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SECRETARY OF STATE

Certificate of Merger

AAARANNR KNS

I, Mary Kiffimeyer, Secretary of State of Minnesota, certify thai: the documents
required fto cffectuate a merger between the entities listed below and designating the surviving
entity have been filed in this office on the date noted on this centificate; and the gualification
of any nou-surviving entity to do Business in Minnesota is terminated on the ¢ffective date of
this merger.

{

Merger Filed Pursuant to Minnesota Statutes, Chapter: 3024

V¥

State of Formation und Names of Merging Enrities:
P \ MN: PREMIER SPORTS FACILITIES GROUP, INC.

MN: ATHLETICA, INC.

j Stute of Formation and Name of Surviving Entity;

MN: ATHLETICA, INC,

Effective Date of Merger; April 3, 2000

Name of Surviving Entity After Effective Date of Merger:

ATHLETICA, INC.

This certificate has been issued on: April 3, 2000,

e rt‘mr\yol State
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ARTICLES OF MERGER
OF
PREMIER SPORTS FACILITIES GROUP, INC.
, INTO
ATHLETICA, INC.

The undersigned heraby adopt these Articles of Merger pursuant to the provisions
of Minnesota Statutes, Chapter 302A.

The following Pian of Merger was unanimously approved by the shareholders and
by the board of directors of each of the undersigned corporations, in the manner
prescribed by Minnesota Statutes, Section 302A.613:

“PLAN OF MERGER
OF
PREMIER SPORTS FACILITIES GROUP, INC.
INTO
ATHLETICA, INC.

This Plan of Merger, dated as of January 1, 2000, is made and entered into by and
between Athletica, inc., a Minnesota corporation (the “Surviving Corporation”), and
Premier Sporis Facilities Group, Inc., a Minhesaota corporation (the “Merged Corporation”).

WITNESSETH:

WHEREAS. the board of directors and shareholders of each of said corporations
deem it advisable for their corporation 1o enter into this Pian of Merger;

NOW, THEREFORE, it is hereby agreed by and between the parties that, effective
as of the date the Articles of Merger ara filed with the Minnesota Secretary of Staie (the
“Effactive Date"), the Merged Corporation ghall be merged into the Surviving Corporation
according to the following terms and eonditions:

1. Effective as of the Effective Date, the Merged Corporation is hereby merged
into the Surviving Corporation, and the name of the continuing corporation shall be
Athietica, Inc.

2. Upon the Effective Date, each share of the issued and outstanding stock of
the Merged Corporation shall be cancelled. All shares of stock of the Surviving
Corparation which are outstanding immadiately prior to the Effective Date shall remain
outstanding immediately after the Effective Date as an identical share of the Surviving
Corporation.

1906776v1 {14V001..00C) 048664
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3. Upon the Effective Date, the separate axistence of the Merged Corporation
shal! caase and the Surviving Corporation shall thereupon continue its corporate existence
and possess all the rights, privileges, powers and franchises and shatl be subject to ali the
restrictions, disabilities and duties of the Merged Corporation, and all the property, real,
personal and mixed, all debts dua to the Merged Corporation in whatever account, all
choses in action, and all other property and interest belonging to the Merged Corparation
shall be and become the property of the Surviving Corporation; all rights of creditors and
all liens upon the property of the Merged Corporation shall be preserved and unimpaired,
and all debts, liabilities and duties of the Merged Corporation shall thereafter attach to the
Surviving Corporation, and may be enforced against it to the same extent as if said debts,
liabilities and duties had been incurred or contracted by it.

4, The Articles of Incorporation and Bylaws of the Surviving Comporation, as in
effect immediately prior to the Effective Date, shall continue and remain in full force and
effect as the Articles of Incorporation and Bylaws of the Surviving Corporation immediately
after the merger.

5. The officars and directors of the Surviving Corporation immediately prior to
: the Effective Date shall continue to be the officers and direclors of th: Surviving ~
: Corporation immediately after the merger, and uniil the next election of the board of
; directors and officers of the Surviving Corporation, as required by the Surviving
Corporation’s Aricles of incorporation and Bylaws.

These Articles of Merger are dated January 1, 2000, and the merger is {o be
effective on the Effective Date as set forth in the Plan of Merger.

ATHLETICA, INC.
» By: Q./g,z»_‘ ;4 Socere o
: David B. Battel, Chief Exacutive Officer

PREMIER SPORTS FACILITIES GROUP, INC.

(f By: Q/a—-—/ o Llaznks
: David B. Battel, Chief Executive Officer

STATE
HLED. OF MINNESOTA
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