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Re: PHANTOM MOTORS, INC.

Dear Sir,

Enclosed please find the original and one copy of the Articles
of Incorporation of the above-named corporation, together with the
Certificate Designating Registered Agent and Street Address for
Service of Process Within Florida. Also enclosed is a check in the
amount of $122.50 to cover the following fees:

1. $35.00 - Filing of Articles of Incorporation
2. $35.00 - Designation of Registered Agent
3. $52.50 - Certified copy

Please certify the enclosed copy of the Articles of
Incorporation and return the same to me,

Thank you very much for your cooperation in this matter.

Very truly yours,

WILSON, WILSON & LONG

WAW: tme
Enclosures

i eseorp phantou lip
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CERTIFICATE DESIGNATING REGISTERED AGENY
AND STREE'T ADDRESS FOR SERVICE OF PROCESS
WITIHIN FLORIDA

Pursuant to Florida Statute 48.091, PHANTOM MOTORS, INC.,
desiring to organize under the laws of the State of Florida, hereby
designates WARREN A. WILSON, III, located at 31608 U.S. Highway 19
North, Palm Harbor, Florida, as its Registered Agent to accept

service of process within the State of Florida.

ACCEPTANCE BY REGISTERED AGENY
Having been named Registered Agent and designated to accept
service of process for the above stated corporation, at the place
designated herein, I hereby agree to act in this capacity, and I
further agree to comply with the provisions of all statutes

relative to the proper and complete performance of my duties.

7 Lt
Dated: July b . 1995 //f,,//

N

WARREN A. WILSON, IIIX

M elourp' phanhaoet




FLORIDA DEPARTMENT OF STATE

Sandra B. Mortham
Secrotary of Siate

August 1, 1995

WILSON, WILSON & LONG PA
POST OFFICE BOX 1020
PALM HARBOR, FL. 34682-1020

SUBJECT: PHANTOM MOTORS, INC.
Ret. Number: W95000015409

We have received your document for PHANTOM MOTORS, INC. and check(s)
totaling $122.50. However, the enclosed document has not been filed and is
being returned to you for the following reason(s):

The registered agent must sign accepting the designation.

The document must contain written acceplance by the registered agent, (i.e. "l
hereby am familiar with and accept the duties and responsibilities as registered
agent for said corporation"); and the registered agent's signature.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(904) 487-6878.

Terri Buckley
Corporate Specialist Letter Number: 895A00036194

Division of Corporations - P.Q. BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF INCORPORATION
oF

PHANTOM MOTORS, INC.

The undersigned incorporator to these Artlglesl;\of

Incorporation hereby forms a corporation under the laws. of the

State of Florida as follows: X

The name of this corporation is PHANTOM MOTORS, INC.
u =1 F_EXISYENCE
The date when corporate existence shall commence shall be the
date of the filing of these Articles of Incorporation by the office
of the Secretary of State of the State of Florida and the
corporation shall have perpetual existence thereafter.
ARTICLE III - PURPOSES
This corporation is organized to include the transaction of
any or all lawful business for which corporations may be
incorporated under the laws of the United States and the State of
Florida as presently enacted and as it may be amended from time to
time.
ARTICLE IV - CAPITAL STQCK
This corporation is authorized to issue 7,500 shares of One
bollar ($1.00) par value common stock, which shall all be of one

class of Common Shares.
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Every shareholder, upon the sale for cash of any new stock or

authorized but unissued stock of this corporation of the same kind,
class or series as that which he already holds, shall have the
right to purchase his prorata share (as nearly as may be done
without issuance of fractional shares) at the price at which it is
offered to others.
TICLE VI - T TERED QFFICE AND AGENY

The street address of the initial rogisterved office of this
corporation is at 31608 U.3, Highway 19 North, Palm Harbor, Florida
34684, and the name of the initial registered agent of this
corporation at that address is WARREN A. WILSON, III.

TPICLE VI - PRI LACE NE ND MATIIL, ADDRE

The principal place of business for this corporation has not
been established at this time; the mailing address is 31608 U.S.
Highway 1% North, Palm Harbor, Florida 34684.

