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ARTICLES OF INCORPORATION FILED

GEN SUABRIOGE INTERNATIONAL, ANC. 9 FEB -1 Py 9 (g

SECRETARY OF STATE

WM ]
The undersigned, for the purpose of forming a corporation under tﬁﬁ'ﬁs’mhf&nﬁmﬁlﬂﬂ
Corporation Act, do hercby adopt the following Articles of Incorporation,

TICLLEL- 7

The name of this corporation is GPB SEABRIDGE INTERNATIONAL, INC., located nt
1901 South Harbor City Boulevard, Suite 810, Melbourne, Florida 32901,

This corporation shall have a perpetual existenco commencing upon the date of subscription
and acknowledgment hercof as provided by Florida Statute 607,0203,

" P b v

The general nature of the business to be transacted by this corporation is:

To engage i any activity or busincss permitted under the laws of tho United States and of this
State,

To the same extent as natural persons might or could do, to purchase or otherwise acquire,
and to hold, own, maintain, work, develop, sell, lease, exchange, hire, convey, mortgage or otherwise
to dispose of and deal in, lands and leascholds, and any interest, estate, and rights in reat property,
and any personal or mixed property, and any franchises, rights, licenses or privileges necessary,
convenient or appropriate for any of the purposes herein expressed.

To manufacture, purchase or otherwise acquire, and to own, mortgage, pledge, scll, assign,
transfer, or otherwise to dispose of, and to invest in, deal in and with, goods, wares, merchandise,
real and personal property, and services of every class, kind and description, now or hereafter
permitted by law.

To conduct business in, have one or more offices in and to buy, hold , mortgage, sell, convey,
lease, or otherwise to dispose of real and personal property, including franchises, patents, copyrights,
trademarks, and licenses, in the State of Florida, and in all other states and countries.

To contract debts and borrow money, issue and sell or pledge bonds, debentures, notes and
other evidence of indebtedness, and to execute such mortgages, transfers of corporate indebtedness
as required.




To purchuso the corporate assets of any uther corporation and engago in the sume or other
character of business,

To guarantes, endorse, purchaso, hold, soll, transtor, mortgage, pledgo or otherwiso acquire
or disposo of the sharey of the oapital stock of, or any bonds, securitios, or other evidonces of
indobtedness oreated by any other corporation of the State of Flotidn, or any othor stato or
povernmen, and while owner of such stock to exercise all rights, powers and priviloges of ownership,
including the right to vote such stock,

To exerciso all the powors now granted to this typo of corporntion under Florida Law, and
all powers subsequently authorized or granted by law to private corporations,

The foregoing clausos shall bo construed both pg objects and powers, and it is horoby
expressly provided that the forcgoing enumeration of specific powers shall not be held to limit or
restrict in any nunner the powers of this corporation,

ARTICLE LIV - CAPITALIZATION
Section 1. Number of Shares

The total number of shares of capital stock which the Corporation has the authority to issue
is 17,000,000 shares, consisting of 7,000,000 shares of % cumulative redeemable preferred stock,
par value $1.00 per share (the “Preferred Stock™) and, 10,000,000 shares of common stock, par value
$1.00 per share (the “Common Stock”).

The Board of Directors is authorized to issue, from time to time, all or any portion of the
capital stock of tho corporation which may have been autlorized but not issued, to such person or
persons and for such lawful consideration as it may deem appropriate, and generally in its absolute
discretion to detenmine the terms and manne. of any dispasition of such authorized but unissued
capital stock.

Any and all such shares issued for which the full consideration has been paid or delivered shall
be deemed fully paid shares of capital stock and the holder of such shares shall not be liable for any
further call or assessment or any other payment thereon.

As set forth in this Article IV, the Board of Directots is authorized from time to time to
establish and designate one or more series of Preferred Stock, to fix and determine the variations in
the relative rights and preferences as between the different series of Preferred Stock in the manner
hereinafter set forth in this Article IV, and to fix or alter the number of shares comprising any such
series and the designation thereof'to the extent permitted by law. The Board of Directors must obtain
the consent of a majority of the existing Preferred Stock Shareholders prior to establishing & new
series of Preferred Stock.




