ROGER BESU, P.A. Attorneys at Law

ROGER BESU, ESQ. 1925 Brickell Avenue
ANDERSON CASTRO, ESQ. Suite D-206
CARLOS ORTEGA, ESQ. Miami, Florida 33129

(305) 854-6363
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December 28, 1999 %%ﬁ

Department of State of Florida
Corporate Division

P.O. Box 6327

Tallahassee, Florida 32314

Re: Merger of TRIPLE S INTERNATIONAL, INC. and SUPER-MARKETING DESIGNS,

INC.
Ladies or Gentlemen: R'g;l'}uﬁfccl

Enclosed please find Plan of Merger, Atticles of Merger and copies o@@f;ﬁ@
‘Mesting ratitying the marger o TRIPLE S INTERNATIONAL INC., an R-

) -, to be filed together with our check in the amount of $70.00
to cover your filing fee. Please send me confirmation of the filing at your earliest

opportunity.

Thank you for your attention to this matter, 1O00003mesons ] — o
=01 A -~ 0 L0511
Sincerely yours, R 0L OO skl 70 00

Carlos i Ortega

ROGER BESU, P.A.
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ARTICLES OF MERGER
MergerSheet e

SUPER-MARKETING DESIGNS, INC., a Florida Corporation, M39713

INTO

TRIPLE S INTERNATIONAL, INC., a Florida entity, 582192,

File date: January 5, 2000

Corporate Specialist: Velma Shepard

Division of Cerporations - P.O, BOX 6327 -Tallahassee, Florida 32314
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SUPER-MARKETING DESIGNS, INC. Q{ﬁ@%} \‘?,o O
) INTO g y ) %
“TRIPLE S INTERNATIONAL, INC. %J‘g@‘" &,
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Pursuant to Section 607.1105 of the Florida Statutes, the undersigned . (0,;)2%‘
f

corperations, TRIPLE S INTERNATIONAL, INC., a Florida corporation, and SUPER-
MARKETING DESIGNS, INC., a Florida corporation, adopt the following Articles of
Merger for the purpose of merging SUPER-MARKETING DESIGNS, INC, into TRIPLE S
INTERNATIONAL, ING.: ' '

Plan of Merger
1. The Pian of Merger setting forth the terms and conditions of the merger of
SUPER-MARKETING DESIGNS, INC., into TRIPLE S INTERNATIONAL, INC., is
attached to these Articles as an exhibit and incorporated herein by reference.
Adoption of Pian
2. SUPER-MARKETING DESIGNS, INC., adopted the Plan of Merger at a
special meeting of the shareholders of SUPER-MARKETING DESIGNS, INC., held on
December 28™ 1999,

3. TRIPLE S INTERNATIONAL, INC., adopted the Plan of Merger at a
special meeting of the shareholders of TRIPLE S INTERNATIONAL, INC., held on
December 28" 199g.

Effective Date

4. The Plan of Merger shall be effective on the filing of these Articles with
the Department of State.

TRIPLE S INT AL, INC.
45 ’ | o
By \ 2 0 o e

Carlos Prié‘t'o, I5resident A'IT

Mahuel A. Fernandez, Secretary LR

SUPER G‘:{ﬁ , .
Mahuel A. Fernandez, Presiqens ATTEC.‘I'J: < ?E 2
By:_ =3 . . (seal) .

Carlos Prieto, éJecrete;Fy




PLAN OF MERGER
by
SUPER-MARKETING DESIGNS, INC.
with and into
TRIPLE S INTERNATIONAL, INC.
under the name of
TRIPLE S INTERNATIONAL, INC.

This is a Plan of Merger between SUPER-MARKETING DESIGNS, INC., a
Florida corporation (the Merging Corporation), and TRIPLE S INTERNATIONAL, INC., a
Florida corporation (the Surviving Corporation).

ARTICLE 1. PLAN OF MERGER

Plan Adopted

1.01. A plan of merger of SUPER-MARKETING DESIGNS, INC., and TRIPLE §
INTERNATIONAL, INC., pursuant to Section 607.1101 of the Florida Statutes, is
adopted as follows:

@) SUPER-MARKETING DESIGNS, INC., shall be merged with and into
TRIPLE 8 INTERNATIONAL, INC., to exist and be governed by the laws of the State of
Florida,

(b) The name of the Surviving Corporation shall be TRIPLE §
INTERNATIONAL, INC. .

(c) When this agreement shall become effective, the separate corporate
existence of SUPER-MARKETING DESIGNS, INC., shall cease, and the Surviving
Corporation shall succeed, without other transfer, to all the rights and property of
SUPER-MARKETING DESIGNS, INC., and shall be subject to all the debts and liabilties
of the Merging Corporation in the same manner as if the Surviving Corporation had itself

[(s] The Surviving Corporation will carry on business with the assets of
SUPER-MARKETING DESIGNS, INC., as well as with the assets of TRIPLE S
INTERNATIONAL, INC.