ARTICLE VIII - INITIAL BOARD r_DIRECTOR

This corporation shall have one (1) director initially. fThe
number of directors may be either increased or decreased from time
to time by an amendment of the bylaws of this corporation in the
manner provided by law, but shall never be less than one (1). The
name and street address of the initial director of this corporation

who shall serve until a successor is duly elected and gualified is:

Name Address
DELBERT A. SCHUL'TZ 31608 ©.Ss. Highway 19 North

Palm Harbor, Florida 34684




ARTICLE IX - INCORPORATOR
The name and street address of the incorporator Bigning ﬁhgse
Articles of Incorporation is: _ f;
WARREN A. WILSON, III 31608 U.S. Highway 19 North
Palm Harbor, Florida 34684
T = INDEMNIF 1T
The corporation shall indemnify any officer or director, or
any former officer or director, toc the full extent permitted by
law.
ARTICLE XTI _- AMENDMENT OF ARTICLE
This corporation reserves the right to amend or repeal any
provisions contained in these Articles of Incorporation, or any
amendment hereto, and any right conferred upon the shareholders is
subject to this reservation.
IN WITNESS WHEREOF, the undersigned incorporator has executed
these Articles of Incorporation this _26th day,of July, 1995.
L /f Ny

WARREN A. WILSON, III

STATE O FLORIDA
COUNTY OF PINELLAS

The foregoing instrument was acknowledged before me this
2{&’ day of July, 1995, by Warren A, Wilsen, III, who
personally known to me.

D D e 1 fﬁlm

Notary!Public

M cxonapy phanhtan

T. MICHELLE CASE
Notary Pubtic, State of Florida
#y Comm. Expires July 25, 1939
No. CC476530

Rendeo trr Gienoryl IREuranca Lindetwrilers
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Re:  Merger of Phantom Motors, Inc., an Qhio corporation into Phantom
Motors, Inc., a Florida corporation

VOO0 "33SSYHY YL

Dear Sirs.

Enclosed please find the original and one copy of the Articles of Merger and a copy of the
Merger Plan.  Also enclosed is a check in the amount of $70.00 1o cover the filing fee. Please certify
the enclosed copy of the Articles of Merger and return a copy 1o our oflice. Please contact our oflice

if you have any questions or problems. g
o o P
Thank you very much for your cooperation in this matter. e ‘g‘ F—g
=
. o= O
Sincerely, o <2 m
S .. —
WILSON, Wi s = =
- 2 @ i
:éj N 9
g o
L 92

Warren A, Wilson,
WAW:1mq
Enclosures

nectwpreorp phantom.mh
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ARTICLES OF MERGER
Merger Sheet

PHANTOM MOTORS, INC., an Ohio corporation not qualified in Florida

INTO

PHANTOM MOTORS, INC., a Florida corporation, P35000061303.

File date: June 10, 1996

Corporate Specialist: Steven Harris

Division of Corporations - P.O, BOX 6327 -Tallahassee, Florida 32314
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Plan of merger dated August _ /5 1995, between PHANTOM MOTORSANE?
{Ohiv). an Ohio corporation, relerred 1o as the absorbed corporation and PIIAN'IEQQ =
MOTORS, INC. (Florida). a Florida corporation, referred to as the surviving cofpitatiap
2¥%

SENE

A PHANTOM MOTORS, INC. (Florida) is a corporation organized and existing
under the Jaws ol the State of Fiorida, with its principal office at 2255 Glades Road, Suite 324

e

A. Boea Raton, Florida 33431 and is qualilied 1o transact business in the State of Florida.

B. PHANTOM MOTORS, INC. (Florida), has a capitalization of 7, 500
authorized shares of common stock, ol which SO0 shitres are issued and
outstanding.

C. PHANTOM MOTORS. INC. (Ohio) is a corporation organized and existing
under the laws of the State o Ohio with its principal office at 2323 Lake Club Drive,
Columbus, Ohio, and is qualified to do business in the State of Ohio.

D. PHANTOM MOTORS. INC. (Ohiv) has a capitalizzation of 500 authorized
shares of no par value common stock of which 100 shares are issued and outstanding.

E. The board ol directors of the constituent corpotation deem it desirable and in
the best business interests of the corporations and their sharcholders that PHANTOM
MOTORS, INC. (Ohio) be mergered into PHANTOM MOTORS, INC. (Florida) pursuant to
the provisions ol Sections 607.1101 et.seq. of the Florida Business Corporations Act in order
that the transaction qualify as a "reorganization” within the mueaning of Scetion 368(0)(1)(A) of
the Internal Revenoe Code ol 1986, as amended.,

IN CONSIDERATION of the mutual covenants, and subject 1o the terms and
conditions set forth below, the constituent corporations agree as foilows:

Scetion One. Merger. PHANTOM MOTORS, INC. (Ohia) shall merge with and into
PHANTOM MOTORS, INC. (Florida), which shall be the surviving corporation.