For purponcs of these Anticles of Incorporation, the assoviated Bylaws, and any other
document of the Corporation, untoss explicitly stated othorwise, the term “Shiareholdor” shall mean
any holder of any sorles of Common Stock or any serlos of Proforred Stock, a8 the vase may be,

Tho voting powues, designations, proferences, priviteges and relative, participating, optional
or othor special rights, and the qualifications, limitations or restrictlons of each oluss of stock of the
corporation shall be as follows:

A, Common Stogk

Subjoct to all of the rights, powers and preferences of the Preferred Stook, and oxcept as
provided by law or in this Articlo 1V (or in any certificnto of designation of any series of proferred
stock) or by the Board of Directors pursuatit to this Articlo 1V

(v)  Dividends may be declured and paid or set apart for paytent upon the
Common Stock out of any assets or funds of the Corporation legally available for the payment of
dividends, but only when and as declared by the Board of Directors of the Corporation (the "Board
of Directors"); and

(b)  Upon the voluntary or involuntary liquidation, dissolution or winding up of the
Corporation, the net asscts of the Corporation shnll bo distributed pro rata to the holders of the
Common Stock in accordance with their respective rights and interests, subject to the proforences
given to the preferred shares of stock sct forth below.

B.  Preferred Stock

The voting powers, designations, preferences, privileges and relative, participating, optional
or other special rights, and the qualifications, limitations and restrictions of the Preferred Stock shall
be as follows:

(a)  Accrual of Payment of Dividends. Holders of record of shares of Preferred

Stock, or fractions thereof, in preference to the holders of any and all other classes of capital stock
of the corporation, shall be entitled to receive, when, as and if declared by the Board of Directors out
of funds legally available therefor on the date of payment, cash dividends in the amount per share
equal to 8.05 per share per annum (with appropriate pro ration for partial quarters). Dividends shall
begin to accrue and be cumulative from the date of the issuance of each share of Preferred Stock, or
a fraction thereof, quarterly in arrears on April 1, July 1, October | and January 1, commencing on
the first such date after the date of issuance or, if such day is not a business day of the corporation,
the next succeeding business day o1 wie corporation, shall accumulate for a later payment if not paid




and shall be computed daily on tho basts of a 365 day yoar counting the acorual numbors of days
clapsed. Dividends paid in cash in sn amount less than tho total amount of such dividends at the time
nccumulated and payable on all ontstanding shares of Proforred Stock, including fractions, shall bo
slloonted pro rata on a sharo by share basis among all such shares at the timo outstanding, Tho
amount of accumulnted acorued dividends on any share of Proterrod Stock, or a fraction thereof, at
my dato shall bo the amount of any dividends payable thereon to and including suck date, whether
or not deolared, which have not boen paid in cash, with additional dividends acoruing on any such
accrued but unpaid dividends uatil paid or redeetned by the corporation as set forth below,

()  Limitation on Payment of Dividends. No dividends shalt bo paid in any fisonl
year where tho corporation has fhiled to achiove an after-tax profit of $200,000 or more, and
provided fucther, in no event shall total dividends paid in any given year exceed 10% of the after-tax
profit of the corporation, After-tax profit shall bo detormined by the corporation’s accountant
consistent with genorally accepted accounting principles, and shall bo binding and conclusive upon
the corporation,

(c)  Redemption. The Preferred Stock shall not be redeemable except as sct forth
below:

i) Preferred Stock may bo redeemied by the comporation at any timo at its
sole option, in whole or from time to time in part, out of funds legally available therefor (“Optional
Redemption”), at a redemption price per share equal to $1.00 per share, together with all
accumulated, accrued and utipaid dividends thereon in cash to the date of redemption, whether or not
declared.

