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ARTICLES OF MERGER
(SUBSIDIARY CORPORATION)

Pursuant to 607.1104 Flat.Stat., GS Management Co., Inc. (the “Parent

Corporation”) a Massachusetts corporation, and GS Venture Management, Inc.

( the “Subsidiary Corporation”), a Florida corporation, hereby adopt the
following Articles of Merger:
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PLAN OF MERGER
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The following plan of merger provides for the merger of the Fgrenin
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merger has been adopted by the board of directors of the Parent Corporation
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Corporation into the wholly owned (100%) Subsidiary Corporation. The plan of
and the board of directors of the Subsidiary Corporation:
1.

Names of Parent and Subsidiary. This instrument sets forth the

plan of merger for GS Management Co., Inc.,, a Massachusetts corporation, and
its wholly owned subsidiary,

GS Venture Management, Inc., a Florida
corporation. The subsidiary corporation will be the surviving entity which will
continue under the name of GS Venture Management,
corporation.

2.

Inc., a Florida

Terms and Conditions of Merger. The Parent Corporation shall

be merged with and into the Subsidiary Corporation. The separate corporate
existence of the Parent Corporation shall thereupon cease and the Subsidiary

Corporation shall be the surviving entity which shall thereafter continue as a
corporation under the laws of the State of Florida and under the name GS

Venture Management, Inc. The Subsidiary Corporation shall succeed to all of
-1-



.the rights, privileges, immunities and franchises and all of the property, both
real and personal, of whatever kind and description, of the Parent Corporation
and shall thereafter be responsible and liable for all liabilities and obligations of |
the Parent Corporation none of which shall be impaired by the merger.

3. Conversion of Shares. Upon the effective date of the merger

herein contemplated, the shares of common stock of the Parent Corporation
issued and outstanding on the date hereof shall cease to be outstanding and
each such share shall be converted into and all become one share of the capital
common stock in the Subsidiary Corporation. Promptly after the effective date
of the merger, the Subsidiary Corporation shall cause a pro rata issuance of
shares of the Subsidiary Corporation to the holders of the shares of the Parent
Corporation upon surrender of any certificates therefor.

4. Articles of Incorporation. The articles of incorporation of the

Subsidiary Corporation filed with the Secretary of State of Florida on November
7, 2006 shall remain in full force and effect without any change or amendment
thereto.

5. Dissent. Those shareholders of the Subsidiary Corporation who,
except for the applicability of section 607.1104, Fla.Stat. would be entitled to
vote and who dissent from the merger pursuant to 607.1321 Fla.Stat. may be
entitled, if they comply with the provisions of the Florida Business Corporation

Act regarding appraisal rights, to be paid the fair value of their shares.



6. Effective Date. The effective date of the merger shall be the date

on which the articles of merger are filed with and accepted by the Department
of State of the State of Florida.
I1.

SHAREHOLDER APPROVAL

The plan of merger contemplated hereby required shareholder approval,
lThe plan of merger was approved by each of the parties thereto in full
conformity with the requirements of Chapter 607, Fla.Stats. as of November 30,
2006.

II1.

EFFECTIVE DATE

The effective date of these articles of merger shall be date on which such
articles of merger are filed with and accepted by the Department of State of the
State of Florida.

Iv.

DATE OF ADOPTION

The plan of merger was adopted by the shareholders of each of the
parties hereto as of November 30, 2006.
V.
WAIVER
The wundersigned, GS Management Co., Inc. a Massachusetts
corporation, being the owner and holder of all of the issued and outstanding

capital stock of GS Venture Management, Inc. the subsidiary corporation to



these articles of merger, hereby waives any and all requirements for the mailing
of a copy or summary of the plan of merger set forth herein.
In witness whereof, the above and foregoing Articles of Merger were

executed as of the 30t day of November, 2006.

GS VENTURE MANAGEMENT, INC.

o Mg

H.JWON DER GOLTE, President

GS MANAGEMENT CO., INC.
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H V N D]‘iﬁ% d‘f)LUF’resident
}S8S:

COUNTY OF 54%' otk )
15%

The foregoing instrument was acknowledged before me this @:{day of
December, 2006 by H.J. von der Goltz, as President of GS Management Co.,
Inc. a Massachusetts corporation, on behalf of the corporation who is
personally known to me and who did take an oath.

NOTARY PUBLIC

STATE OF MASSACHUSETTS )

ANGELA K3, 137313

_ ' Notary Pubiic
) Commonwaath of Massachusetts
My Commission Expires
May 16, 2012



STATE OF MASSACHUSETTS )
)SS:
COUNTY OF 54%, L )

The foregoing instrument was acknowledged before me this fday of
December, 2006 by H.J. von der Goltz, as President of GS Venture
Management, Inc. a Florida corporation, on behalf of the corporation who is
personally known to me and who did take an oath.
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NOTARY PUBLIC

& ANGELAL m7is

Notary Puniic
Commonwealth of Massachsetis
My Commission Expires
May 18, 2012