Scection Two, Terms and Conditions. On the elTective date of the merger, the
separate existence ol the absorbed corporation shall cease, and the surviving corporation shall
succeed to all the rights, privileges, immunities, and [ranchises, and all the property, real,
personal, and mixed of the absorbed corporation, without the necessity for any separate




transter. The surviving corporation shatl then be responsible and fiable for all liabilities and
obligations ol the absarbed corporation, and neither the rights of the ereditors, nor any liens on
the property of the absorbed corporation shalt be impaired by the merger.

Scction Three, Conversation of Shares. “The manner and basis of converting the shares
ol the absorbed corporation into shares, rights, obligations and other sceurities, of e
surviving corporition is as follows:

AL Each share of the no par value commaon stock of PHANTOM MOTORS, INC,
(Ohiv) issued and eutstanding on the efTective date ol the merger shall be converted into ONE
—— _ shares of the $1.00 common stock of PHANTOM MOTORS, INC. (Filorida), which
shares of common stock o the surviving corporation shall then be issued and outstanding.
However, in no event shall fractional shares of the surviving corporation be issued.  In licu
of the issuance al fractional shares to which any holder of the common stock of  the absorbed
carporation would otherwise be entitled as a result of the conversion, a payment in cash shall
be made cqual (o the value ol such fraction, based on the market value of the common stock
on the eflective date of the merger.

3. The conversion shall be effected as [ollows: Alter the effective date of the
merger, cach holder of certificates [or shares of common stock in the absorbed corporation
shall surrender them to the surviving corporation or its duly appointed agent, in the manner
that the surviving corporation shall legally require. On receipt ol the share certilicates, the
surviving corporation shall issuc and exchange certilicates for shares of common stock in e
surviving corporations, representing the number of shares of stock to which the holder is
entitled as provided above. “The surviving corporation shall issuc to an agent for the holders
atherwise entitled to fractionatl share interests, a certificate for the number ol whole shares
representing the aggregade ol the [ractional share interests, and the agent shall sell the whole
shares and pay over the proceeds to the entiticd sharcholders in proportion to their [ractional
share interest.

C. Holders o certilicates of common stock of the absorbed corporation shail not
be entitled to dividends payable on shares ol stock in the surviving corporation until
certificates have been issued 1o those sharcholders. Then. cach such sharcholder shall be
entitled Lo receive any dividends on shares ol stock of the surviving corporation issuable to
them under this plan which may have been declared and paid between the effective date of the
merger and the issuance to those sharcholders ol the certiticate for his or her shares in the
surviving corporation

Section Four. Changes in Articles of Incorporation.  The articles ol incorporation of
the surviving corporation shafl continue to be its articles ol incorporation following the
cllective date of the merger or are amended and changed as [ollows:

18]




Section Five, Changes in By-Laws. The By-Laws of the surviving corporation shall
continue 10 be its by-Laws [ollowing the eflective date of the merger.

Section Six, Directors and Officers. The dircetors and officess of the surviving,
carporation on the effective date of the mierger shall continae as 1he directors and oficers of
the surviving corporation for the full uniexpired terms o their olfices and until their
successors have been elecied or appointed and qualified.

Section Seven,  Prohibited Transactions.  Neither of the constituent corporations shall,
prior 10 the elfective date of the merger, engage in any activity or transaction other than in the
ordinary course of business, except that the absorbed and surviving corporations may take all
action neeessary or approprinte under the laws of the State of Florida to consummate (his
merger.

Section Eight.  Approval by Sharcholders. This plan of merger shall be submitted for
the approval of the sharcholders of the constituent corporations in the manner provided by the
applicable laws of the State of Florida at meetings to be held on or before September 2827,
1995, or at such time as 1o which the board ol direclors of the constituent corporations may
agree.

Scetion Nipe. Elfective Date of Merger. The elfective date of this merger shal be the
date when the articles of merger are filed by the Florida Department of State,

seetjon Ten. Abandonment of Merger. This plan of merger may be abandoned by
action of the hoard ol directors of cither the surviving or the absorbed corporation at any time
prior to the effective date on the happening ol cither of the following events:

A, If the merger is not approved by the stockholders of cither the surviving or the
. . 2]
absorbed corporation on or hefore September _29 7, 1995; or

B. H, in the judgment of the board ol directors of either the surviving or the
absorbed corporation, the merger would be impracticable because ol the number ol dissenting
sharcholders asserting appraisal rights under the laws of the State ol Florida.

Section Eleven.  Execution of Agreement. This plan of merger may be executed in any
nunther of - counterparts, and cach counterpart shall constitute an original instrument.

