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ARTICLES OF MERGER

The following articlcs of merger gro being submirted in accordance with section(s) 6071109, 608.4382, ang/or
620.203, Florida Sututex.

FIRST; Thr exuct name, rirset sddress of its principal office, jurisdiction, and & ‘ty'type foruchmng

pacty arc 85 follows:
N s pddress Fagisdicr Pty T
1. Gold RE Holdings-il, LLC . Florida ue
4§02 Cartax Rosd West
Bradenton, FL 34210
, Florids DocumenvRegistration Number:_LO20G0017277 'FEI Number:_ 20-0053258
i
Florida Documeat/Registration Number: ' — FEI Number;
. .
Florida Docuiment/Regisiration Number: _ FEI Nunher; o
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SECOND: The exact name, smreet address of its principal office, jurisdiction, and entity type of the syrviving
pacty arc as follows:

Name and Strget Addresy Jurisdiction Entity Typg
Gold RE Holdings-, LLC Delgware . Lue

4305 Frederick Boutoverd . . .

St, Joseph, MO .

Florids Document/Registration Number: ' " FEI Nurmber:

: The attached Plan of Merger meets the requirements of saction(s) 607.1108, 608.438, 617.1103,
and/or 620201, Florida Stanites, and was spproved by each domestic corporation, limited liability company,
partnorship and/or limited partnership thar {s s party to the mesger in secordance with Chapter(s} 607, 617, 608,
and/gr 620, Florida Statutes.

¢ If applicable, the attached Plan of Merger waa approved by the other business entity(ias) that is/are
party(ies) to the merger in accordmncs with the respective laws of il applicable furisdictions.

FIFTH: ¥ pot incorporated, erganizcd, or otherwise formed under the laws of the state of Florica, ths murviving
antity heveby appoints the Florida Sccreiary of Sute as its agent for substitute service of process pursuant to
Chapter 48, Florida Statutes, in any proceeding to enforce any obligatien or rights of any dissenting
sharcholders, partners, and/or members of each damestic corporation, partnership, lingted partnership end/or
limited liabiliry compuny thst is & party {o the merger.

SIXTH: Ifnot incorporated, orgenized, or otherwise formed under the lgws of the state of Florida, die
surviving cutity agrees to pay the disserring sharshalders, partners, and/or members of each dormestie _. o
corporation, permership, linuitsd partnership and/oc limited Lability company that is 3 paty to the merge the.
amount. if any, to which they are entitled under section(s) 607.1302, 620.205, and/or 608.4384, Florids ?Eémes e
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SEVENTE: If spplicable, the surviving entity has obtained the written consent of each. shareholder, méfitir or
person that as a result of the merger is 0OW & general partner of the surviving entity pursuant to section(s), -, o
607.1108(5), 608.4331(2), und/or 620.202(2), Floride Statutes. ' )
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EIGHTH: Tho metger is permitted under the respective laws of all applicable jurisdictions and i3 not
prohibited by the sgreement of any partaecship or limited partnership or the regnlations oc articles of
organization of sy limited Liability company that {s a pacty to the merger.
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NINTH; The merper shail become effective s of:
. Tho date the Articies of Merger are fled with Flosida Department of Steto
OR
Auguat 31, 2004
(Bater cpacific datc, NOTE: Dmemn:he;mnuhdmufﬁl:ng.)
IENTH: The Amicies of Merger croenply and were executed in accordance with the leves of each party's
spplicable jrrisdiction. -
Gold RE Holfnguelll, LLEG Jarry Neoff, Manegec and President
Gotll RE Hetdnga, u.c Rictprd VIar, Powsidart wiid Ma:
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NINTH; The merger shall becume cifective at of:
Tho dats the Articloy of Merger ar ficd with Florkia Department of State
Ok

Auguent 31, 2004
(Bater specific date. NOTE: Dawunothepwwttsdmofﬁhnz.)

TENTH; ‘The Anticles of Merger cotnply sed were execused Iz secordance with nnhwofmhpmy a
Applicabls jurisdiction.

4 Gold RE Holdinge-iN. LLC Jorry Neoft. Manager and Prualdant

v e— /' ._Rigneng e, Bresicient and Marager _...

, . {Atsach addizional shees(s) if necessary) , : L3
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (this "Agreemept"), dated as of August 31,
2004, is made by and between GOLD RE HOLDINGS-II, LLC, a Flotida limited Jiability
company with its principal office at 4502 Cortez Road West, Bradenton, Florida ('Gold RE
Holdings-IT™), and GOLD RE HOLDINGS-I, LLC, a Delaware limited Hability compagy with its
principal office at 4305 Frederick Boulevard, St. Joseph, Missour] ("Gold RE Heldines-I").