(i)  The corporation will be required to redcem 100% of the outstanding
shares of Preferred Stock (the “Mandatory Redemption”) on the eatliest to occur of (s) the
dissolution, liquidation, and winding up of the corporation following any sale or disposition of all or
substantially all of the company’s assets, or (b) at the closing of a qualified IPO as defined below, at
a redemption price per share of Preferred Stock equal to $1.00, together with all accumulated,
accrued, and unpaid dividends and cash to the Mandatory Redemption date, whether or not declared.

The term “Qualified IPO” shall mean the first public offering of
Common Stock pursuant to an effective registration statement under the Securities Act of 1933, as
amended, in which the net proceeds of the corporation are at least $15,000,000 and the offering price
to the public reflects a market value for the corporation of at least $50,000,000.

(iii) Immediately prior to authorizing or making any such Optional or
Mandatory Redemption with respect to shares of Preferred Stock, and as a condition precedent to
the corporation so redeeming, in whole or in part, shares of Preferred Stock, or fractions thereof, the
corporation, by resolution of its Board of Directors, shall declare a mandatory dividend on the
Preferred Stock payable in cash on the redemption date in an amount equal to all accumulated,
accrued and unpaid dividends on the Preferred Stock as of such date, which amount shall be added




to tho redemption price, Any redemption of tho Preforred Stock shall bo accomplished out of funds
legally avadlable for such purposo, and in sccordance with all applioable laws. It'the corporation shall
fiil on nuy mandatory redemption date, boonuso it laoks legally availablo funds for any other ronson,
to discharge its obligation to redeem all the outstanding shares of Proforred Stock on such dato (the
“Mandatory Redemption Obligation”), the Mandutory Redemption Obligation shall bo discharged as
soon as the comporation is able 1o dischargo such Mandatory Redemption Qbligation,™If and so long
as the Mandatory Redomption Obligation shall not fully be discharged, dividends on the Proforred
Stock shall contitiue to accnio at the applicablo rate as provided in parageaph (a), and shall be ndded
to the dividend paynble pursuant to the second preceding sentenco,

(iv)  If less thon all the Preforred Stock at tho tinie outstanding is to be
redeemed, the shares 8o redeemed shall bo sclected by lot, pro rata or in such other manner as the
Board of Dircctors of the corporation may deem to bo fiir nnd proper,

(v} Notice of any redemption of the Preferred Stock (n “Redemption
Notice”) shall bo mailed at least three days but not more than sixty calendar days prior to the date
fixed for redemption to cach holder of Proferred Stock to be redeomed, at such holder’s nddress as
it appears on the books of the corporation. In order to facilitate the redemption of the Preforred
Stock, the Board of Directors may fix a record dute for the determination of the holders of Preferred
Stock to bo redeemed, which shall not be less than thirty nor more than sixty calendar days prior to
the date fixed for such redemption.

(vi)  On or after the redemption date specified in any redemption notice,
cach holder of shares of Preferred Stock called to be redeemed shall surrender the cettificate or
certificates evidencing such shares to the corporation at the place designated in the redemption notice
and shalk then be entitled to receive payment of the redemption price for each share, If less than all
the shares represented by one share certificate are to bo redeemed, the corporation shall issue a new
certificate for the shares not redeemed,

(vii)  On the redemption date specified in any redemption notice (provided
that payment of the aggregate redemption price payable on such date is duly made available by the
corporation), or upon the eatlier deposit by the corporation of such aggregate redemption price in
trust with a bank or trust company having capital in surplus of not less than $100,000,000, the holders
of the Preferred Stock to be redeemed on such redemption date shall cease to be stockholders with
respect to such shares and thereafter such shares shall no longer be transferable on the books of the
corporation and such holders shali have no interest in or claim against the corporation with respect
to such shares except the right to receive payment of the redemption price (including all dividends
(whether or not eamed or declared) accumulated, accrued and unpaid as compounded to the date
fixed for redemption) upon surrender of the certificates representing their shares of Prefetred Stock.
Any funds deposited and unclaimed at the end of two years from the date fixed for redemption shall
be repaid to the corporation upon its request, together with any interest on other income eamed or
accrued thereon, after which repayment the holders of shares to have been redeemed shall look only
to the corporation for the payment of the redemption price. The Board of Directors shall cause the
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tranufer booka of the corporation to be closed as to the shares to be redeemed pursuant hereto and
may causo tho transfer books of the corporation to be closed as to any such shuros after fending out
the redemption notico with respect to such sharos.

