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ARTICLES OF MERGER Sz

{Profit Corporstions) ?,’ri

T ) -2
pussuant to section 607.1105, F.5. ‘:r?" - O

. £
First: The name and jurisdiction of the surviving corporation; "é‘;‘-_ x

,:; —
Name - - hoisdiction Documept Number fvﬁ
(i imosn applicabla)

CMS Holding Camipany Georgia .  N/A

Second: The name and jurisdiction of ¢ach merging corporation:

Name - : Jurisdiction DRosument Number
(IEknowny applicable)
TS Internntional Expory, Inc Flarida P9000055038

Third: The Plan of Merger is attached.

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Departrnent of State,

ORIl /30 /2004  (Enier o specific date. NOTE: An effective date cannox be prior to the date of filing or mons
than 90 days in the foture )

Fifth: Adoption of Merger by gurviving corporation - (COMPLETE ONLY ONE ETATEMENT)
The Plan of Merger was adopted by the shereholders of the surviving corporation on

The Plan of Merger was adopted by the board of directors of the surviving corporation on
November22,200¢ . _ and shareholder sapproval was not required,

Sixth: Adoption of Merger by merging corparation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Mezger was adopted by the sharcholders of the mevping corporation(s} on

The Pian of Merger was adopted by the board of directors of the merging corporation(s) on
November 22, 2004 and shareholder approval was not required.

. (Aitach additional sheets (F necessary)
PLOES - 12413703 £ T Sirmoen Celrne
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Seventh: SIGNATURES FOR FACH CORPORATION

Name of Corporation Signature Printed N feidual & Ti
Donzld B. Young

CMS Intemational Bxport, Inc, He Vics Pragidant
Donald B, Young

CM$ Holding Company Ocnit] 65 Vice President

C/
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PLAN OF MERGER

(Merger of subsidiary corporation(s))

The following plan of merger is submitted in compliance with section 607.1104, F.5. and in accordance
with the laws of any other applicable jurisdiction of incorporation.

The pame and jurisdiction of the parent corporation owning at least 80 percent of the outstanding shares of ¢ach
class of the subaidiary corporation:

Name Jurisdietion

CMS Helding Company Georgis

The nane 2nd juriediction of each gubsidiary corporation:

N Irisdicti
CMS Internatongl Export, Ing. ' Florida

The mannér and basis of converting the shares of the subsidiery or parent into shexes, abligations, or ather
securities of the parent or any other corporation or, in whole or in part, into cash or other property, and the
manner and basis of coftverting rights to acquire shares of each corporation into rights to acquire shares,
obligations, and ather securities of the surviving or any other corporation or, in whele of in part, into cash or
other property are as follows;

Bee Plan of Merper attuched hereto as Exhibit A,

{Artach addirional sheets if necessary)
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Exhibit 2

PLAN OF MERGER
MERGING
CMS INTERNATIONAL EXPORT, INC.
WITH AND INTO
CMS HOLDING COMPANY

TEIS PLAN OF MERGER (this “Agreement”™), is entered into 95 of the 30th day of November,
2004, by and between CMS International Export, Inc., 2 Florida corporution (“CMS International”), and
CMS Holding Company, 2 Georgia corporation (“CMS Holding” or the “Surviving Corporation’),

BECITALS

L CMS Intemnationz] has authorized commen stock consisting of 10,000 shares, of which
100 shares are outstanding.

2. CMS Holding is the sole shareholder of all 100 shares of CMS Intemational’s
aforementicned outstanding common stock.

3. . _ Thelaws of the states of Florida and Georgia permit a merger between CMS International
and CMS Halding.

4, The Boards of Directors of each of CMS Holding and CMS International have
determined that it is advisable and ip the hast interests of each of CMS Holding and CMS International
and their respective sharcholders that CMS International be merged with and into CMS Holding on the
terme and conditions set forth hereirn, and have adopted and approved the terms and conditions of this

Agreerent.

NOW, THEREFORE, the parties to this Agreement, in consideration of the rmutual covenants,.
agreements snd provisions hereinafier contained and intending to be legally bound hereby, do hereby
agree es follows: .