RECITALS

A The managers of Gold RE Holdings-II and the managers of Gold RE
Holdings-I deem it advisable fur the general welfare and advantage of each canstituen: entity and
their respective members to merge Gold RE Haldings-ITT with and into Gold RE Holdings-I (the
"NMerger") pursuant to this Agreement and the applicable provisions of the Delaware Limited
, Liability Compaay Act (the "Delaware LLC Agt™) and the Florida Limited Liability Company
Act (the “Blorida LLC Act" and together with the Delaware ELC Act, the "Acla”).

B. ‘Gold RE Holdiugs-II is a subsidiary of Gold IHC.IT, LLC, 2 Nevada
iimited liability company ("Gold IHC-[IT"} and Gold RE Holdings-I is & subsidiary of Geld JHC-
Y, LLC, 2 Delaware lirsited fabslity company ("Gold [HCT™).

c. Gold BEC-III is & subsidiary of Gold Bank, a Florida banking corporation
("Gold Bank-FL"), which is a subsidiary of GBC Floxida, [as., 2 Kansas corporation ("GBC
Florida"). Gold iHC Iis a subsidiary of Gold Bank, a Kansas banking cozporation ("Gpld Bank-
KS™, which is a subsidiary of GBC Kansas, Inc., a Kansas corporution ("GBC Kaggeg").

D.  The Merger is the last of a series of four mergers, which will be
consummated in the following order on August 31, 2004: (1) GBC Florida will merge with and
into GBC Kanasas, (2) Geld Banlk-TL will merge with end into Gold Bank-KS, (3) Gold ITHC-II
will merge with and into Gold IHC-I, and (¢) Gold RE Holdings-IIT will merge with and inte
Gald RE Holdings-L.

E. The managers of Gold RE Holdings-IIT, =ud the managers of Gold RE
Holdings-I, have duly adoptcd this Agreement ip accordance with the Acts.

Fen

F.  Gold RE Holdings-IlI, by its Articles of Organization whick were filedin:
‘ the offics of the Secretary of State of Plorida on July 10, 2002, has one common member, Gaj§ -
HC-IIL ) e
Y=
T

G. Gold RE Holdings, by its Certificate of Formation, which was filed in,* .}

J 4
618 WV DELlw A

the offics of the Secretary of State of Delaware on May 14, 1995 bas one common member, Gpid
IBHC-L e
‘ i

=

H. The Merger has been approved by Gold IHC-ITI, the sole common member
of Gold RE Holdings-IIT and by Gold IHC-], the sele comman member of Gold RE Holdings-L

RIZZO.CUR tvs71838
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AGREEMENT

ACCORDINGLY, in consideration of the premises, the mutual covenants and
agreeiucenis set forth herein, and other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the parties herete agree as follows

. ' ARTICLE ]
: SEQUENCE OF EVENTS

Section 1.1 Mezeer of Gold RE Holdings-1II into Gold RE Holdings-1.

(8)  Onthe Closing Date, Gold RE Heldings-TI will merge with and into Gold
RE Holdings-1, upon the terms 2nd conditions set forth in, Article I hereof, and Gold RE
Holdings-1 will be the survivor of the Merger.

(&)  Itis the imwent of the parties hereto that the Merper be treated for foderal
income tax purposes gs & tax-free reorpanization pursuant to Section 368{(a}(1){A) of the Internal
Revenus Code,

Section 1.2 Clpsing Date. The closing date for the Merger shall be August 31,
2004, or such other date as the parties hereto may murvally agree (the "Closing Dgte"™). The
cloging shell take place 4t 11301 Nall Avenue, Leawood, Kangas 66211

ARTICLE I
HOLDING COMPANY MERGER

Section 2.1 The Merger. Atthe Effective Time (as hereinafter defined), Gold RE
Holdings-11I shall merge with and into Gold RE Holdings-] under the Centificate of Formation of
P Gold RE Holdings-I, pursuant to the provisions of, and with the effect provided in Section 18-
209 of the Delaware LLC Act. At the Effective Time, the pame of the corporation (sometimes
hareingfter referred to as the "Supviving Entity” whencver seference is mado to it as of the
Effective Time or thercafter) shall continue to be "Gold RE Holdings-I, LLC." The principal®:i;
office of Gold RE Holdings-1 shall become the principal office of the Surviving Entity %C‘
i
Sectinn 2.2 Effective Time of Merper. The Mezxger shall become effective cnﬁu
date and time specified in the certificate of merger executed by Geld RE Holdings-I and ﬁled‘?ﬁf
with the Delaware Secretary of State (the "Effective Tine'). Subject to receipt of all zequ::cd-n
approvals and to the filing of such certificate of mergar and other documentatien, the Eﬂ’ccuve_g

Q3

Time shall be 10:0C p.o. on the Closing Date. =

ftl
g

613 Ky <E 80

Section 2.3 Effect of Merger. Prom und after the Effective Thme, the Merger
shall hove the effects on (rold RE Holdings-IIf and Geld RE Holdings-L and on their respective
assets and lighilities, as set forth in Section 18-209 of the Delaware LL.C Act.

