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TRANSMITTAL LETTER

TO: Amendment Section
Division of Corporations

SUBJECT: G-A=1 CONSULTANTS, INC.

(Name of surviving corporation)

The enclosed merger and fee are submitted for filing.

Please return all correspondence concerning this matter to the following:

'ERIC R. JAEN »
{Name of person)

MARROVITZ & GEBMINARD |
{Mame of firm/company)}

1001 EAST ENTEY DRIVE, SUITE 201
{Address)

PITTSBURGH, PA 15216 _—
{City/state and zip code}

For further information conceming this matter, please call:

ERIC R. JAHN . oat (412

R

(Name of person) {Area code & daytime telephone number)

[E Certified copy (optional} $8.75 (plus $1 per page for each page over 8, not to exceed a maximum of
$52.50; please send an additional copy of your document if a certified copy is requested)

Mailing Address: Street Address:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
P.C. Box 6327 409 E. Gaines St.

Tallahassee, FL. 32314 Tallahassee, FL. 32399
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SECRETARY OF STATL
DIYiSIOH OF CORPORATIONT
ARTICLES OF MERGER  03DEC22 Al 10: D7 .
{Profit Corporations) ml-ﬂ'fhﬁ_h_ OATE

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to section 6471105, F.S.

First: The name and jurisdiction of the surviving corporation:

Name _ Jugisdiction Document Nyumber
{If kmown/ applicable)

G—A-I CONSULTANTS, INC. PENNSYLVANIA 833525

Second: The name and jurisdiction of each merging corporatiomn:

Name Jurisdiction Document
{1f known/ applicabie)
gal CONSULTANTS—SOUTEAST, INC. FLORIDA GD3354 ——

Third: The Plan of Merger is aitached.

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State.

OR 12/ 317 O3 f:"(_Em-:er a specific date, NOTE: An effective date cannot be prior to the date of filing or more
than 90 days in the fisture.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)}
The Plan of Merger was adopted by the shareholders of the surviving corporation on 12/17/2003

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

Sixth: Adoption of Merger by merging corporation{s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(syon __ 12/17/2003

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)



’

Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation i re Typed or Printed Name of Individual & Title .

G-A-T. CONSULTANTS, INC. A GARY M. DEJIDAS, EILA_ES__IDENT

" - Y- 4
GAL CONSULTANTS-SOUTHEAST, n(c_.ﬂ C«y\l\L 5%@ GARY M. DEJIDAS, PRESIDENT -
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- PLAN OF MERGER

{Non Subsidiaries)

The following plan of merger is submitted in compliance with section 607.1101, F.5, and in accordance
with the laws of any other applicable jurisdiction of incorporation.

First: The name and jurisdiction of the surviving corporation:

Name Jugisdiction

G-AL CONSULTANTS, INC. PENNSYLVANTA

Second: The name and jurisdiction of each merging corporation:

Name ) Jurisdiction
GAI CONSULTANTS-SOUTHEAST, INC, FLORIDA

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

SEE ATTACHED AGREEMENT AND JOINRT PLAN OF MERGER

Fourth: The manner and basis of converting the shares of each corporation into shares, obligations, or other
securities of the surviving corporation or any other corporation or, in whole or in part, intc cash or other
property and the manner and basis of converting rights to acquire shares of each corporation into rights to
acquire shares, obligations, or other securities of the surviving or any other corporation or, in whole or in past,
into cash or other property are as follows:

SEE ATTACHED AGREEMENT AND JOINT PLAN OF MERGER
{Attach additional sheets if necessary)



THE FOLLOW RT

Amendments to the articles of incorporation of the surviving corporation are indicated below or attached as an
exhibit:

SEE ATTACHED AGREEMENT AND JOINT PLAN OF MERGER

OR

Restated articles are attached:

Other provisions relating to the merger are as follows:

SEE ATTACHED AGREEMENT AWD JOINT PLAN OF MERGER



AGREEMENT AND JOINT PLAN OF MERGER

THIS AGREEMENT AND JOINT PLAN OF MERGER (the "Agreement")
is made as of this /7™ day of __ fécimace ~ , 2003 by and between
G-A-1 CONSULTANTS, INC., a Pennsylvania corporation, {"GAI"} and GAl
CONSULTANTS-50UTHEAST, INC., a Florida corporation, ("GAI-SE"}.

