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FLORITIA DEPARTMENT OF STATE
(ilenda B. Hbod
Secretery of State

August 28, 2004

TRUST LICENSINHNG, INC,

950 SOUTH PINE ISLAND ROAD
SUITE AlS5D- 1094
PLANTATION

JECY: TRUST LICENSING,
REF: »04000121512

¢

Re racaiv.d-ycur electronically tranamitted document. However, tha
documant has not been Ziled. Plgase make the following corrections and
refax tha complate dosument, including the mlectxeonic filing cover sheat.

You have 2 Surviving companies listed in the first paragraph. Please
ramsve NEW MOUNTAINTOP CORPORATION from the document. Also, you muat
attacha PLANT OF MERGER.

Plaage return your document, along with a copy of this letter, within &0
days or your £iling will ba sonsidered abandoned.

tiona concerning the filing of your documaent, please

Miahelle Hodges

FAX Aud. #: ED400D174277
Dooumant Specialiet

Lettar Number: 104A00052128

Division of Corporstions - P.O. BOX 6327 -Tallahasses, Flofida 32514
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ARTICLES AND PLAN OF MERGER
TRUST LICENSING, INC.

These Articles of Merger entered into as of this 23rd day of August 2004, by and between
Trust Licensing, LLC., a Florida limited liability corporation (“Trust”} and Trust Licensing, Inc,,
a Florida corporation (the “Surviving Corporation”) (Trust and the Surviving Corporl:li‘qn are
collectively the “Partics™), All capitaliced terms not defined herein shsll have the meaning set
forth in the Agrcement and Plan of Merger by and among Surviving Corporution, Trust and the

Parent of Surviving Carporation (the “Merger Agreement™).
WHEREAS the Surviving Corporation has euthorized capital stock of 10,000 shares of
common stock, par value 31.00 per share, of which 100 shares have been duly issued and are
outstanding; and .
WHEREAS Trust bas three members who hold 100% of the membership imterests in
Trust; and

WHEREAS the board of directors of the Surviving Company and the manager of Trust,
deem it adviseble and generaily to the advantage and welfare of the ijtics and recommend to
their respective shareholders and members that Trust merge with the Swviving Corporation
under and pursuant o the provisions of Florida Business Corporation Act (“FBCA™) and the

Floride Limited Liability Company Act (“FLLCA™); and
WHEREAS, the board of directors and shareholders of the Surviving Corporation and the
mansger and meobers of Trust have approved the terms and conditions of the merger;

NOW, THEREFORE, in consideration of the premises and of the mutual promises herein
contained, the Parties have agreed, and do hereby agree, that Trust shall merge into the Surviving

Carporation upon the terms and conditions below stated.
Pursunt to Sections 607.0702 and

1. iof :
€07.0821, 607.1101 and 607.1103 of the FBCA, the directors of the Surviving Corporation by

unenimous written consent on August 23, 2004 and the shareholder of the Surviving Corporgtion,
by the unanimous written consent of the sharcholders enfitled to vote, appraved the

Agreement on August 23, 2004. Pursuant (o Sections 608.4231, 6058.438 and 608.4381 of the
FLICA, the manager and the membery of Trust by unanimons written consent on August 23, 2004

have adopted and approved the Memger Agreement.
_ 2.  Agrzemgnt to Merge. The Partics hereby agree that Trust shall be merged with and
into the Surviving Corporaton.
3, ) M The merger of the undersigned corporations shall become ef¥ective
upon the filing of the Articles of Merger with the Florida Secrerary of State (the “Effective Date™),
em

[
4____Name of Merged Corpomation. The name of the Surviving Corporation shall rezkin
Trust Licensing, Inc. - E3
s

[
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5. Amm.mamuudMergaAgzm“mﬁlenﬂnpnnwpdpimof
business of the Sumvmg Corporation, lacated at 395G 5. Ping Liland Roxd, Suite A1S0-1094,
Plantation, FL 33324, -

B. . The suthorized capital axé mimber

M 3 Pogis for C iog of S}
of shares issued and outstanding of the Sum\rmg Cu!pammm shell mot change. As get forth in
the Merger Agreement, the membership interests of Trust shall convert jaro the sight fo receive
270,072,000 shares of comman stock of the parert of the Surviviag Corparation.

7. Cert The undersigned mansger of Trusc hersby

Certificarions_of Board Apuroval,
cerrifies that hs adapted the Merger Agreement by unanimous written consent on August 23, 2604,
The undersigned seccetary of the Surviving Corporation hereby certifics that the board ¢f ditectars

of the Surviving Corporation adopted the Merger Agreement by unanimous written consent on
Angust 23, 2604,

8. Shareholder and Member Approvals.  The undersigned manager of Teust hereby
certifles that the sole membet of Trust approved the Merper Agreernent by umanimous wrimen
consent on Augmet 23, 2004, The undersigned seqretary of the Surviving Corporetion hereby
certiftex that the sole shareholder of the Surviving Corparation approved the Merg:r Agreement by
unanimous written cansent an August 23, 2004,

N WITNESS WHEREOF, the parties hereto huve caused these Articles of Mesger o be
executed by the parsnn: named bejow pursvant to authority given by their respective boards of

directors.
Trust Licensing, Inc., & Flgrida corporation

By: 'MO&J{. W

Mark Golden, Presideant and Secretary

Trost Licensing, LLC, a Florida lhmited }iabifity company

By:
Jeffery Sags, Mateger
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5. Apwzment The exseutad Merger Agreement is on fle at the principal place of
business of the Surviving Corporation loczted at 950 S. Fine Isiend Road, Suite A150-1094,

Plantation, FL. 33324,

6.  Manoer and Hasis for Gonvoryion of Shares. The authorized capital and number

of shares issued and cutstanding of the Surviving Corporation shall not chagge. As et [orth in
the Merger Agreement, the membership interesty of Trust shall conven into the right to recefve
270,072,000 shares of commonr stock of the purert of the Surviving Corporetion.

7 Cedifications_of Board Aporoval. The undersipned maneger of Trust hereby
certifies that he 2dopied the Merger Agreement by Unanimous written cangent o August 24, 2004
The undemigned secretacy of the Surviving Corporation hersby cartifies that the board of directoms
of the Surviving Corporation adopied the Merger Agn::menl by unamimous wntien consent on

August 23, 2004,

3.  Sharsholdar and Meqber Aporovals. The undetsigned mansger of Trust hereby

certifies that the zole member of Trust approved the Mesger Agreement by unanimous written
cynsent oo August 23, 2004, The undemigned sccretary of the Surviving Corporation hersby

certifies that the sole sharcholder of the Suryiving Corporation approved the Merger Agreement by
unarimotss writen consent on August 23, 2004. -

IN WITNESS WHEREOF, the parties hereio have caused these Articizs of Merger to be
exscuted by the persons named below pursuant to antharity given by their respective boards of

direcrors.

Trust Licenxing, Inc., u Florida corporation

By: -
Mark Goelden, President and Secretary

Trust Licensing, LLC, # Plorida Lralisd iiability company

By: //?/\
Juﬁ‘f:y Sl.l%“&nsgcr
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