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FLORIDA DEPARTMENT OF STATE
Clenda ¥ Hood
Becrotary of Btata

Saptember 14, 2004

GUMENICE INVESIMENTS NO. 1, INC.
6600 WEST BROAD STREET
SUITE 160

CT: GUMENI
¥: P94000032255

We received your electronically transmitted dogument. However, the
document has not been filed, Please make the following correstisne and
refax the complete documenkt, including the electronic filing cover sheet.

ARTICLES OF MERGER INVOLVING A FLORIDA AND A FOREIGN PROFIT CORPORATI
ARE FILED PURSURNT TO SECTION §07.1105, FLORIDA STATUTES. FPLEASE CORRECT
THE STAINTIE NUNBER IN THE FIRST PARAGRAPH OF THE ARTICLEE OF MERGER
ACCORDINGLY. [PLEASHE REMOVE ANY REFERENCE TO £47.110%, F.8.}

Plaase return your document, along with a copy of thiz latter, within 60
days or your filing will ba consideraed abandoned. .

If you have any questions concerning the filing of your document, please
call {850) =690
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FAX Aud. §: BO40O01833952

Document Spesialiet Letter Nunbar: 104R00054801

Division of Carporations - P.O. BOX 6327 -Tallahassee, Florida 92814
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ARTICLES OF MERGER

BETWEEN

GIUUMENICK INVESTMENTS NO. 1, INC., A FLORIDA CORPORATION

AND

GUMENICK INVESTMENTS NO. 1, INC,, A VIRGINIA CORPORATION

The undersigned, pursuant 1o Section 607,1105 of the Florida Business Corporation Act
(the “Act™}, hereby execute the following Articles of Merger and set forth:
1.

'The Plan and Agreement of Merger (the “Plan™) attached as Schedule A provides
for the merger (the “Merger”) of Gumenick Investments No. 1, Inc. {(“Gumenick FL"}, 2 Florida
corporation, and Gumenick Investments No. 1, Inc. (“Gumenick VA”), a Virginie corparation.
Gumenick VA will be the surviving corporation. The Plan constitutes the “plan of merger™ for
the purposes of Section 607.1101 of the Act.

2.

The Plan was adopted by the written consent of the sok shareholder of Gumenick
VA in accordance with Section 13.1-718 of the Virginia Stock Corporation Act.
3 The Plan was adopted by the written consent of the sole shareholder of Gumenick
FL in accordance with Section 607.1103 of the Act.
4. The principal place of business of Gumenick VA is 6600 West Broad Street,
Richmond, Virginia 23226, .
5. Gumenick VA, is deemed to have appointed the Florida Secretary of State as its
shareholders of Gumenick FL.

agent for service of process in a proceeding to enforce any obligation or the rights of dissenting
6.

Gumenick VA has agreed to promptly pay to any dissenting sharcholder of
Gumenick FL the amount, if any, i0 which he is entitled under Section §07.1302 of the Act,

[remainder of page intentionally left blank]
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24580.000001 PICHMONL 1200654v]

GUMENICK INVESTMENTS NO. 1, INC,, a Florida
Carporation

J e Gumenick

President

GUMENICK INVESTMENTS NO. 1, INC.,, & Virginia
corporation

By m‘%am«— M
J Guamenick,

President

F.E5
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Schedule A
PLAN OF MERGER
OF
GUMENICE INWVESTMENTS NO. 1, INC., A FLORTDA CORPORATION
WIFH AND INTO

GUMENICK INVESTMENTS NO, 1, INC., A VIRGINIA CORPORATION

1 The Merger, At the Effective Time (as herzinafier defined), Gumenick
Investments No. 1, Inc., 2 Florida corporation (“Gumenick FL”), shall be merged (the “Merger™)
with and inte Gumenick Investments No. 1, Inc,, & Virginia corporstion ("“CGumenjck VA™), and
Gumenick VA shall be the surviving corporation in the Merger (in such capacity, the “Surviving
Corporation”™), ail upon the terms and subject to the conditions of () this Plan of Merger and {J)
in accordance with the Flarida Business Corporation Act (the “FBCA”) snd the Virginia Stock
Corporation Act (the "VSCA”). The Merger shall have the effects set forth in Section 13.1-721
of the VSCA and Section 607.11 101 of the FBCA.

2. Elfective Time. The Merger shall become effective at such date or tima
that is specified in the Certificate of Merger to be issued by the State Cofporation Commission of
the Commenwealth of Virginia (the “Effective Time™).

3 Cerfificate of Incorporgtion. At the Effective Time, the Certificate of
Incorporation of Gumenick VA as in effect immediately prior to the Effective Time shall be the

Cenificate of Incorporation of the Surviving Corporation nntil thareafter amended in accordance
with its terms and the VSCA4,,

4. Bylaws, Atthe Effective Time, the Bylaws of Gumenick VA, &5 in effect
immexliately prior to the Effective Time, shail be the Bylaws of the Surviving Corporation until
thercalfter amended in accordance with its terms and the VSCAL

LR Directors ang Officers. The directors of Gumenick VA immediately
priot to the Effective Time shall be the initial directors of the Surviving Corparation. The
officers of Gumenjck VA immediately prior (o the Effective Time shall be the initial officers of
the Surviving Corporation, Each director and officer of the Surviving Corporation shall hold
office in accordance with the Certificate of Incarporation and Bylaws of the Surviving
Corporation until his or her successor is duly appointed and qualified.

6.  Effect of Merger on Capital §tock. At the Effective Time, each share of
common stock of Gumenick FL issued and omstanding immediately prior to the Effective Time,
by virtag of the Merger and withous any action on the part of the holder thereof, shalf cease to be
outstanding, shal! be canceled and retired withont payment of any consideration thoreof apd shall
cease to axist.

7. Tergigatlon. This Plan of Merger may be terminated and the Marger
abandoned at any time prior to the Effective Time by either Gumenick FL or Gumenick VA by
action of their respective Boards of Directors.
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IN WITNESS WHEREQOF, Gumenick FL and Gumenick VA have caused this

Plan of Merger w0 be effective as of July 30, 2004.

24580.000001 RICHMOND 119971442

GUMENICK INVESTMENTS NO. 1, INC.,

a Florida corporation

By: W
J Gumenick

President

GUMENICK INVESTMENTS NQ. 1, INC,,

a Virginia corporation

@WW

J me Gumenick
President

TOTAL P.B7



