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COVER LETTER

Al
TO;: Amendment Section
Division of Corporations

SUBJECT: Gold Standard, Inc. -
Name of Surviving Carparation .

Ta

The enclosed Articles of Merger and fee aro submitied for filing. B Lt
Please retarn all correspondence concerning this matter to following:
Renea Simonton ' K )

Comtact Porson & o
4 oon

Reed Elsevier
Firm/Company

1105 N. Market Street, Fiftk Floor
Address

Wilmioagton, Delaware 19801
City/Stnto and Zip Code

Simonton, Renes P. (REI-WDE) <rme.simonmn@reedcluvier.cw
E-mail address: {to be used for future annual report notification}

For further in.fonnatiozi cencerning this matier, please call:

Renge Simonton At( 302 §84-8311
Name of Contact Pargon Aren Code & Daytime Telephone Number

D Cextified copy (optional) $8.75 (Please send 2n additional eopy of your document if a certifiod copy Is roquested) -

¥

STREET ADDRESS: MAILING ADDRESS:

Amendment Section ' Amendment Section -
Division of Corporations Divigion of Corposations

Clifton Building P.O. Box 6327

2661 Executive Center Circle Tallahassee, Florida 32314

Tallahassee, Florida 32301 g W

PLDGK - QS0 K2008 € T Symon, Onfine
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: ' : ERFECTIVE DATE

pa

ARTICLES OF MERGER

i {Profit Corporations)
The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to section 607.1105, Florida Statutes.

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction Docmmnent Number
(1f known! applicablo)
Gold Standard, Inc. Flarida

Second: The name and jurisdiction of each merging corporation:

Name : Jurisdiction Document Number
(I knewr/ applicable)
Mc Strategies, Inc. Geargia -

Third: The Plan of Merger is aftached.

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

OR 12 / 31 / 12 (Entera specific date. NOTE: An effective dato cannot be prior to the date of filing or more
than 90 days after merger flle dare.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholders of the surviving corpuration on 12/7112

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

]
-

p o el
Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT) 1% ™
The Plan of Merger was adapted by the shareholders of the merging corporation(s) oft 124742 :m 1
el swar——
The Plass of Merger was adopted by the board of directors of the merging corporstion(s) on 5% 1o [
and shareholder approval was not required, M
e -
(Attach additional sheets if necessary) - f: z
g =
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S%\:enth': SIGNATURES FOR EACH CORPORATION

Name of Corporation Signature of an Officer or ed or Printed Name of Individual & Title

Diregtor
Gold Standard, Inc. e Mark Seeley, Senior Vice President
Mc Strategies, inc. Renee Simonton, Vice President
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger is entered into this 7th day of December, 2012 to
become effective on the Effective Date (as hereinafter defined), by and among MC
STRATEGIES, INC., a Georgia corporation (herein “MCS”), and GOLD STANDARD
INC.,, a Florida corporation (herein “GS").

WITNESSETH;

WHEREAS, MCS is a corporation duly organized and validly existing under Georgia
law and bas authorized capitalization which consists of 1,000 shares of commeon stack,
par value $.01 per share of which 1,000 shares are issues and outstanding as of the date
hereof: and

WHEREAS, GS is a corporation duly organized and validly existing under Florida law
and has an authorized capitalization of 50,000,000 shares of common stock, $.01 par
value per share, of which 100 sharss are issued and outstanding as of the date hereof; and

WHEREAS, in all respects, and subject to the approval of the shareholders of MCS and
GS, the respective Boards of Directors of MCS and GS deem it advisable and to the
advantage, welfare and best interests of such corporations and the shareholders of each
such corporation to merge MCS with and into GS pursuant to the provisions of the
Georgia Business Corporation Code and the Florida Business Corporation Act
(collectively the “Corporation Laws™) upon the terms and conditions hereinafier set forth:

1. Merger. Upon the terms and subject to the conditions hereof and in
compliance with the provisions of the Corporation Laws, MCS shall, on the
Effective Date (as hereinafter defined), be merged with and into GS which
shall be the surviving corporation and which shall continue to exist as the
surviving corporation (sometimes hereinafier referred to as the “Surviving
Corporation™) under the name of “Gold Standard, Inc.,” to be governed by the
provisions of the Florida Business Corporation Act. The separate existence of
MCS (sometimes hereinafter referred to as the *Merging Cotporation™) shall
cease on the Effective Date (as herelnafter defined) in accordance with the
provisions of the Gaorgia Business Corporation Code.

2. Charter. The Amended and Restated Articles of Incorporation of GS in force

' angd effect immediatwely prior to the Effective Dare, shall be the Amended and
Restated Articles of Incorporation of the Surviving Corporation and shall
continu¢ in full force and effect until altered, amended or changed in the
manner prescribed by the provisions of the Florida Business Corporation Act.

3. By-Laws. The By-Laws of GS as in force and effect immediately prior to the

Effective Date, shall be the By-Laws of the Surviving Corporation and shall
continue in full force and effect until altered, amended or changed as therein

NOT 1980du00 1O ZBBIEETSIB ST1:97 Ziegsel/el



88/98 3Jovd

provided and in the manner prescribed by the provisions of the F]ondu
Business Corporation Act,

Board of Directors. From and after the Effective Date, the Directars of GS
as in office immediately prior to the Effective Date shall be the Directors of
the Surviving Corporation to hold such office, subject to the provisions of the
Florida Business Corporation Act, the Amended and Restated Articles of
Incorporation and the By-Laws of the Surviving Corporation, until their
successors are duly elected and qualified.