Exccuted on behall of the parties by their oflicers, sealed with their corporale seals,
and attested by their respective secretaries pursuant to the authorization of their respective
boards of directors on the date first above written.
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Sccretary
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Scecretary
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"ABSORBED CORPORATION"

"SURVIVING CORPORATION"
PHANTOM MOTORS, INC. (Florida)

By '
A President
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These Articles of Merger entered into this ZLb]‘ay of __/&l_ 1996, l@ﬁ:d bibween
PHANTOM MOTORS, INC., an Chio corporation, (hereinafter called the Ohio Ggﬂ"il;intly). and

PHANTOM MOTORS, INC., a Florida corporation, (hereinafier called the Florida Company).
WITNESSETIL:

WHEREAS the Ohio Company has an authorized capital stock consisting of 500 shares of

Common Stock, no par value, of which 100 shares have been duly issued and are now outstanding;
and

WHEREAS the Florida Company has an authorized capital stock consisting of 7,500 shares

of Common Stock, par value $1.00 per share, of which 10 shares were duly issued and outstanding;
and

WHEREAS the Boards of Directors of the Ohio Company and the Florida Company,
respectively, deem it advisable and generally to the advantane and welfare of the two corporate
parties and their respective shareholders that the Florida Company merge with the Qhio Company

under and pursuant to the provisions of the Florida Business Corporation Act and the General
Corporation Law of Ohio; and

WHEREAS, the respective shareholders of the Florida Company and the Ohio Company have
approved the terms and conditions of the merger.

NOW, therefore, in consideration of the premises and of the mutual agreements herein

contained and of the mutual benefits hereby provided, it is agreed by and between the parties hereto
as follows:

l. Approval. On M Y / .19 VAR directors ol the Florida Company and the
directors of the Ohio Company (nanimously adopted and approved the 'e Articles of Merger by

Written Consents to Action, each dated _ﬂd_-z_[__, 19 . These \rticles of Merger were
unanimously approved in their entirety by the shareh6lders of both the Ohio Company and the Florida
Company by Written Consents {o Action, each dated L1994,

2. Merger. The Ohio Company shall be and hereby is merged into the Florida Company.
3. Effective Date. These Articles of Merger shall become effective immediately upon

compliance with the laws of the States of Ohio and Florida, the time of such effectiveness being
hereinafler called the Effective Date.

4. Surviving Corporation. The Florida Company shall survive the merger herein
contemplated and shall continue to be governed by the laws of the State of Florida, but the separate
corporate existence of the Ohio Company shall cease forthwith upon the Effective Date.

5 Authorized Capital. The authorized capital stock of the Florida Company following the




Eftfective Date shall be 7,500 shares of Commuon Stock, par value $1 00 per share. unless and until
the siame shall be changed in accordance with the laws of the State of Florida

6 Adicles ol Incoiporation  The Articles of Incorporation of the Florida Company following
the Effective Date unless and until the same shall be amended or repealed in accordance with the
provisions thereof, which power to amend or repeal is hereby expressly reserved, and all rights or
powers of whatsoever nature conferred in such Asticles of Incorporation or herein upon any
shareholder or director or oflicer ol the Florida Company or upon any other person whomsoever are
subject to this reserve power, shall continue as the Articles of Incorporation of the Florida Company
as the surviving corporation  Such Articles of Incorporation shall constitute the Articles of
Incorporation of the Florida Company separate and apart from these Anticles of Merger and may be
separately certified as the Articles of Incorporation of the Florida Company.

7 Bylaws The Bylaws of the Florida Company shall be the Bylaws of ihe Florida Company
as the surviving corporation following the Effective Date unless and until the same shall be amended
or repealed in accordance with the provisions thereot

8. Eurther Assurance of Title. H at any time, the Florida Company shall consider or be

advised that any acknowledgments or assurances in law or other similar actions are necessary or
desirable in order to acknowledge or confirm in and 1o the Florida Company any right, title, or
interest of the Ohio Company held immediately prior to the Effective Date, the Ohio Company and
its proper officers and directors shall and will exccute and deliver ail such acknowledgments or
assurances in law and do all things necessary or proper to acknowledge or confirm such right, title,
or interest in the Florida Company == shail be necessary to carry out the purposes of these Articles
of Mertger, and the Florida Company and the proper officers and directors thereof are fully authorized
to take any and all such action in the 1..me of the Ohio Company or otherwise.

9. FElorida Cor.oration Shares Remain. Forthwith upon the Effective Date, each of the

cammon shares of the Florida Company presently issued and outstanding shall remain issued and
outstanding, and no additional commion shares or other securities of the Florida Company shall be
issued in respect 1o those shares as part of this merger. Diablo, Inc. shall remain the
sole shareholder of the Florida Company.