(vill) Upon the redemption of sharcs of Preforsed Stock, the shares so
redeenied shall have the status of nuthorized and unissued shares of Preforred Stock, ahid tho number
of sliaros of Proferred Stock which the corporation shall have suthority to issue shall not be decrensed
by the redemption of shares of Preferred Stock.

(ix)  Aholder ofany shares of Prefutred Stock, or a fiaction thereof, whivh
are not uncertificated shares, redecnied by the corporation shall not be entitled to receive payment
of'tho redemption price for such shares until such hotder shall cause to be delivered to the corporation
(A} the certificates ropresenting such shares of Preforred Stock, or a fraction thereof], and (B)
approprinte endorsements and transfor documents suflicient to transfer such shares of cumulative
redeemable Preferred Stock, or fractions thereof; to the corporation free of any adverse interost.

(d)  Certain Restrictions,

)] Whenever any dividend or distribution payable on the Preferred Stock
isin arrears or the Mandatory Redemption Obligation has not been fully discharged, thereafter and
until (A) all accumulated, accrued and unpaid dividends and distributions, whether or not declared,
on shares of Preferred Stock, including fractions, outstanding shall have been paid in full or (B) the
Mandatory Redemption Obligation shall have been discharged in full, the corporation shall not:

L Declare, pay or sct aside sums for payment of any dividends
or make any other distributions on any shares of Common Stock or any other shures of capital stock
of the corporation ranking junior to the Preferred Stock as to dividends or upon liquidation,
<iesolition or winding up, other than dividends or other distributions paid in shares of stock
vudluding Common Stock) ranking junior to the Preferred Stock as to dividends and upon
ligvidation, dissolution and winding up;

IL Redeem or purchase or otherwise acquire for consideration any
shares of Common Stock or any other class or series of capital stock ranking junior to the Preferred
Stock as to dividends or upon liquidation, dissolution or winding up or any warrants, rights, calls or
options exercisable for such stock, provided, that the corporation may at any time redeem, purchase
or otherwise acquire shares of Common Stock or any such junior stock by the conversion of such
shares into, or the exchange of such shares for, shares of any stock of the corporation ranking junior
to the Preferred Stock as to dividends upon dissolution, liquidation or winding up; or

-HOI. Permit any direct or indirect subsidiary of the corporation to
purchase or otherwise acquire for consideration any shares of stock of the corporation unless the
corporation could, under paragraph (I) or (I} above, purchase or otherwise acquire such shares at
such time and in such manner,




(¢)  Liguidution, Dissolution ur Windiug Up. Upon any voluntary or involuntary

liguidation, dissolution or winding up of the corporation, no distribution ghall be mado to the holders
of shares of Cotmmon Stock, or other ¢lass or sorics of capital stock ranking Junior to the Preferred
Stock upon liquidation, dissolution or windiug up unless, prior thereto, the holders or shares of
Proferred Stock, including fiactions, shall have recoived in cash $1,00 per sharo (the “Liquidation
Preference’), plus un amount equal to all aceumulated, acerued and unpaid dividends it distributions
thereon to the date of such payment, whether or not declared.

After payment in full of the Liquidation Preferenco per share of all shares of
Preferred Stock, including fiactions, plus all aceummtated, accrued, and unpuld dividends as aforesaid,
the Profeired Stock shall not b entitled to recelve any atditionat cash, property or other assets of the
Corporation upon the liquidation, dissolution or winding up of the corporation.