(e) The sharehoiders of SUPER-MARKETING DESIGNS, INC., will
surrender all of their shares in the manner hereinafter set forth.

() In exchange for the shares of SUPER-MARKETING DESIGNS, INC.,
surrendered by its shareholders, the Surviving Corporation wiil issue and transfer to



’

these shareholders, on the basis set forth in Article 2 below, shares of its COMMON
stock.

@ The shareholders of TRIPLE S INTERNATIONAL, INC., will retain their
shares as shares of the Surviving Corporation.

(h) The Articles of Incorporation of TRIPLE S INTERNATIONAL, INC., as
existing on the effective date of the merger, shall continue in full force as the Articles of
Incorporation of the Surviving Corporation until altered, amended, or repealed as
provided in the Articles or as provided by law.

Effective Date

1.02. The effective date of the merger (Effective Date) shall be the date when
the Articles of Merger are filed by the Department of State.

RTICLE 2. MANNER AND BA OF CONVERTING SHARE

2.01  The Manner and Basis of converting the shares of each corporation and
the Manner and Basis of converting rights to acquire shares of each corporation is:

(a) Each share of the one Dollar ($1.00) par value Common stock of SUPER-
MARKETING DESIGNS, INC., issued and outstanding on the effective date of the
merger shall be converted into one share of the one Dollar ($1.00) par value Common
stock of TRIPLE S INTERNATIONAL INC., which shares of Common stock of TRIPLE S
INTERNATIONAL, INC., shall thereupon be issued and outstanding.

(b) The conversion shall be effected as follows: After the effective date of the
merger, each shareholder of certificates for shares of Common stock in SUPER-
MARKETING DESIGNS, INC., shall surrender them to TRIPLE S INTERNATIONAL,
INC., or its duly appointed agent, in such manner as TRIPLE S INTERNATIONAL, INC.,
shall legally require. On receipt of such share certificates, TRIPLE S INTERNATIONAL,
INC., shali issue and exchange therefore cerfificates for shares of Common stock in
TRIPLE S INTERNATIONAL, INC., representing the number of shares of such stock to
which such holder is entitled as provided above.

{c) Holders of certificates of Common stock of SUPER-MARKETING
DESIGNS, INC., shall not be entitled to dividends payable on shares of stock in TRIPLE
S INTERNATIONAL, INC., until certificates have been issued to such stockholders.
Thereafter, each such stockholder shall be entitled to receive any dividends on shares of
stock of TRIPLE 8 INTERNATIONAL, INC., and paid between the effective date of the
merger and the issuance to such stockholder of the certificate for his shares in TRIPLE
S INTERNATIONAL, INC.

ARTICLE 3. DIRECTORS AND OFFICERS
Directors and Officers of TRIPLE S INTERNATIONAL_ INC.

3.01. (a) The present Board of Directors of TRIPLE S INTERNATIONAL, INC.,
shall continue to serve as the Board of Directors of the Surviving Corporation until the
next annual meeting or until their successors have been elected and qualified.



(b If a vacancy shall exist on the Board of Directors of the Surviving
Corporation on the Effective Date of the merger, the vacancy may be filled by the
shareholders as provided in the bylaws of the Surviving Corporation.

(¢) All persons who as of the Effective Date of the merger shall be executive
or administrative officers of TRIPLE § INTERNATIONAL, INC., shall remain as officers
of the Surviving Corporation unti! the Board of Directors of the Surviving Corporation
shall determine otherwise. The Board of Directors of the Surviving Corporation may
elect or appoint additional officers as it deems necessary.

ARTICLE4. BYIAWS .. ..
Bylaws of Survivor
4.01. The bylaws of TRIPLE S INTERNATIONAL, INC., as existing on the
Effective Date of the merger, shall continue in full force as the bylaws of the Surviving

Corporation untii altered, amended, or repealed as provided in the bylaws or as provided
by law.

IN WITNESS WHEREOF, this Agreeme-nt was executed on December 28" 1999,

TRIP@ INT Ni@L, INC.
By: ﬁ-% I

Carlos Prigto, President

S\Zﬁ@ﬂ DESIGN C. T
B i R . . “j.;::*-’i::,.};.-”. .
Makuel A. Fernandez, Previdary ATiE%T: Q L e
By\. /X ,j ) (seal) )

Carlos Prieto) Secrefary LT

This instrument was prepared by ROGER BESU, P.A., whose addres is 1925

Brickell Ave., Suite D208, Miami, FL 33129.
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