10. Conversion of Qutstanding Stock. Forhwith upon the Effective Date, each of the issued

and outstanding shares of Common Stock of the Ohio Company and ali rights in respect thereof shall
be converted into one full paid and nonassessable share of Common Stock of the Florida Company,
and each certificate nominally representing shares of Common Stock of the Ohio Company shall for
all purposes be deemed 1o evidence the ownership of a like number of shares of Common Stock of
the Florida Company. The holders of such certilicates shall not be required immediately to surrender
the same in exchange for certificates ol Common Stock of the Florida Company but, as centificates
nominally representing shares of Common Stock of the Ohio Company, the Florida Company will
cause to be issued therefor certificates for a like number of shares of Common Stock of the Florida

Company.

11. Diregtors. The names of the first directors of the Florida Company following the

(B8]




EfTective Date, who shall be two (2)in number and who shall hold oflice from the Effective Date
until their successors shall be elected and shall qualify, are as follows.

Name Adtdlress

Delbert Schultz 5504 Park Boulevard
Pinellas Park, FL 34665

Louclla Schultz 5504 Park Boulevard

Pinellas Park, FL 34665
12 Officers. The names of the first officers of the Florida Company following the Effective
Date, who shall be five in number and who shall hold oflice from the Effective Date until their
successors shall be appointed and shall qualify or until they shall resign or be removed from office,
are as follows:

Name Oflices

Delbert Schultz President
Louella Schultz Secretary
Louella Schultz Treasurer

13 Vacancies. If, upon the Effective Date, a vacancy shall exist in the Board of Directors
or in any of the oflices of the Florida Company as the same are specified above, such vacancy shall
thereafler be filled in the manner provided by law and thie By-laws of the Florida Company.

14. Amendment. These Articies of Merger cannot be altered or amended, except pursuant
to an instrument in writing signed by all of the parties hereto.

IN WITNESS WHEREOF, the parties hereto have caused thesc Articles of Merger to be
executed by the President and Secretary of each of them pursuant to authority given by their
respective Boards of Directors.

“QOhio Company™ “Florida Company”
Approved by the Board of Directors and Approved by the Board of Directors and
Sole Stockholder at a meeting duly held Sole Stockholder at a meeting duly held
on a Wi L 199¢. on /Wa; / 199
By; By:M
Delbert Schultz,
resident President

Atles . Attlesk
ol e
S~ ’ Secfe

etary Loudila Schultz,

Secretary
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COUNTY OF _TRAVEC ~

On this O’Lday of _/ha», .19 9‘. before me, the undersigned, personally
appeared R _Sehutfr "and _bouwalle Sihu (e known to me to be the
President and Secretary, respectively, of Phantom Motore, Inc.. a corporation organized and existing
under the faws of the State of Chio, and acknowledged to me that the foregoing constilutes the
Articles of Merger of Phantom Motors, Inc., an Qliio corporation and Phantom Motors, Inc., a
Florida corporation, and that they have executed the foregoing instrument in their capacity as ofTicers
of said corporation as the free, act, deed and agreement of said corporation. He/she are personally
known to e or have produced as identification.

IN WITNESS WHEREOQOF, | have set my hand and official seal the day and year {irst above

written.
EY R. FsH /i i %j

AT AW e Dkt
ATTORNEY crate CF ORI Notary Public

c-
NOTARY PUBL .
i COMMISSION Has NO E

staTEOF O 8/0e
COUNTY OF ERAmEL/s

On this [J/"‘_ day of mﬁ-’ . lQﬂ before me, the undersigned, personally
appeared DELBERT SCHULTZ and LOUELLA SCHULTZ, known to me to be the President and
Sccretary, respectively, of Phantom Motors, Inc., a corporation organized and existing under the laws
of the State of Florida, and acknowledged to me that the foregoing constitutes the Articles of Merger
of Phaniom Motors, Inc., an Ohio corporation and Phantom Motors, Inc., a Florida corporation, and
that they have executed the foregoing instrument in their capacity as officers of said corporation as
the free, act, deed and agreement of said corporation. He/she are personally known 1o me or have
rroduced as identification,

IN WITNESS WHEREOF, 1 have set my hand and official seal the day and year first above

written.
%H;L‘Z

STANLEY R. FISH Notary Public

ATTORNEY AT raw

NOTary p
MY co USLIC - STATE OF oy10

MMISSION Has KO EXPIRAUOQ( DATE




