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ARTICLES OF MERGER
Merger Sheet

MERGING:

LAMBRIDGE, INC., a Florida corporation, document number P98000083007

INTO
NORBRIDGE, INC., a Florida entity, PO1000114995

File date: December 17, 2002

Corporate Specialisi: Karen Gibson

Division of Cormorations - P.0O. BOX 8327 - Tallahassee Florida 323814
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FLORIDA DEPARTMENT OF STATE

Jim Bmith

Becratary of State

Decapber 17, 2002 .
Qﬂﬂﬁ k.

NORRRIDCE, INC, £ GNED G e DR
848 BRICKELL AVE., STE. 810 b mﬁ}& 02/
MIAMI, FL 33131 ok
SUBJECT: NORBRIDGE, INC. Wi
REF: PR1000114935 \

Re received your electronically transmibted document. However, the
document has not peen filed. Please take the following correctiopns and
refax ths complete document, including the electronio filing cover sheet,

FPLEREE ADD THE NEME OF THE MERGING CORPORATION TO THE ARYICLES OF MERGER
IN THE FIRST PARLGRAPH AND SECOND LINE. IT STATES: Corxporation Aet, =x
Florida coyporation {"Lambridge"), and Norbridge, Inc., a Florids
corporaticn {the. IT BEOULD BTATE: Corporation het, Lambridoe, Inc., a
Florida corporaticn {*Lambridge®), and Norbridge, Inc., = FTlorida
carporaticon (the.

Please returr your document, along with a copy of this letter, within 18
day# or your filing will be conhsidered akandsned.

If you hawve any gquestions concerning the f£iling of your document, pleass
call {B5D} 245-6906.

Darlena Connell FAX Aud. #: HO2000238129
Docunant Specialistc Letter Number: 502R00066403
RGN Sﬂﬁﬂmn
piease GNED A e DATE

Division of Corporations - P.Q. BOX 6327 “Tallahassee, Florida 325814
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LAMBRIDGE, INC., a Florids carparation % A 3
into ?}
NORBRIDNGE, INC., a Florida corporation
Pursus i 10 th TOVISID s cf Sec ni.m %4 and. Section 607.11058 of the Florida Business
ge, -rﬁF

Corporslion A F# Norbrides, Inc., » Florida sarporaton {the
“Surviving cnrporatmn "}, hereby adops “phe fui'iomng A.n;cics of Merger for the purpose of merging
Lambridge with and into the Surviving Corporation {the “Marger™). AH of the putstanding shares of
capial siock of Lambridge and the Sorviving Corporation are held by & common parent entily.

First: The plan of merger for the Merger (the “Plan of Merger™), pursuand to Section 507.1104
of the Florida Rusiness Corporation Act, is attached hereto as Exbibir A, which is incorporated herain and
eonstifutes part of these Asticles of Menger.

Second: The Merger shall be sffective upon the filing of these Articles of Merper with the
Secretary of Site of the State of Florida.

Third: The Plan of Merger was adapted by unamimous writien consen: of the Board of Direcrovs
of [ ambridge and by unanimous written consent of The Board of Directogs of the Surviving Corporation,
bath datad as of Dreeember B_. 2002. Approval of the shereholders of Lambridas and/or the Swrviving
Comporation was net requirgd. '

IN WITNESS WHEREDOF, cach of the Surviving Cotporstion and Lambridge have caused
these Agticles of Merger w2 be sipmed § “_q\thr.ir respective coTpomaie names and on theic behsl! by their
vespactive authorized officers, on this [T day of December, 2002,

LAMBRIDGFE, INC.

By: | ﬂ/ﬂ' é’#\fj

Nams: AL A 2 iELER T
Titla: .75 (Do T

NOREBRIDGE, INC.

By:
Name! Acie * !i‘éfﬂ?‘
Title: Pre¥ | AvrT

HO2000238129
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EXHIBET &
PLAN OF MERGER

This Plan of Merger (this "Blan”) provides for the merger of Lambridge, Inc. ("Lambridgs™), &
Florida corporarion, with and into Naorbridge, Inc., s Florida corporstian ("Norbrides™ pursuant o
Secpon 6071109 of the Florida Statutes.

