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PLAN OF SHARE EXCHANGE 75 2 T
BETWEEN HARTWELL INDUSTRIES, INC. o Z T
AND 75 ¢ G

HARTWELL SPORTS, INC. L g

AT o

This Plan of Share Exchange (the “Plan™) is between HARTWELL INDUST®I ..«S’ v:;
INC., a Florida corporation (“Hartwell Industries”), and HARTWELL SPORTS, INGZae <
Georgia corporation (“Hartwell Sports”) (Hartwell Industries and Hartwell Sports being ¥
hereinafter sometimes collectively referred to as the “Exchanging Corporations™) pursuant to
Section 14-2-1102 of the Georgia Business Corporation Code and Section 607.1102 of the
Florida Business Corporation Act.

STATEMENT OF FACTS

Subject to the conditions hereinafter set forth and in accordance with the Georgia
Business Corporation Code and the Florida General Corporation Act, the Board of Directors and
all of the Shareholders of each of the Exchanging Corporations have agreed that all of the
outstanding shares of Hartwell Sports capital stock shall be exchanged for shares of Hartwell
Industries capital stock on the Effective Date (as hereinafter defined), and that the terms and
conditions of the share exchange hereby agreed upon, the mode of carrying the same into effect
and the manner of exchanging the shares shall be as follows:

Section 1
Share Exchange and Terms of the Transaction

1.1. Upon the Effective Date each share of Hartwell Sports Common Stock issued and
outstanding immediately prior to the Effective Date shall, by virtue of the share exchange and
without any action on the part of the holder thereof, thereupon be deemed to be exchanged for
one share of Hartwell Industries Common Stock, subject to the provisions of Section 1.2 below.

1.2, After the Effective Date, each holder of an outstanding certificate or certificates
which immediately prior thereto represented shares of Hartwell Sports Common Stock (other
than holders of Dissenting Shares), will, upon surrender of such certificate or certificates to
Hartwell Industries, be entitled to receive a certificate or certificates representing the number of
shares of Hartwell Industries Common Stock previously represented by such certificate or

certificates surrendered, and such shares shall be deemed exchanged pursuant to Section 1.1 of
this Agreement. :



Section 2
Shareholder Approval, Effectiveness of Share Exchange

The Board of Directors and the proper officers of each of the Exchanging Corporations
are authorized, empowered and directed to do any and all acts and things, and to make, execute,
deliver, file, and record any and all instruments, papers, and documents which shall be or
become necessary, proper, or convenient to carry out or put into effect any of the provisions of
this Agreement or of the share exchange herein provided for. The share exchange shall become
effective on November 14, 1997, or such other date as the Board of Directors of each of the
Exchanging Corporations shall determine (the “Effective Date™).

Section 3

Termination

At any time prior to the filing of the Certificate of Share Exchange by the Secretary of
State of Georgia or Articles of Share Exchange by the Secretary of State of Florida, the Board of
Directors of Hartwell Sports or Hartwell Industries may terminate and abandon this Agreement,
notwithstanding favorable action on the share exchange by the shareholders of Hartwell Sports
or Hartwell Industries, or earlier approval by the Boards of Directors of such corporations.

Section 4
Dissenters’ Rights

4.1. By adopting this Plan, each holder of Hartwell Sports capital stock hereby
acknowledges that such holder has received from Hartwell Sports notice of such holder’s
dissenters’ rights as required by Article 13 of the Georgia Business Corporation Code (including
having received a copy of such article), and that such holder hereby consents to the transactions
contemplated by this Plan and forfeits any and all such dissenters’ rights.

42. By adopting this Plan, each holder of Hartwell Industries capital stock hereby
acknowledges that such holder has received from Hartwell Industries notice of such holder’s
dissenters’ rights as required by Sections 607.1301 through 607.1320 of the Florida Business
Corporation Act (including having received a copy of such provisions), and that such holder
hereby consents to the transactions contemplated by this Plan and forfeits any and all such
dissenters’ rights.
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ARTICLES OF SHARE EXCHANGE BETWEEN
HARTWELL SPORTS, INC.,
A GEORGIA CORPORATION,
AND
HARTWELL INDUSTRIES, INC.,
A FLORIDA CORPORATION

L

Attached hereto as Exhibit A and incorporated by reference herein is the Plan of Share
Exchange duly adopted and approved by the Board of Directors and Shareholders of Hartwell
Sports, Inc., a Georgia corporation, and the Board of Directors and Shareholders of Hartwell
Industries, Inc., a Florida corporation.

II.

The Plan of Share Exchange was duly approved and adopted by the shareholders of
Hartwell Sports, Inc. on November {3 , 1997, and by the shareholders of Hartwell Industries,
Inc. on November |3 , 1997.

III.

Pursuant to the Plan of Share Exchange, the share exchange between Hartwell Sports,
Inc. and Hartwell Industries, Inc. shall be effective as of November {3 , 1997.
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IN WITNESS WHEREOF, the undersigned have executed these Articles of Share

Exchange this {4 day of November, 1997.

{ARTICLES OF SHARE EXCHANGE]
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HARTWELL INDUSTRIES, INC.

o Lol I

Name

{.etler

Title:;

Presj de‘ m

HARTWELL SPORTS, INC.

o K gl Mo

Name;

3. Stedbhen [ Zfler

Title:

President
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