P
RIZZQ.0UR 6v871838
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Section 2.4 Cenjficgie of Formation gpd Limited Lishility Companv A greemerg.
Ax the Effective lime, the Certificate of Formation of Gold RE Holdings.I fu effect immediately
prior to the Effective Time shall continue in {ull force and offect as the Certificate of Formation
of the Surviving Entity, until amended as provided by law. The Limited Liability Company
Agrocivent of Gold RE Holdings-[ in effect immediately prior 1o the Effective Time shall
become and continue to be the Limited Liability Company Agreament of the Surviving Entity,
until amended as provided by law.

Section 2.5 Manazgers and Officers. .
()  The managers of the Surviving Entity shall be the following individuals:
Richard Vi
Lee Keith
Robig Bean
Famela Berneking =

eack of whom shall hold his or her position subject to the Limited Ligsility Company Agreement
of the Surviving Entity and appliceble laws and regulations. The busginess addrees of each of the
managers is 11301 Nall Avenue, Leawood, Kansas 66211.

() The exceutive officers of the Surviving Entity shall be the foliowing

tndividoals:
Righard Viay i Tesid
Les Keith Vige Praside
Rohin Beas Secrgtary

each of whom, subjoct To the Limited Liability Compuany Agreemenmt ofﬂ:e Surviving Bnmjsh!prg
applxc.lble laws and regulations, shall hold his or her respective office unti) the next annualt-
meeting of the managers of the Surviving Entity subsequentto the Bffective Time.

Section 2.6 Member Appraval. The Merger shall be approved by Gold IHC:
the sole common member of Gold RE Holdings-1 snd by Gold IHC-IIT as the sole commonnt
member of Gold RE Holdings-III.

Section 2.7 Taking of Necessary action. Gold RE Holdings-IIl and Gold RE
Holdings-I shall take all such action as may be nesessary or appropriate in order 1o effect the
Merger coptemplated by this Agresment. If ut any time after the Effactive Time any further
action i3 necessary or desirable to carry ont the purpoaes of this Apreement or to vest the

'].#....-

k?
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Surviving Entity with full righy, title and interest to all assets, rights, approvals, immurities and
franchises of Gold RE Holdings-IT1, the former officers and managers of Gold RE Holdings-II
may take all such lawful and necessary actions on behalf of such corporation.

ARTICLE NI

CAPITAL STOCK; MEMBERSHIP INTERES‘I‘S
Section 3.1 Capital Stock: Membership Interests.
()

Gold THC-TT owns 100% of the common membership and 85% of the
preferred membership interest of Gold RE Holdings-I.

(b)  Gold HC- owns 100% of the common membership intarest and 85% of
the preferred membership interest of Gold KE Holdings-I.

ARTICLE IV
CONVERSION, EXCHANGE AND CANCELLATION OF SHARES

Secrion 4.1 € . Atthe Effective Time, by
virtue of the Merger and without any action on the part of any holder thereof:

()  Each common membership interest of Gold RE Holdings-IH issued and
owtstanding immediately prior to the Effective Titge shall be canceled by operation of state law.

()  Bach preferred membersnip interest of Gold RE Holdings~II issued and
outsmndxng immediately prior 1o the Effective Time, by virtue of the Merger and without any

action on the part of the holders thereof, shall automatically be cancelled and extinguished and

converted jnte the right to recsive the sum of $500 per §.1% prefenred membership interest of
Gold RE Holdings-TII (the "Mgroer Copsideation”)-

(¢}  Esch membership interest of Gold RE Holdings-I issusd and oursianding
immedistely prior to the Effective Time shall remain outstanding after the Merger

Scction 4.2 Sugender of Cerlificates. After the Effective Tirne, Gold RE
Holdings-1 shall have suthority 1o act and shall act as exchange agent (the ' "

Lxghanre Arcnt’)
offecting the surrender and cencellation, pursuant to Seciien 4.1, of the membership ints.rcs'f?af
Gold RE Holdings-HJ and payment of the Merger Consndsmutm to the holders of preferred ===
membaership interests of Gold RE Holdings-III. Eash certificate representing membership 7
. Interests ol Gold RE Holdings-UT shall be gurrendered to the Fxchange Agent on or after th
Clozing Date and such suyrendered certificate shall be canceled by the Exchange Agent.

aad

Sectien 4.3 Cloaing of the Trapsfer Books. At the Effective Time the uansfc%
book(s) of Gold RE Holdings-III shall be closed and no transfer of Gold RE Holdings-III '3! 1
memberahip nierests shall thereafter be made.

