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Electronic Version v1.1
Stylesheet Version v1.1

SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 07/03/2003

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
[Racing Champions, Inc. | [01/07/2003  |[CORPORATION: ILLINOIS |

RECEIVING PARTY DATA

|Name: ||RC2 Corporation |
|Street Address: ||2021 9th Street SE |
lcity: ||Dyersville |
|State/Country: ||IOWA |
[Postal Code: 152040 |
[Entity Type: ICORPORATION: DELAWARE |

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark

Registration Number: 2311963 ROARING RACERS

CORRESPONDENCE DATA

Fax Number: (414)298-8097
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 414-298-1000
Email: mdietz@reinhartlaw.com
Correspondent Name: Michele Dietz
Address Line 1: 1000 North Water Street
Address Line 2: Suite 2100
Address Line 4: Milwaukee, WISCONSIN 53202
ATTORNEY DOCKET NUMBER: 3287-A
NAME OF SUBMITTER: Michele L. Dietz
Signature: /mld/
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Date: H 01/17/2006

Total Attachments: 3

source=racing champions inc merger doc into rc2 corp#page1.tif
source=racing champions inc merger doc into rc2 corp#page?2.tif
source=racing champions inc merger doc into rc2 corp#page3.tif
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The First State

I, éﬁRIZT SMITH WINDSOR, SECR.'E‘I‘ARYvOF STATE OF THE STATE C
DELAWARE, DO HERE3Y CERTIFY THE ATTACHED IS A TRUE AND CORP;ECT
COPY OF THE CERIIFICATE OF OWNERSHIP, WHICH MERGES:

“RACING CHAMPIONS, INC.", A ILLINOIS CORPORATION,

WITH AND INTO "RC2 CORPORATION" UNDER TEE NAME OF "“RC2
CORPORATiON", A CORPORATION ORGANIZED AND EXISTING UNDER THE .
LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN TEIS

OFFICE THE THIRD DAY OF JULY, A.D. 2003, AT 2:35 O'CLOCK P.M.
FILED—COPY- OF "THLS CERTIFICATE HA5 BLEN FORVARDED-Ho T

!

NEW CASTLE COUNTY RECORDER OF DEEDS.
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CERTIFICATE OF QWNERSHIP AND MIERG::R

MERGING
RACING CHAMPIONS, INC.
INTO
RC2 CORPORATION

RC2 Co'rpomtion ("RC2"), a corporation organizcd and existing under the laws of
Delaware, DOES HEREBY CERTIFY:

FIRST: RCZ was incorporated on the 24th day of April, 1996, pursuant to the
Delaware General Corporation Law.

SECdND: RC2 owns all of the outstanding shares of the stock of Racing

Champions, Inc. ("RCI"), 2 corporation incorporsted on the 3 1st day of May, 1985,
pursuant to the Illinois Business Corporation Act under the Laws of the State of Illinots

iz provisions of which permit the merger of a subsidiary corporation of said state into a
parent corporation organized and existing under the laws of another state.

TEHRD; RC2, by the Unanimous wiitten corsent of the members of 7 fts Board of
Directors, dated June 23, 2003, duly adopied the following resolutions io affect the
merger (the "Merger) of RCI into RC2 pursuant to Section 253 of the Delaware General
Corporation Law and Section 5/11.30 of the Illinois Business Cotporation Act:

. RESOILVED, that upon the terms-set-forth-below;and-inaccordance with the———
Delaware General Corporation Law and the Illinois Business Corporation Act, at the
effective time of the Merger, RCI shall be merged with and into RC2 (the "Merger™), and,
25 avzsult of the Merger, the separate corpotate ¢xistence of RCT shall cease and RC2
shall confinue as the surviving corporation of the Mecger (the "Surviving Corporation™).

'
v

FURTHER RESOLVED, that the terms and conditions of the Mergr:r shall be as
Tollows:

1. At the cffective time of the Merger, the effect of the Merger shall be as
provided in the applicable provisions of the Delaware General Corporation Law and th
Iilinois Business Corporation Act. Without limiting the generality-of, and subchBADEMARK
provisions of, the Delaware General Corporation Law and the IllmcRE!ELcssoo 3228 FRAME: 0369
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3. Atthe affective time of the Merger, the Certifieste of Incorparation of RC2
shall be the Certificare of Incorporation of the Surviving Corporation. At the effective
1ime of the Merger, the By-Laws of RC2 shall be the By-Laws of the Surviving
Corporation, ‘

FURTHER RESOLVED, that the officers of the RC2 be, and any one or more of ¢
hereby are, authorized and directed, for and on behalf of RC2, to make and execute a Cery
of Ownership and Merger setting forth 2 copy of the forcgoing resolutions providing for t
Merger of RCI with and into RC2, and to cause the same to be filed with the Secrctary of
of the Sate of Delaware and to do all acts and things whatsoever, whether within or withos
State of Delaware, which may otherwise be necessary or advisable to effect the Merger.

FOURTH: The Mcrger shall be effective upon filing.

. IN WITNESS WHEREOF, RC2 has caused this Certificate to be signed by
Curtis W. Stoelting, its Chief Executive Officer, this Ist day of July, 2003.

e e o RC2 CORPORATION S

BY (At SEHT

W, “Cartis W, Sto elting/ Chief Executive
Officer
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