1.1 On November 30, 2004, or such other date as the partics mutually agree (the “Effective
Daye’™), CMS International shall be merged with and into CMS Holding, and CMS Holding =hall continue
in existence and the merger shall in all respects have the effect provided for in the Florida Business
Corporation Act (the “FRCA") and the Official Code of Geargis Annotated (collectively with the FRCA,
the “Acts™.

1.1 - Withour limitmg the foregoing, on and after the Effective Date, the separate existence of
CMS International shall cease, the title to all real egtate and other property ownead by CMS International
and CMS Holdiug shell be vested in the Surviving Corporation without raversion of Lppairtnent, and the
Surviving Corporation shall have all liabilities of sach of CM3 Interngtional and CMS Holding.

13 ‘Prior to, on and after the Bffective Date, each of CMS Internations] and CMS Holding
shall take all such action a5 shall be necessary or appropriate in ordar 1o effectuats the merger, incloding
without linitation filing and recoxding the Articles of Merger and Certificais of Merger incaorparating the
terms of this Agreement in accordance with the Acts. CMS Holding, as the sole rhareholder of CMS
Intsrnational, hereby approves of the merger and the adoption of this Agreement and hereby waives any
rights t¢ notice, Waiting periods or similar rights in connection with the wansactions contemplated hereby.

“l-
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If at any time the Surviving Corporation shall consider or be advised that any further assigninents or
assurances in law or apy other actions are necessary, appropriste or desireble to vest in the Surviving
Corporation title to any propexty or rights of CMS Internarional or to camy out the purposes of this
Agreement, the last asting officers of CM3 International, or the officers of the Surviving Corporation, are
authorized to and shall exgcune, deliver, file and record any and all instruments and docements, end make
all such proper assignments and assurances and take a}) actions, that ure necessary or convenjenf to vest
title in such property or rights in the Surviving Corporation, and to otherwise to carry out the purposes of
this Apreement.

SECTION 2. IERMS, OF TRANSACTION. VUpon ths Effective Date, each share of CMS

International capital gtock issuad and outstanding immediately prior to the Effective Date shall, by virtue
of the merger and without any sction on the part of the holder thereof, thersupon be canceled, zrd no
consideration shall be paid with reepest thereto.

SECTION 3. DRIRECTORS AND QFFICERS. The persons who are divectors and officers of CMS
Holding iminediately prior to the Effective Date shall continue 29 the directors and officers of the
Surviving Corporation and shall continue ta hald office as provided in the bylews of the Surviving
Corporatian.

4.1  From and after the Effective Date, the Articles of Incorporation of CMS Holding, as in
offect at such date, shall be the Articles of Incorporation of the Sarviving Corporation and shall continue
in effect until the same shall be altered, amended or repealed as therein provided or as provided by law.

4.2~  From and after the Effective Date, the bylaws of CMS Holding, in effect at such date,
shall be the bylaws of the Surviving Corporation and shall continue in effsct until the same shall he
altered, amended or repealed ag therein provided or as provided by law.

5.1 This Apreement may be executed in one or mors counterparts, each of which shall be
deemed an original, and all of the such counterparts together shall constitute one and the same instrument.
Any photographic copy or faesimile of this Agreement, with aJl signatures reproduced on one or mars
sets of signature pagss, shall be considered for all purposes as if it were an executed counterpart of this
Apreermient.

.52 - This Agreement conmins the entire understanding of the parties with réspect w the
subject matter hereof and cancels and supersedes any and all agreements, cantracts and understandings of
any nature heretofore existing between the parties or any of their present or former officers, employees or
other representatives with respect to said subject matter. There are no representations, wasranties,
covengnts or undertakings between the parties with respect to said subject matter other than those
cxpressly set forth herein.

53 This Agreement and the legal relations between the parties hereto shall be governed by
2ad construed in accordance with the laws of the State of Georgia,

[Signature Page Fallows]

S04RaR2).01
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"IN WITNESS WHEREOQY, the undersigned hove executed this Agreement ak of the date first

sct forth above,

CMS INTERNATIONAL EXPORT, INC. CM3S HOLDING COMPANY

By (Aot B ot By sl S5 ppinrer
Donald B. Young (] ¢/ DonaldB. Young {/ CJ
Hlee Prexident Vice President

Hamuarm -3-
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