Officers. From end after the Effective Date, the officers of GS as in office
immediately prior to the Effective Date shall be the officers of the Surviving
Corporation to hold such offices, subject 1o the provisions of the Florida
Business Corporation Act, the Amended and Restated Articles of
Incorporation and By-Laws of the Surviving Corporatlon, until their .
successors are duly elected and qualified.

Purposes. The Surviving Corporation is empowered to transact any and all
lawfu] business for which corporations may be incorporated under the laws of
the State of Florida and the purposes for which the Surviving Corporation is
organized are as described in GS’s Amended and Restated Articles of
Incorporation, as may be amended, as in force and effect immediately pnor o
the Effective Datz.

Cancellation of Shares, As of the Effoctive Date and by virtue of the merger
and without any action on the part of the shareholders of the Merging
Corporation, all of the issued and outstanding shares of the capital stock of the
Merging Corporation shall be cancelled and cease to exist. As of the Effective
Date, the authorized capitalization of the Surviving Corporation shall consist
of fifty million (50,000,000) shares of common stock, $.01 par value per
share, and each issued and outstanding share of comumon stock, $.01 par value
per share, of GS shall continue to represent one (1) share of cormmon stock,
$.01 par valuc per share, of the Surviving Corporstion.

Shareholder Actlon. MCS and REI agree that they shall cause the Plan and
Agreement of Merger to be submitted to each corporation’s shareholder for
approval as required and in the manner prescribed by the provisions of the
Caorporation Laws,

Effective Date. The merger shall become effective on December 31, 2012
(the “Effective Date”), provided that the Articles of Merger have been filed
with the Secretary of State of the State of Florida and the Articles of Merger
have been filed with the Secretary of the State of the State of Georgia on or
before such date.

NOI.LvE0dH0D] LD CBRIEETSTB G1:91 ZT8c/el/el



10,  Effect of Merger. Upon the Effective Date of the merger, the Surviving
Corporation shall possess all the rights, privileges, powers and franchises of a
public as well as of a private nature of the Merging Corporation and the
Surviving Corporation; all property, real, petscnal and mixed, and all debts
due on whatever account, including subscriptions to shares and all other
choses in action belonging to or due to the Merging Corporation shall be taken
and deemed to be transferred to and vested in the Surviving Corporation
without further act or deed; title to any real estate, or any interest in real
estate, or rights of any kind in any and all licenses and contracts vested in the
Merging Corporation shall not revert or be in any way impaired by reason of
the merger; the Surviving Corporation shall then be liable for ali the liabilitics
and obligations of the Merging Corporation; any claim existing or action or
proceeding pending by or against the Merging Corporation may be processed
as if the merger had not taken place, and neither the rights of creditors nor any
liens upon the property of the Merging Corporation shall be impaired by the
merger.

11.  Further Acts. In the event that this Plan and Agreement of Merger shall have
been filly approved on behalf of MCS and RE] int the manner prescribed by
the provisions of the Corporation Laws, MCS and REI will cause to be
executed and filed or recorded any document prescribed by the laws of the
Stat¢ of Florida and the State of Georgia, and will cause to be performed all
necessary acts within the State of Florida, the State of Georgia and elsewhere
to effectuate the merger. The Boards of Directors and duly elected officers of
MCS and REI, respectively, are hereby authorized, empowered and directed
to do any and a]] acts and things, and to make, execute, daliver, file or record
any and all instrurnents, papers and docwrnents which shall be or become
necessary, proper or convenient to carry out or put into effect any of the
provisions of this Plan and Agreement of Merger.

12,  XYermination and Abandonment. Notwithstanding the approval of this Plan
and Agreement of Merger and the merger by the respective shareholders of
MCS and GS (a) this Plan and Agreement of Merger may be terminated and
the merger may be abandoned, at any time prior to the filing of the Articles of
Merger in the office of the Secretary of State of the State of Floride and the
Articles of Merger in the office of the Secretary of the State of the State of
Georgia by an instrument in writing signed by an authorized officer of MCS
and GS, and upon anthorization of the Boards of Directors of MCS and GS,
and (b) subject to applicable law, this Plan and Agreement of Merger may be
amended by an instrument in writing signed by an authorized officer of MCS
and (S, and upon authorization of the respective Boards of Directors,
prowdcd that no amendment shall be so made which is mntcnally adverse to
the respective shareholders of MCS and GS.

13, Counterparts, This Plan and Agreement of Merger may be executed in any
number of counterparts and by any of the parties hereto on separate
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counterparts, each of which when s¢ executed shall constitute an original and
all of which together shall constitute one and the same document.

IN WITNESS WHEREOF, this Plan and Agreement of Meryer is duly executed by and
on behalf of Mc Strategies, Inc. and Gold Standard, inc. as of the date first written above.

MC STRATEGIES, INC.

o e N
Name: Mark ‘:ccley
Title: Semior Vice Pregidept

Attesy:

By: /&[{ £ 4 émﬂﬂﬁz
Name: ee Simanton

Title: Assistant Secretary

NOT.LvaDduod 10

GOLD STANDARD;INC.

Y
Name: Mark &
Title:  Senior Vice Prasident

Altest:

By: %ﬁﬂﬁmm/%
Namne: Renee Simomon

Tide: Assistant Secretary
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