WITNESSETH:

WHEREAS, GAl is a corporation duly organized and existing in good
standing under the laws of the State of Pennsylvania, with its principal office
tocated at 570 Beatty Road, Monroeville, Pennsyivania 15146; and

WHEREAS, GAl has Two Million (2,000,000} authorized shares of
common stock $1.00 par value per share {"GAl Stock™) of which, as of the date
hereof (i} 2,150 shares of GAl Stock are issued and held by GAIl as treasury stock,
{{i} 113,131 shares of GAl Stock are issued and outstanding; and

WHEREAS, GAl is wholly owned by Affiliated GAlI Companies, Inc.;
and

WHEREAS, GAI-SE is a corporation duly organized and presently
subsisting under the laws of the State of Florida, with its principal office located at
618 East South Street, Orlando, Florida 32801; and

WHEREAS, GAI-SE has Two Hundred Thousand {200,000} authorized
shares of common stock, $1.00 par value per share {"GAI-SE Stock"} of which, as
af the date hereof (I} 12,780 shares of GAI-SE Stock are issued and held by GAI-SE
as treasury stock and {ii} 136,964 shares of GAI-SE Stock are issued and
cutstanding; and

WHEREAS, GAI-SE is wholly owned by Affiliated GAl Companies, Inc.;
and

WHEREAS, the Pennsyivania Consclidated Statutes, as amended (the
"PaCS"), permits the merger of a foreign business corporation with and info a
domestic business corporation; and

WHEREAS, the Board of Directors of Affiliated GAl Companies, Inc.,
the parent company of both GAl and GAI-SE, and the Board of Directors of each of
GAl and GAI-SE {i} has determined that this Agreement and the transactions
contemplated hereby are consistent with, and in furtherance of, its respective
business sirategies and (ii} has approved or consented to this Agreement and the
plan of merger contemplated herein providing for the merger of GAISE with and



into GAIl in accordance with the applicable provisions of 15 Pa Cons. Stat. §1921
and Section 368{al{1}{A} of the Internal Revenue Code of 1986, as amended {the
"Code"}; and

WHEREAS, the resolutions of the Board of Directors of Affiliated GAl
Companies, Inc. approving the merger of GAI-SE into GAl, are attached hereto and
incorporated into this document, and as Affiliated GAl Companies, inc. is the
parent company of both GAI-SE and GAl.

NOW, THEREFORE, in consideration of the mutual covenants and
conditions herein contained, and for other good and valuable consideration the
receipt and sufficiency of which are hereby acknowledged, and intending to be
legally bound hereby, the parties agree that GAI-SE shall be merged with and into
GAIl pursuant to the laws of the State of Pennsyivania, and do further agree upon
and prescribe the terms and conditions of said merger and the mode of carrying the
same into effect as follows:

ARTICLE |
Adopti £ Pl £ M . Surviving .

A plan of merger of GAl and GAI-SE pursuant to the provisions of 15
Pa. Cons. Stat. 81921 and Section 368(a}{1){A} of the Code is adopted as set forth
in this Agreement. GAI-SE shall be merged with and into GAl, and GAI shall be the
corporation surviving after the merger, to exist and be governed by Chapter 19 of
the Pa Cons. Stat. Subchapter C. GAl shall have its principal office located at 570
Beatty Road, Monroeville, Pennsylvania 151486.

ARTICLE i
Articles of incorporation _

From and after the Effective Date of this merger {(as defined in Section
5.1}, the Articles of Incorporation of GAl as in existence on the Effective Date of
the Merger shall remain and be the Articles of Incorporation of the surviving
corporation until the same shall be altered, amended, or repealed according to the
provisions thereof or of the Bylaws of the surviving corporation, and in the manner
permitted by law.

ARTICLE il
By-Lawys

From and after the Effective Date of this merger, the By-Laws of GAl
as in effect on the Effective Date of the merger shall remain and be the By-Laws of

2



the surviving corporation until the same shall be ailtered, amended or repealed
according to the provisions thereof and in the manner permitted by law.

ARTICLE IV
Conversion and {ssuance of Stock

The manner and basis of converting the issued and outstanding shares
of the capital stock of GAI-SE into shares of GAl shall be as follows:

4.1 Each outstanding share of GAI-SE Stock will be exchanged for
one share of GA! Stock upon the Effective Date.

4.2 The shares of GAI-SE shall be cancelied upon the Effective Date
of the merger. '

4.3 As of the Effective Date of the merger, holders of GAI-SE
capital stock shall cease to be, and shall have no rights as, shareholders of GAI-SE,
other than to receive the GAl Common Stock as provided under this Article.

