floride and the Secretary of State of Kansas, provided, however,
thax the affective date shall in no event exceed the date which is ninaty {50) days afier the
date of fling the artcles of merger/certificaie of merger with the Sccrztary of State of ,
Kaxnsas.

SIZTH: The address of the registered office for the surviving extity &5 locared at 233
Sowth Orange Avemae, Suits 1700, Orlande, Florida 32801 and the registered agen: mt
such office for the nrviving entity is American fnformation Services, Inc.

. SEVENTH: In accordacce with $17-7708% Kansas Statuies Annorsted, the surviving
entity hereby agrees that it is subject o service of process in Kansas in any procceding
for enforcement of any obligation of the Ksnsas Liosted lability company thar is a
constityant party 1o the merger and for enforcement of amy obligation of the surviving
enniry arbing from the merper, and hereby irevocably appoints the Kansas Sceretary of
Stme as s agemt © accept service of prucess in any such proceeding. A copy of any
service of process delivered to the Kansas Secretary of Smre pursasyt to this poragraph
shall be maiied to Barracudas Hockey Club, Ine., 127 North Magnolia Averue, Orlando,
FL 32801.

: The organieatinne]l decuments of the surviving ey shzll be s
organizational documents; ,

NINTH: The executed agreement of merger is on Sls a1 the principal place of businese
of the surviving eptity widch {5 located ar 127 N. Magnolia Avenue, Orlando, Florida
32B01. A copy of the agreement of merger will be furnished by the wurvivipg cotity oa
request and wirhout cost o any sharebelder or merober of any sortity thnt is & party to the
TmergeT; .

2 : The merger i3 pormitted under the respeciive laws of ali applicable )
jurisdicrions apd is not prohibited by the regnistions or articies of organization of amy . 77
limirad 1iabilivy company that is a party to the merger. :

RIRY|

: The Articles of Merger comply, were exesuted and Sled in accordance e
with §607.1109 Florida Statines and §17-6003 Kansas Starures Annotared.

- }
Typed/Prizsed Name Title Y

Barraciidas Fiockey Club David Waroznker, Presidens : =

Inc,

Inreal Conmry Professional

David Warorker. Manager
Hockey Cleb, L.L.C. T
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PLAN OFf MERGER/AGREEMENT OF MERGER

g The following plan of merger/agreement of merger, which was adopted and approved hy
each party o the merger in sccordance with §607.1107 Florida Swnes amd §17-7705
Kansas Stanuies Axnnoisted i being submined m accordsnce with 3607.1108 Florida
Statutes and §17-7706 Kapsas Statutes Annotated

FIRSY: The exact name and urisdiction of =ach merging party are as follows:

Barracudas Hockey Club, Inc. | Florida
Dyval Cawry Frofessionsl Hockey Chub, L1.C, Xansas
SECOND: The exact pamé and jurisdiction of the suyyiving party are as follows:
Barrscudas Hockey Chub, Ine. - Florida

JHIRD: The terms and condirions of the merger are as foflows:

Persons who are divetiors of the surviving party on the Efective Date sball be and
’ reenin and continue o be dyectora of the surviving party; such directors shall hold ofice
umiti] the Srst annual meeting of the sharebolders of the surviving party afier the Effecrive
Date of the merger and umil their respective snceessors are elected or appointed n the
mammer provided in the bylaws of the surviving party.

The frst annsal meeting of the shareholders of the murviving pary affer the R
elfective date of the merger shall be the annual meeting provided for in the Bylaws of the -
sprviving perty for the vear 2004. : .

The corporate idenlity, emstence, purposes, powers, objects, franchiscs, righrs,
licenses, and immmnitics o7 the surviving entity shall continue unaffected and mimpeired
by the merger hereby provided for: and the separate identity, cxidtence apd purposes of S
Duval Coumy Professiongl Hockey Club, L1.C. shall be contimed & arnd merged izro S
the surviving exmiry and the mrviving enriry shall be fially vested therewith.

FOUBTH: The manner and busis of converting the interests, shares, obligations or
other secarties of eack merged parry o the Duerests, shares, obligatiops or othsr
securties of the survivor, in whole or in part, into cash of other property are as Hlowae:

On the affective dite of the merger, cach shwre of common sock of Barracudas
Hockey Club, Inc, One Cemp (5.01) par wvalue, issued and owsranding

{ORAI1SRIL1]
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immmediately prior 1o the effcotive dare {other than shares of comimor stock held in
treasury), by virne of the merger and wizhout aay action on the part of the hoider
thercof, shall remam isszed end outstanding.

On the effective date, each mewbership imerest of Duval Counry Professiopal
Hockey Chub, L.I.C. Inc. shall be cancealed and extinguished witbour convarsion
therenf

FIETH: The orgamammml documents of the surviving eutity shall be s organizavional
documenis: o changes o7 smeniments are desired.

SIXTH: Other provisions, if soy, relating to the merger:

The surviving entiry agroes that it is subject to service of process o the stave of
Kansas in mny proceeding for enthresmery of any obligation of any canstituern emmity
party to this merger that wes crgenized under the laws of te state of Kagsas and for
enftrcement of any obligation of Mk surviving party arising Kom the merpar and
irrevocably appoings the Secretaxy of Stare of Kansas xs agem 1o accept sexvice of process
in any such procezding. A copy of any such process shall be ailed to:

Barracudas Hockey Chib, Inc.
127 North Magnolia Averne
Orlando, TL 37801
SE : The mexger shall become effective ar 11:59 PM. on the larer of July 18,
2003, or the date on which the mrticles of merger/centificare of mesgey have been filed
with the Secretary of Suec of Florida and the Secretary of Stie of Kansas, provided,
" however, thar the effective date shall in no evenr exceed the date which is uinety (90)

days after the date of filing the arficles of merger/certificats of merger with the Secretary 7 -
of Sta1e of Kansas ’ ) -

The tndersigned hereby centify that tlis Plan and Agreemert of Mecger has been, 7
authorized and approved in accordance with all spplicable lsws and speciBealiy in, ]
accordance with Kansas Stanute New 17-7705, and  Section 607.1108, Florida Siangoes. -
Barracudas Hockey Club, Inc. Duval Cownty Professional & B

Ha Chib, LtL-C- ! L

By, _ By: i o
David Weronker, President ceT, Manager
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