) Ernctionn] Shares: Uncortified Shares. The corporation may issue finctional
shares (up to five decimal places of Preferred Stock). Fractional shares shall bo entitled to dividends
(on a pro rata basis) and the holders of fractional shares shall be entitled to all rights as stockholders
of the corporation in respect of such fractional shares, Shares of Preferred Stock, or finctions
theroof, may, but nced not be represented by share certificates. Shares of Preferred Stock, or
fractions thereof, not represented by sharo certificutes (*Uncertificated Shares”) shall be registercd
in the stock records book of the corporation. The corporation at any time at its sols option may
deliver to any registered holder of Preferred Stock share certificates to represent Uncertificated
Shares previously issued {or deemed issued) to such holder.

(g)  The Preferred Stock shall rank senior to the Common Stock as to the payment
of dividends and the distribution of assets upon liquidation, dissolution or winding up.

(h)  Yoting Riglts. Except as otherwise provided by law, the holders of shares of
Preferred Stock, or fractions thercof shall have no voting rights. In the event the holders of
Preferred Stock vote on sny matter as provided in the preceding sentence, holders of fractional shares
shall have the proportion of voting rights,

Al
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The street address of the initial registered office of this corporation is 1825 South
Riverview Drive, Melbourne, Florida 32901, and the name of the initial registered agent of this
corporation at that address is Bruce A, Mitchell, Esq.

RTICL) - INt E
This corporation shall have two directors initially. The number of directors may be

either increased or diminished from time to time by the Bylaws, but shall never be less than two. The
names and addresses of the initial directors of this corporation are:




NAMUL ADDRLESS

Kenneth J, 3raid 524 OQceean Ave., Ste. 62
Metbourne Bench, FL 32051

idward Binai 1901 8. Marbor City Blvd., #810
Melbourne, L. 32901

ARTICLE VIL - INCORPORATOR

The name and address of the person signing theso Articles of Incorporation is
KENNETH J. BRAID,

The power to adopt, alter, smend or repeal Bylaws shall be vested in the Bonrd of
Dircctors and the Sharcholders,

ARVICLE 1X - COMPENSATION OF DIRECTORS

The sharcholders of this corporation shall have the exclusive authority to fix the
compensation of directors of this corparation,

-
MRS - -+ )

The corporation shall, to the fullest extent permitted by Florida Statute Section
607.0850, as the same may be amended and supplemented, indemnify any and all persons whom it
shall have power to indemnify under said scction from and against any and all of the expenses,
liahilities or other matters referred to in or covered by said section, and the indemnification provided
for herein shall not be deemed exclusive of any other rights to which those indemnified miay be
entitled under any Bylaw, agreement, vote of stockholders or disinterested directors or otherwise,
both as to action in his official capacity and as to action in another capacity while holding such
office, and shall continue as 10 a person who has ceased to be a director, officer, employee or agent
and shall inure to the benefit of the heirs, executors and administrators of such a person.

RTICLE XI - E ENT
These Articles of Incorporation may be amended only upon the approval of 75% of the

Board of Directors, and approved by the holder or holders of a majority of the Common Stock and
each series of Preferred Stock..




IN WITNESS WI-IEI&FOF. the undersigned subsoriber has oxecutod those Aricles
of Incorporation thig__10t day of _Yobruary — 1gyo

K 9 p

KENNETHZ BRAID
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CERTIFICATE DESIGNATING PLACE OF BUSINESS O CRETAR
DOMICILE FOR THE SERVICE OF PROCESS WITHIN T q,ﬁé OF STATE
SIALE, NAMING AGENT UPON WHOM PROCESS PoLE, FLORIDA
Pursuaunt to Chapter 48,091, Floridn Statutes, the following is submitted in compliance
with snid Act:
FIRST, that GPB SEABRIDGE INTERNATIONAL, INC,, desiring to organize
under the laws of the Stato of Florida, with its principal office as indicated by the Articles of
Incotporation in the City of Melboume, County of Brevard, State of Florida, has named Bruce A.

