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PS AMERICA, INC.
To the Secretary of State
State of Florida

Pursuant 1o the provisions of the Florida Business Corporation Act, the domestic business
corporation and the foreipn business corporarion herein named do hercby submit the following
Articles of Merger.

1. Antached hereto as Exhibit “A” and made a part hereof is the Plan of Merger for
merging PS Managemem Company, a Florida corporation with and inte PS America, Inc, a
Pepnavivania corporation,

2. The sharcholders of PS Management Company entitled to vote thercon approved
and adopred the aforesaid Plan of Merger by a Unanimous Wrinen Consens of the Stackholders and
Directors in Lien of a Joint Special Meeting dated December 30, 2004 in accordance with the
provisions of the Florida Business Corporation Aet.

3. The merger of PS Managemenr Company with and into PS America, Inc. is
permitied by the laws of the jurisdiction of organizaton of PS America, Inc. and has been
authorized in compliance with said laws. The date of adoption of the Plan of Merger by the
divectors of PS America, Ine. was December 30, 2004,

4. The merger shall become effective as of the daie these Articles of Merger are filed
with the Florida Department of State and for accounting presentation purposes, shalt be treated as if
the merger ocaurred on January 1, 2008.

Execined on December 30, 2004.
PS MANAGEMENT COMPANY,

a Florida corporation \

By = \ -
gmes W. Trawesk, ident

PS, AMERICA INC,,
a Pennsylvania corporation
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PLAN MERGER

PLAN OF MERGER approved on Decemher 30, 2004 by P8 MANAGEMENT
COMPANY, which is a business corporation organized under the laws of the State of Florida, and
by resolution adopted by irs Board of Directors and Shareholders on said date, and approved on
Becember 3G, 2004 by PS AMERICA, INC,, which is a business corporation organized under the
laws of the Commonwealth of Pennsylvaniz, and which is subject to the provisions of the Business
Corporation Law of 1988 of the Commonwealth of Pennsylvania, and by resolution adopted by its
Boand of Directors on said date.

I. PS MANAGEMENT COMPANY and PS AMERICA, INC. shall, pursuant 1o the
provisions of the Florida Business Corporation Act and the provisions of the Business Carporation
Law of 1988 of the Commonweslh of Pennsylvania, be merged with and into a singls corporation,
1o wit, PS AMERICA, INC,, which shall be the surviving corporation upon the cffective date of the
merger and which is sometimes hereinafier referred 1o as the "suyviving corporation”, and which
shall continue 1o exist as said swrviving corporation under its present ngme pursuan! 10 the
provisions of the Business Corporation Law of 1588 of the Commoenwealth of Pennsylvania. The
separate existence of PS MANAGEMENT COMPANY, which is somerimes hereinafter referred 1o
a5 the "erminating corporation”, shall cease upon the effective dae of the merger in accordance
with the provisions of the Florida Business Corporation A¢t.

2. The Articles of Ineorporation of the surviving corporation upon the effective date of
the merger in the Commonwealth of Penmaylvania shall continue to be the Arnicles of Incorporation
of said surviving corporation and shall continue in full force and effect until amended and changed
in the manner prescribed by the provisions of the Business Corporation Law of 1988 of the
Commonwezlth of Permsylvania.

3. The bylaws of the surviving corparation as in force and effecr upon the effective
date of the merger in the Commonwealth of Pennsylvania shall continue 1o be the bylaws of said
surviving corporation and shall continue in full force and effect until changed, altered or amended
as therein provided and in the manner prescribed by the provisions of the Business Corporation
Law of 1988 of the Commonwealth of Pennsylvania.

4. The directors and officers in office of the surviving corporation upon the effective
date of the merger in the Commonwealth of Pennsylvania shall continue 1o be the members of the
Board of Direcrors and the officers of the surviving corporation, all of whom shall hold their
directorships and offices until the eleciion and gqualification of their respective successors or until
their tenure is stherwise terminated n accordance with the hylaws of the surviving corporation.
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5. Each issued share of the jerminating corporation shall, upon the effective date of the
merger, be converted into .614 shares of the surviving corporation. The issued shares of the
surviving corparation shall not be convernied or exchanged in any manner, but each said share which
is issued as of the effective date of the merger shall continue 10 represent one issued share of the
surviving corporation.

6. In the event thar the merger of the werminating corporaton with and imo the
swrviving corporation shali have been fully authorized in accordance with the provisions of the
Floride Business Corporation Act and in accordiance with the provisions of the Business
Corporation Law of 1988 of the Commonwealth of Pennsylvania, the terminating corporation and
the surviving corporation hereby stipulate that they will cause to be executed and filed and/or
recorded any decumeni or documenis prescribed by the laws of the State of Florida and of the
Commonwealth of Permsylvania, and that they will cause 1o he performed all necessary acts therein
and elsewhere 1o effectuate the merger.

7. Any officer of the terminating corporation and any officer of the surviving
corporation are hereby authorized 1o execute Anticles of Merger upon behs!f of said corporations,
respectively, in conformity with the provisions of the Business Corporation Law of 1988 of the
Commonwealth of Permsylvania; and the Board of Directors and the proper officers of the
erminating company and of the surviving corporation, respectively, are hereby authorized,
empowered, and directed 10 do any and all acts and things, and 1o make, execute, deliver, file,
and/or recard any and all instrumnents, papers, and documents which shall be or become necessary,
proper, or converient to cary out or put into effect any of the provisions of this Plan of Merger or
the merger herein provided for.

8 The effective date of this Plan of Merger for “accoumfing presentation purposes
only” shall be January 1, 2005. The merger herein provided for shall become effective upon the

date on which the Articles of Merger are filed with the Pennsylvania Department of State and with
the Florida Department of State.
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