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MERGING:

INTEGRATED MARKETING AND MANAGEMENT SERVICES, L1D., a
Minnesota corporation, not qualified in Florida

INTO

IMMS (FLORIDA), INC., a Florida entity, PO3000020103

File date: February 28, 2003

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 82314
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Date: March 4, 2003 . [ ] originat via 1.8, Mail
Send To: Attention: Brenda
Firm; Divisions of Corporation —F). State
Fax# 850-205-0380

Telephone # /

Total Pages Including Cover Sheat 5

From: Tara Friedman
Fax Operator:
Flie ¥

Comments: Atftached piease find the fax audit cover sheel, the Articles of Merger and
the page showing # was faxed fo your department on Friday, February 28, 2003,

I appreciate your assistance in fillng these Ariicles with the date of February 28,
2003. Thanks so much for your assistance.

The information cortatned br thiy faosimile is persongl and confidertiol and is intended only for the person or persons named
above, This message and the informaiion contained in this focsimile is an attormey-cliznt comnnmication and is therefors subject
ro the acorney-client privilege. [f the reader of this mexsoge is not thae reciplent nomed above or an mdhorized agent of such
recipient responyible fGr delivering It to the intended recipient, you are htraby noiified that you have received ihis Socioners i
error. and thar any review, dssemnintion, disribwion, or copying of this message it stricily prohibited. }fyou have resetved this
commmericarion in error, please motlfy us immediciely by eigphone qod reiurn the eviginal message 1o ue by maifl, Thank you,
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ARTICLES OF MERGER

(Profit Ccrporatians)

The following articles of merger are subniitted in accordance with the Flcnda Business
Corporetion Act, pursnant 1o Section 607.1185, F.8.

First: The pame and jurisdiction of the survivine corporation is:

Name _ Jurisdiction ’ ' o
- -:..E. LK [}
IvIMS (Florida), Inc. Florida ‘i-:_&{::l % 3
-:‘:4!:'-’ [wel e H
Second: The name and jurisdiction of sach merging corporation is: == ~1 \E)o o
. Y "E.“-- ® oo

s , L P
Name: _ , Jurisdiction sy = 5
Integrated Marketing and Mavagement Services, Lid. Minnesota x;;;,_*_‘:: L@ﬂ
Third: The Plan of Mergex is attached. e

Fourih: The merger shall become effective at 23:59:59, February 28, 2003, or ihe daie the
Articles of Merger ars filed with the Florida Departroent of State, if Iater.

Fifth: Adoption of Merger by surviving corporation: The Plan of Merger was adopted by‘the
shareholders of the surviving corporation on February 19, 2003.

Sixth: Adoption of Merger by merging corporation: The Plan of Merger was adopted by the
sharcholders of the merging corporation on Febraary 19, 2003.

President, Trcasumr and Seéeretary

Fax audlit $HO3000066315 S
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. PLAN OF MERGER
Merger of Parent into Snbsidiary Corporation Pursuant to 607.1104, ¥.8.

Imtegrated Marketing and Management Services, 1id., 2 Minnesota corporation (“Parent
Corporation™), owner of 100% of the outstanding shares of each <lass of stock of its subsidiary
corporation BMMS (Florida), Inc., 4 Florida corporation, proposes o merge with its Florida
subsidiary pursuant to the legal requirements of both Minnesota and Florida, upon the following -
texnas:

i. The surviving corporation shail be IMMS (Florida), Inc.;

2 EBach share of comomon stock of Pament Corporation issued and outstanding
immediately prior to the effective time of the merger shall be converted into one issued and
outstanding share of common stock of IMMS (Florida), Inc., and, from and afler the cffective
iime of the merger, the holders of all of said issued and outstanding shares of common stock of
Pazent Corporation shall automadcally be and become holders of shares of IMMS {Florida), Inc,
upon the basis above specified, whether or not certificates representing such ghares are then
isseed and delivered. Each share of common stock of Parept Corporation which shall be issued
and held by if as treasury shares immediately prior to the cffective time of the merger, shall be
converied into one share of common stock of IMMS (Florida), Inc. and shail be held in the
treasury of IMMS (Floriday, Inc. until sooner disposed of;

3. The effective time and date of the merger shall be 23,5959, February 28, 2003;

4, The Board of Diectors of Parent Corporation and IVDMS (Florida}, Inc, may
terminate the proposed merper at any time prior to filing the requisite docwments with the
Secretary of State of the States of Minnesota and Florida;

5. The Shareholders of DMMS (Florida), Inc. who are entitled to vote on this merger

and who may dissent from the merger pursuant to §07.1320, F.5. may be entitled to be paid the
faix value for their shares, provided they comply with the relevant pmvzsmns of Florida law

regarding disserding sharsholders.

wil_eorp-bus\Bredicy' Int-Migiviametderger Planbierge
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