ARTICLE V
Terms and Conditions

5.1 This merger shall become effective at 11:59 p.m. on December
31,7 2003. - -

5.2 Upon the Effective Date of this merger, the separate existence
of GAI-SE shall cease, and GAI-SE shall be merged with and into GAI, the surviving
corporation, which, without further action or other transfer, shall succeed to and
possess all of the rights, privileges, powers, property {real, personal and mixed),
franchises and licenses of a public as weil as of a private nature, and shail be
subject to all liabilities, restrictions, and duties of GALSE, including, without
limitation, the rights, privileges, powers, property, franchises, licenses, liabilities,
restrictions and duties of GAI-SE. All or in singular, the rights, privileges, powers,
property {real, personal and mixed), franchises and licenses of GAI-SE and any and
all property wheresoever located, and any and all debts due to GAI-SE on whatever
account shall be deemed to be vested in GAl without further act or deed. Al rights
of creditors and all liens upon any property of GAI-SE shall be preserved
unimpaired, limited in lien 10 the property affected by the liens immediately prior to
the Effective Date of the merger, and all debts, liabilities, obligations and duties of
GAI-SE shall attach to GAl, which debts, liabilities, obligations and duties GAl
assumes and agrees to pay, and which may be enforced against GAl to the same
extent as if such debts, liabilities, obligations and duties had been initially incurred
or contracted by GAlL



5.3 Upon the Effective Date of the merger, GAl will carry on
business with the assets of GAI-SE as well as with the assets of GAl. All other
merger effects specified in 15 PaCS Section 1329 shall resuit from the
consummation ¢f the merger.

5.4 Upon the Effective Date of the merger, the assets and liabilities
of GAI-SE shall be reflected on the books of GAIl in the amounts at which they are
carried on the books of GAI-SE as of the Effective Date.

5.5 Anything herein or elsewhere to the contrary notwithstanding,
this Agreement may be abandoned by action of the Board of Directors of either GAI
or GAI-SE at any time prior to the Effective Date of the merger, whether before or
after submission to their respective shareholders, to the extent required, or upon
the failure to obtain the requisite vote of shareholders of GAIl or GAI-SE.

5.6 This Agreement shall be submitted promptly for the approval of
the shareholders of each of GAl and GAI-SE in the manner prescribed by 15 PaCS
Section 1824, '

5.7 Upon the terms and subject to the conditions contained in this
Agreement, each of the parties agrees to use its best efforts to take, or cause to be
taken, all acticn and to do, or cause to be done, sl things necessary, proper or
advisable to consummate and make effective at the earliest practicable date the
merger contemplated by this Agreement, and shall use its best efforts to obtain
promptly =all waivers, permits, consents and approvals and 1o effect all
registrations, filings and notices with or to third parties or governmental or public
bodies or authorities which are necessary or desirable to the consummation of the
merger, including, without limitation, registrations, filings or notices required for
compliance with applicable registration and anti-fraud provisions of federal and
state securities laws, if any.

ARTICLE VI
r niations an rr i fGAl-

GAI-SE and the shareholders of GAI-SE warrant to GAl and its
shareholders as follows as of the date hereof and as of the Effective Date of the
merger, which representations and warranties shall survive the Closing:

6.1 Qrganization and Standing. GAI-SE is a corporation duly
organized, validly existing and in good standing under the laws of the State of
Florida. GAI-SE has the power and authority to carry on its business as now
conducted. GAI-SE has no direct or indirect equity or ownership interest in any
other business.




6.2 The Shares. The authorized equity securities of GAL-SE consist
solely of Two Hundred Thousand {200,000} common shares of GAI-SE stock. As
of the date hereof, 136,964 shares of GAI-SE are issued and cutstanding and
constitute the "GAI-SE Shares™. There are no equity securities of GAI-SE other
than the GALSE Stock. No legend or other reference to any purported lien or
encumbrance appears upon any certificate representing the GAILSE Sharaes. All of
the GAI-SE Shares have been duly authorized and validly issued and are fully paid.
There are no agreements relating to the issuance, sale, or transfer of the GAI-SE
Shares. There are 12,780 shares of GAI-SE Stock held by GAI-SE in its treasury.

6.3 Power and Authority. GAI-SE has the corporate power and
authority to execute, deliver and perform this Agreement and all other documents
required to be executed and delivered by GAI-SE in connection with the
transactions contemplated by this Agreement and to carry out its obligations
hereunder and thereunder. The merger of GAL-SE into GAl has been approved by
the Board of Directors of GAI-SE’s parent company, Affiliated GAl Companies, inc.

ARTICLE VHi
R ; { W ; £ GAI

GAl and the shareholders of GAl warrant to GAI-SE and its
shareholders as follows as of the date hereof and as of the Effective Date of the
merger, which representations and warranties shall survive the closing:

7.1 Qrganization and Standing. GAl is a corporation validly existing
and in good standing under the laws of the Commonwealth of Pennsvyivania. GAI
has the corporate power and authority to carry on its business as now conducted.
GAl has no direct or indirect equity or ownership interest in any other business.

