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ARTICLES OF MERGER
Merger Sheet
MERGING:

AUTO MARKETING SERVICES, INC., a North Carolina corporation not qualified
to transact business in the State of Florida

INTO
AUTO MARKETING ACQUISITIONS, INC., a Florida entity, P01000022232

File date: March 13, 2001

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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STATE OF FLORIDA
ARTICLES OF MERGER = 2
—iD
OF = om
AUTO MARKETING SERVICES, INC. = 22
a North Carolina carporation 2 oy
—- m -
oo = 2
AUTO MARKETING ACQUISITIONS, INC. - 'g‘;.;';
ida ti =
2 Florida corporation & _,-3-35
w2 2™
Pursuant w Florida Statutes Section 607.1105 entifled "Merger” and Section 607.1107 entifled “Merg for
share exchange with foreign corporaons,

er or
the undersigned corpotations adopt the following Articles of Merger:

FIRST: The Plan of Mezger ("Plan of Merger") attached hereto as Exhibit A was adoptad by the board of
directors and sharcholders of AUTO MARKETING SERVICES, INC., a North Carclinz corporation (the
Corporation”), on March 13%, 2001, The Plan of Merger was adopted by the Board
MARKETTNG ACQUISITIONS, INC,, a Florids co
Approval of the shaveholders of the Surviv

of Directars of AUTD
rporatian (the "Surviving Corporation™), on March 13%, 2001,
£07.1101 and 607.1103(7).

"Merged
ing Corporation is not required pursuant to Florida Statutes Sections

SECOND: The name of the Surviving Corporation is: AUTO MARKETING ACQUISITIONS, INC,

THIRD: The Effective Date and Time of these Articles of Merger shall be the date thase Articles of
Merger are filed with the State of Florida in accosdance with Florida Statutes Chapiter 607.

FOURTH: At the Effective Date, the foltowing actions will occur in sceordance with the Plan of Merger:
a. The Merged Corporation shall be merged with and into the Surviving
Corporation (heremafter, the "Merger™).
b The Articles of Incarporation and Bylaws of the Swrviving Corporation as in
effect immediatel

y prior to the Effective Date shall thereafter continue in full force and offect 25
the Articles of Incorporation and Bylaws of the Surviving Carporation until altered or arnended as
provided therein or by law,

<.

The currently issued and cutstanding shares of common stock of the Burviving
Corporation owned by its sharcholders inumediately prior to the Merger shall re
and outstanding commeon stock of the Surviving Corporation after the Merger,

mazain as the issned
d,

All of the shares of common stock of the Merged Corporation issued and
outstanding immediate]ly prior to the Effective Date sha]l automptically be converted into such
number of shares of the Surviving Corporation as set forth in the attached Plag of Merger.

FIFTH: The Merger is permitted by the laws of the state in which esch foreign constituent corporation is
incorporated and each foreign constituent corporation has complied with that law in effecting the Merger.
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N WITNESS WHEREOF, thie undsmsigued have oxecited these Asticles of Mergcr this 139 day of March,
2001,

Merged Coyporation:

AUTO MARKETING SERVICES, INC., 3 Naorn
Caroling esyporatian

Name: fteven B, Pesoatore

Title: Presidenr

Surviving Carporation:

AUTO MARKETING ACQUISITIONS, INC., a Florida
earporstion

N

Nome: Steven R, Pescginre —
® Tie: President

WARRONEAL SO022vl NS 7RID LLERE2R 20T
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Exhibit A

AGREEMENT AND PLAN OF MERGER
of

AUTO MARKETING SERVICES, INC,,
a North Carolina corporation,

with and infa

AUTO MARKETING ACQUISITIONS, INC.
a Florida corporation

This PLAN OF MERGER (hereinafter called the “Plan™) dated as of and effective the 13" day
of March 2001 by and between AUTO MARKETING SERVICES, INC., a corporation organized and
existing under the Taws of the State of North Carolina (“AMS™ and AUTO MARKFTING
ACQUISITIONS, INC., a corporation organized and existing under the laws of the Stats of Florida (the
“Cornpany™ or “Surviving Carporation™).

ARTICLEI _
Corporate Existence of the Surviving Corporation

On the “Effective Date” (as defined below) of the merger (the “Merger”), AMS shall be merged
with and into the Company, and the Company shall be the SUrviving corporation. The corporate identity,
existence, purposes, powers, franchises, rights and immmnities of the Company shall continue unaffected
and unimpaired by the Merger: and the corporaie identity, existence, purposes, powers, franchises, rights
and wnmunities of AMS shall be merged: with and into the Company and the Company shall be fully
vested therewith. The separate existence of AMS, except insofar as otherwise specifically provided by
law, shall cease on the Effective Date of the Merger whereupon Company and AMS shall be and become
one sihgle corporation.

ARTICLETN
Articles of Tncerporation

The Articles of Tncerporation of the Survivin & Corporation shall without any changes continue as

the Articles of Incorporation of the Surviving Corporation from and afier the Effective Date uniil further
amended as permitted by law,

ARTICLE Y
Conversion and Exchange of Shares =

In respect of the Merger of AMS into the Surviving Corporation, cach share of common stock of
AMS outstanding immediately on the Effective Date of the Merger shall be converted into and shall
become one (1) share of cornmon stock of the Surviving Corporation. Bach share of common stock of the
Surviving Corporation issued and outstanding immediately on the Effective Date of the Merger shall ~
continue as ocutstanding shares of the Surviving Corporation’s capiml stock.
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ARTICLE IV
Sypplemental Action
If at any time 2fer the Effective Date the Surviving Corposation shal! determine that apy further
COonvCyances, apreements, documznts, instruments, and ISurances or any further action is NEGESSATY ar
desirable to carry out the provisions of this Plan, the approprizte officcrs of Surviving Corporation, or
AMS, as the case may be, whethar Bast of rewaining in office, shall execate and deliver, on the request of
the Surviving Corporation any and 21 praper convevances, agreaments, documents, instruments, and
assuraness and perform all NESCSERY OF Proper acts, to vest, purfect, confirny, or regord such title thareto
m the Swviving Corparation, or 1o otherwise carry out the provisions of fiis Plan,
ARTICT.E V
Eff B e o
The Eifective Date of the Mezger shalf be the date fhat the Articles of Merger 15 flsd with the
Sccretary of State of the State of Flarida,
IN WITNESS WHEREOF, the parties have caused this Plan 10 be signed by their respective
. officers thereunto duly autharized 35 of the day andd year first abave wrirten,
. AUTO MARKETING SERVICES, INC,a
North Caroliag corporstio
o Sk f oS
Name: Steven R Pescatore
Title: Presidem
AUTO MARKETING ACQUISITIONS,
INC., a Flaridx corporation
By- " / - Z ;g“: ﬁ
Name: Steven R. Pescatore
Tite: President
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