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ARTICLES OF MERGER.

{Profit Colporations) a5 Jii 28

The following articies of merger are submitted in accordance with the Flarida Business C?ﬂi
pursusnt to section 637.1105, F.3. ii,f};;a

First: The name and jurisdiction of (he sypviving corporation:

Nemg Iyrisdiction Dogument Number
¢If imowny applicable)
Trade Mansgement Services, Inc.

Florida ] PGS000031825

Second: The pame and jurisdiction of cach merging corporation:

Name Judsdiction —
{H knownd applizable}
Trade Managemon Seivices, Ins,
flinois B5732344 %
Tradse Menagement Services, Inc.
Florids POS000003 1825

Third: The Plan of Merget iz attached.

Fourth: The merger chall become effective on the date the Articies of Merger ave filed with the Florida
Department of State,

OR W FAld {2005 {Enter a spoeific dote. NOTE: An cffective date canniot be prior to the date of fling or mora }
‘than 90 days in the fuhze }

Fifth: Adoption of Merger by survivigg corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholdets of the surviving corporation on hme 1, 2005

The Plap of Mezger was adopted by the board of directors of the surviving corporation on
and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporstion(s) {COMPLETE ONLY ONE STATEMENT
The Plan of Merger was adopted by the shareholders of the merging corporation{s) on June !, 2005

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
and shareholder approval was not required.

(Attach additional sheets if necessary)
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PLAN OF MERGER

{Non Subsidiaries)

The followng plan of merger iz submitted in complianee with section 607.1101, F.S. and in accordance
with the laws of any othez applicable jurisdiction of ineorporation.

First: The pame and jurisdiction of the surviving corporation:

Name ictig
Trade Managsment Sepvices, Ine.
Florids

Second: The name snd jurisdiction of cach merging corposation:
Name : furisdiction

“frade Mapagement Services, Inc. L
IHineis

Thivd: The terms and conditions of the merger are as follows:

{Sce mitachment)

Fourth: The manner and basis of converling the shares of sach corporation info shares, obligations, or other
securities of the surviving corporation or any other corporation ot, in whale or in part, inta cash or othey
propetty and the manner and basis of converting rights to acquire shares of sach ¢orporation into rights to
acquire shares, obligations, or other securities of the survivisg or any other corporation or, in whole or in part,
int¢ cash or other property ate as follows:

(See atizchment)
{Attack additional sheets if wecessary}
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E & AGRE NT OF GER

THIS PLAN & AGREEMENT OF MERGER between TRADE MANAGEMENT
SERVICES, INC., 2 Florida corporation (hereinafier referred to as the "Florida Corporation™}, and
TRADE MANAGEMENT SERVICES, INC.,, an Tilinois corporation (hereinafter referred to as the
"Tlineis Corporation”).

The purpose of this Merger is to changs the Tilinois corporation's state of organization. After
organization of the Florida Corporation, the Illinois Corporation shall be merged into the Flotida
Corporation.

The authorized capital of stock of the Florida Corporation consists of 1,000 shares of K
comumon voiing stock, without par value, of which 1,000 shares are issued and ontstanding,

The authorized capital of stock of the Illinois Corporation consists of 1,000 shares of
common voting stack, without par value, of which 1,000 shares are issued and ountstanding.

The Directors and Sharcholders of the Florida Corporation and the Directors and
Sharcholders of the THinois Corporation deem it advisable that the Illinois Corporation ghall be
merged into the Florida Corporation on the terms set forth in this Agreement:

IT I8, THEREFORE, AGREED AS POLLOWS:
1. MERGER: SURVIVING ENTITY

1.1 Merger. On the Effective Date of the merger, the Hiinois Corporation shall merge
into the Florida Corporation, which shall be the surviving eatity {the "Swviving Entity™). The

Surviving Enfity shall be governed by the laws of the state of Florida and shall retain its present
name.

1.2 Articles of Incorporation. The Articles of Incorporation of the Florida Corporation - -
shall, on and after the BEffective Date of the merger, continue to be the Articles of Insorporation of
the Surviving Entity until changed as provided by law.

2 SHARES.

2.1 Shares. Bach issued share of the Illinois Corporation shall be cancelled as of the .
Effective Date of the merger. As of the date of the Merger, all of the shares of éach of the Florida
Corporation and JHlinois Corporation were owned by the same shareholder.

3. LIABILITIES AND OBLIGATIONS,

3.1 Lighilitics and Obligations. As of the date of the Merger, 2ll labilities and
obligations of the linois Corporatien shall be assumed by the Florida Corporation.

Page 1 of 2
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4. BFFECTIVE DATE,

4] Execution. This Agreement shall become immediately effective upon compliance
with the Taws of the states of Dlinois and Florida.

4.2  Effsctivepsse. The merger of the IlHneis Corporation into the Floridz Corporation
shall become effective as of July 1, 2005, The date of such effectiveness is referred to herein a3 the
"Effective Date” of the merger.

5. MISCELLANEOUS.

5.1 Execution in Counterparts. For the convenience of the parties and to facilitate filing,
this Agreement may be executed in one or more counterparts, each of which shall be deemed an
original, but all of which together shall constitute one and the same document.

5.2 Applicable Law, This Agreement and the legal relations between the parties hereto
shali be govermned by and aenstmz:d in accordance with the laws of the states 6f IJlinods and Florida.

53  [ntire Ageement This Agreement constifutes the entire agreement between the
parties with respect io the subject maiter hereto.

IN WITNESS WHEREQF, this Agreement has been approved by resolutions duly adopted by
the Sharcholders and Directors of the Florida Corporation and the Shareholders and Directors of the
Tilinois Corporation and have been signed by duly authorized Officers of each entity.

Dated a8 of June 1, 2005,

ATTEST: TRADE MANAGEMENT SERVICES, INC,,

i
a Florida corporation _ s
By: g@- Sttt (7 y\% By, _fu i S
ANTOINETTE A. VAZQUEZ, Sefetary ANTG]IQBTTBA VAZQUEZ Pregiicat
. i
ATTEST: TRADE MANAGEMENT SERVICES, INC.,
an Itlinois corporation

By, Yo - . By: . (,'?- ‘
ANTOINETTE A. YAZQ etary ANTOINETTE A. VAZ( , Peaident
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