WHEREAS, Lambﬁdge ls & corporaton duly organized and existing under the laws of the Swe
of Florida with an authorized capital of 1,000 shares of common steck, $.01 par vaiue per shave, with all
af the issusd and culetsnding shares (he “Lombridge Sharas™) heing held by Melbridge Finance, Ine., &
British Virgin Islands international husiness company (e “Parent™; snd

WHEREAS, Norbridge is a corporation duly organized and sxisting under the Inws of the Siate
of Flurida with an authorized capital of 1,000 shates of sommon swaek, with a par value of $.01 per share,
with 8] of the issued and outitanding shares (the “Norbridge Shaves™) aisa being held by the Farent: and

. WHEREAS, the Board of Directars of cach of Lambridge and Norbridge ss well as the Board of
Drirectars of the Parent have determined that 1t is advisable and in the best intevests of each of Lambridge,
Nerbridge and the Paron; thal Lambridge be merped with and inte Narbridgs, with Norbridge being the
surviving corporarion, on the terms and conditions set forth in this Plan.

NOW THEREFORE BE IT RESOLVED, thai in recordsnee with the applicable stamutes of the
Siate of Florida, Lambridge shall be merged into Norbridps, with Notbridge being the surviving
gurporsiion, and that the terms and conditions of such merger (the “Marger™), the made of carrying mto
effect, the manner and basis of converting tie sharee of Lambridge offected by the Merger shall be as
follows:

i. The Merger. Upon the termy and conditions herehafier ser forth and in accordance with
the Flonde Business Corporation Act, st the Effestive Time, Lambndge shall be merged with and intn
Waorbridire and theraupon the aeparate existencs of Lambridge shall o2ase, pnd Norbridge, 23 the surviving
corparation, shall continue to exist under and be governed by the Florida Business Corporation Asl.

2 Filing. Lambridge snd Norbridge will cause Artisles of Merger, in compliance with the
provisions of applicable law ta be exsonted and filed with the Flonda Departmert of Siare, in the form
anacheg as Exhibit A hevaio (the “Artigles of Mergar™,

3. Effective Yate and Thue of Mepger. The Merger shall become affactive immediazely
upon the fiting of the Articles of Merger with the Sccram:y af State nf the State of Tlorids (such tiyng is
referred 1o as the “Eifective Time™.

3. isles of Incorporation snd Bylaws, E'n the effectiveness of the Merper, the
Articioy of Incorporation of Norbridgs shall be the Articles of Incornoration of the surviving corporstion,
The Bylaws of Norbridge shall be the Bylaws of the surviving corporation.

5 Diregtors gpd Officers. The directors and officers of Norbridge a1 the Effestive Time
shall remain a5 the diceciors epd officers of the surviving corporation after the Mergen in mh case, such
directors and officers to serve until their suecessors have been duly elected and qualified n accordance
with the Articles of Incomoration snd Bylaws of the survving corporation.

5. Caacellation of Larahyidae Shaves, Upon the Effactive Time, by virtus of the Mergsr

end without sny action on the part of the sale sharehoider of Lambridge or the sole sharsholder of

Be2poQz3a812%
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Naorbridge, (i) sach Norbridpge Shars shall confinue fo constiiute oné autstanding share of common stock
of the syrviving covporation and (i) 831 Lambridge Shares 2hail be canceled and wominated in 31 respess.

7. Effect of Merger, Upon the Effective Time, Norbridge, as the surviving corperation,
shall possess all the assets of every description, and every intzrest in the asssts, wherever located, and the
rights, privleges, immunitios, powers, franchisés and suthagyy, of a public as well 23 8 private nature, of
cach of Lambridge and Warbndge, and o)l obligations belonging 1o or due o eachv/either of Lambridge
&nd Norbridge, al} of which shall be vested in the Norbridgs without firther act or desd. Norbridge shall
be lizbie for all the obligations of Lambridge and Worbridge; any claim existing, or action or proceeding
pending, by or against Lambridge or Norbridge, may be prosecuted ta judgment, with right of appeal, ss
if the merger had not taken place, or the surviving corporation may be substituted i us place; and alf the
rights of creditors of cach of Lambridge and Morbridge shall be pressrved smmpaired.

8. Statement Puvenant o Sscrion S07.11041){R14. Alhough aot applicable herein
becnuse the Pavent, as the sale sharehoider of each of Lambridge and Narbridge has approved the Merger,
any shareholder of Lambridge or Narbrdpe that, except for the spplicability of Sschon 6071 163 wonld
be entitled 10 vote and who diggent from the Marger pursuant 1o 807. 1320, may be eniitled if they comply
with the provisions af the Fioride Business Corparation Act regarding the rights of dissenting
shareholders, 10 be paid the fair value of their shares.

BO2600238129