7.2 The Shares. The authorized equity securities of GAl consist
solely of Two Million (2,000,000} common shares of GAl stock. As of the date
hereof, 113,131 shares of GAl Stock are issued and outstanding and constitute the
"GAIl Shares™. There are no equity securities of GAl other than the GAIl Stock. No
legend or other reference to any purported lien or encumbrance appears upon any
certificate representing the GAl Shares. All of the GAl Shares have been duly
authorized and validly issued and are fully paid. There are no agreements relating
to the issuance, sale, or transfer of the GAl Shares. All of the GAl Shares to be
issued to the shareholders of GAI-SE pursuant to this Agreement shall be duly
authorized and issued, free and clear of all liens and encumbrances. There are
2150 shares of GA! Stock held by GAl in its treasury.

7.3 Power and Authority. GAl has the corporate power and

authority 1o execute, deliver and perform this Agreement and all other documents
5



required to be executed and delivered by GAl in connection with the transactions
contemplated by this Agreement and to carry out its obligations hersunder and
thereunder. The merger of GAl and GAI-SE has been approved by the Board of
Directors of GAl's parent company, Affiliated GAl Companies, Inc,

ARTICLE Vil
T .
8.1 Terminaiion. This Agreement may be terminated at any time on

or prior to the Effective Date by the mutual consent of GAl and GAI-SE.

8.2 Effect of Termination. if the parties to this Agreement
terminate this Agreement pursuant to Section 8.1, this Agreement shall become
nult and void {except for the provisions Section 11.2, hereof, which will survive any
termination} without any liability of any party tc the other.

ARTICLE IX
Directors and Qfficers o

9.1 Board of Directors. The present Beoard of Directors of GAl shall
continue to serve as the Board of Directors following the effective date of the
merger until the next annual meeting or until their successors have been elected or
qualified.

9.2 Qfficers. All persons who at the Effective Date of the merger
are executives or administrative officers of GAl shall remain as officers of GAl until
the Board of Directors of GAIl shall determine otherwise.

ARTICLE X

GAl shall bear all expenses of the merger, to the extent they are not
paid by GAI-SE prior to the Effective Date of the merger, or to the extent otherwise
required for this transaction to constitute & tax-free reorganization under Section
368(a}{11{A) of the Internal Revenue Code of 1986, as amended.

ARTICLE X!
Miscellaneous
11.1 Survival of Representations, Warranties and Covenants. Al

representataons warranties, covenants, agreements, stipuiations, certifications and
<]



indemnities made by each party in this Agreement or in any schedule, certificate,
document or list delivered by any such party pursuant hereto shall survive the
merger, and notwithstanding any investigation conducted before or after the
merger or the decision of any party to compiete the merger, each party hereto shali
be entitled to rely upon the representations and warranties of the other parties.

11.2 Confidentiality. The parties shall maintain the confidentiality of
the terms and conditions of this Agreement. Announcements or similar publicity
with respect to this Agreemeni or the iransactions contermpiated herein may be
made at such time and in such manner as the parties may mutually agree.

11.3 Amendments. This Agreement may be amended only by a
writing signed by each of the parties, and any such amendment shall be effective
only to the extent specifically set forth in such writing.

11.4 Entire Agreement. This Agreement contains the entire
agreement of the parties with respect to the transactions contempiated hereby and
supersedes all prior written and oral agreements, and all contemporaneous oral
agreements, relating to such transactions.

11.5 Governing Law,.  This Agreement shall be a contract under the
laws of the Commonwealth of Pennsylvania and for all purposes shall be governed
by the construed and enforced in accordance with the laws of said Commonwealth.

11.6 Headings. Gender angd Number. All titles and headings in this
Agreament are intended solely far convenience of reference and shall in no way
limit or otherwise affect the interpretation of any of the provisions hereof. Words
and phrases used herein shall be construed in the singular or plural number and as
masculine, feminine or neuter genders according to context. o

11.7 Severgbility. Any provision of this Agreement which is
prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be
ineffective to the extent of such prohibition or unenforceability without invalidating
the remaining portions hereof or affecting the validity of enforceability of such
provision in any other jurisdiction/

11.8 Successors and Assigns. This Agreement shall be binding upon
and shall inure to the benefit of each of the parties and their respective heirs,
successors and permitted assigns. i



IN WITNESS WHEREOQOF, this Agreement and Joint Plan of Merger has
been duly authorized by the respective Boards of Directors of GAL-SE and GAIl, and
is signed and sealed by the duly authorized officers of each corporation as of the

day and year first above written.

ATTEST:

Hnie] rduie

a Pennsyj¥ania corporation

Sec retarvo

ATTEST:

GAIl Consultants, Inc..

E

Gary @ DeJit{js, Prasident