618 Wi 059N L
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ARTICLEV
COVENANTS

Section 5.1 Covepants of the Pasties. Each of the parties shall use ali rezsonable
efforts to take, or cauge to be taken, all ection and to de, or cause to be done, all things neceysary,
proper or advisable under applicable laws to consummate and make effective the Merger and the
other tranaactions eomam;:l&md by this &greement.

ARTICLE V]
CONDITIONS OF MERGER

Section 6.1 Condijtior ;
respective obligations of each parTy to cﬁfec‘c the Mergcr shall be subjectto r.he sausfactmn prior
to the Closing Date of the following conditions:

(@  Swckholder apd Member Aporoval This Agreement and the Merger shall
have been duly apnroved, ratifled and confimmed by the requized vote of Gold THC-], a3 the sole
common membar of Gold RE I-Ioldmgs-l and by Gold JHIC-II as the sole comman membcr of
Gold RE Holdings-TII .

(v)  Third Party Gonsents All eonsents and appmvals'af and notices 1o non-
.gavernmental third parties that are necessary to consummate the Merger shall have been filed
and/cr obtained and shall coptinue 1o be in full force and effect.

(&)  No Irjunctions or Restraints: Tlegality. No order, injunction or decres
issued by any court ar agency of competent jurisdiction or other legal restraint or prohzbmon
preventing the consimnmation of the Merger shall be in effect,

ARTICLE VII
TERMINATION AND AMENDMENT

Section 7.1 Tenpingtion. At any time prior to the Effective Tirze, this Agrecment
and the mansactions contemplated herein may be tzrminated by mumal consent of the parties
hepeto.

Ky
¥
-

Section 7.2 Effect of Tepmination. Ju the event of terminstion of this Agreemstnt
as pravided in Section 7.1 hereof, this Agrecment shall forthwith become void and there shauihe
no linbility or obligation under this Agtesment on the part of any of the parties hereto, L

ARTICLE VIU i
MISCELLANEOUS

Section 8.1 Amcndment. This Agreement may be amended by the parties hesto,,
by action taken or authorized by their respective beards of directors and approval by their

RIZZQ.QUR 0+571835
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respective shareholders. This Agreement may not be amended except by instrument in writing
signed on behalf of each of the parties hereto.

Section 8.2 Notices. All notices and other communicarions heretmder shal] be in
writing and shall be deemeq given if deljvered personally, telecopied (with confirmation) oz

mailed by registered or cortified mai! (retum receipt requested) to a party heteto, 2t the address of
cach party's pn.uclpa.l office.

Section 8.3 Counterparts, This Agreement may be executed in any number of
counterparts, each of which shail be dsemed to be an original and all of which together shall
constitite one agreement which ic binding upon all the pasties hereto, notwithstanding that al)
parties are not signatories to the same counterpart. This Agreement may be axecuted by

facsimile signarures which shall be deemed to have the same force and effect as ariginal
signatupes.

Section 8.4 Entire Agroement Except ag otherwise set forth in this Agreement
(including the documents and the instruments referred to herein), this Agreement constitutes the

entire sgreement, and supersedes all prior agreements and mdarmndmgs ‘both wiitien and oral,
among the parties with respect to the subject matter hereof.

Section 8.5 Governigg Law. This Agresment shall be govemed and construed in
scoordance with the laws of the State of Dalaware without regard to any applicable conflicts of
[aw,

[signature page follows])
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The parties bereto hisve caused this Agreement to be duly executed and delivered
as of the date and year first above wrintan.
GOLD RE HOILDINGS-IIL, LLC
f’ - : ’ -
GOLD RE HOLDINGS-I, LLC
By:
Neme: Richard Viar
Title: President and Manager
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The parties hareto have cavsed this Agreement 10 be duly executed and delivered
&s of the date angd yesr first above written.

GOLD RE HOLDINGS-III, LLC

By:

Name: Jerry Neff
Title: President and Mauager

GOLD RE HOLDINGS-L, 11.C

e: Richard Viar
itle: Pregident and Manager
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