Mitchell, Esquire, located at 1825 8. Riverview Drive, Melbourne, Florida 32901, as its agent to

accept service of process within this State,

ACKNOWLEDGMENT:
Having been named to accept scrvice of process for the above stated corporation at
the place designated in this Certificate, 1 hereby accept to act in this capacity and agree to comply

with the provisions of said Act relative to keeping open said office,

g_ d st~

Bruce A. Mitchell, Esq.

n:\shirleys\neabridge\articlesn
12/7/95 joo/pip/lE
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FLORIDA DEPARTMENT OF SIATE
Sandea 8, Mortham
Secrelary of Slale

ARTICLES OF MERGER
Merger Sheet
MERGING:
)/.. SEABRIDGE U.S.A., INC., A FLORIDA CORPORATION, J90073
INTO

CPB SEABRIDGE INTERANAYIONAL, INC. a Florida corporation,
P96000010297

File date: February 1, 1996
Corporate Specialist: Nancy Hendricks

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




! p:"}l ,']T: ‘,U:‘ ﬁ: ‘.L;‘l |

il

i

" FILED

8 FEB -1 Pm e300
Plan of merger dated Februnry 1, 1996, botween GPB SEABRIDGE AIEE'E!Q_NATIONAL,
| T% n-_u,_r‘w_ OF STATE
INC,, herelnafter colled the Surviving Corporntion, and SEABRIDGE U.S.A,, H Mrtﬂﬂ%rfohll&lm\

PLAN OF MERGER

the Absorbed Corporation.
STH'ULATIONS

A. GPD SEABRIDGE INTERNATIONAL, INC. is n corporation organized and cxisting
under the laws of the State of Flosidu, with its principal office at 1901 South Hurbor City Boulevard,
Metbourne, Florida.

B. GPB SEABRIDGE INTERNATIONAL, IN ~ « capitalization of Ten Million
(10,000,000) shares of $1.00 par value Common Stock and Seven Million (7,000,000) shares of
Preferred Stock, of which 3,000,000 shares are issued and outstanding,

C. SEABRIDGE U.S.A., INC. is a corporation organized and cxisting under the laws
of the State of Florida with its principal office at 1901 South Harbor City Boulevard., Melbourne,
Florida.

D. SEABRIDGE U.S.A., INC. has a capitalization of Seven Thousand Five Hundred
authorized shares of $1,00 par value common stock of which One Hundred shares are issued and
outstanding.

E. The boards of directors of the constituent corporations deem it desirable and in the
best business interests of the corporations and their shareholders that SEABRIDGE U.S.A., INC.
be merged into GPB SEABRIDGE INTERNATIONAL, INC. pursuant to the provisions of Sections
G07.214 et. seq. of the Florida General Corporation Act in order that the transaction qualify as a

“reorganization" within the meaning of Scction 368(a){(1)(A) of the Internal Revenue Code of 1986,

as amended.




I constderation of the mutun) covenants, ond subject to the terms and conditions horeaftor

sot tosth, the constituent corporations ngree as follows;

Seetlon Ong. Merger, SEABRIDGE U.8.A,, INC,, o Florida comporation, shall niergo
with and into GPB SEABRIDGE INTERNATIONAL, INC,, o Florkda corporation, which shall be
the Surviving Corporation,

Seetion Two. Terms ond Corditions. On the effective dite of the merger, the
soparate oxistenco of the Absorbed Corporation shall coase, and the Surviving Corporation shall
succeed to all the rights, privileges, immunities, and franchises, and all the propetty, real, personal,
and mixed of the Absorbed Corporatton, without the necessity for any separate transter, The
Surviving Cosporation shall thereafter be responsible and liable for nll tiabilities and obligations of the
Absorbed Corporation and neither the rights of creditors nor any liens on the property of the
Absorbed Corporation shall be impaired by the merger,

Scction Three. Conversion of Shares. The manner and basis of converting the shares
of the Absorbed Corporation into shares of the Surviving Corporation is as follows:

(a)  Each share of the $1.00 Par Value common stock of SEABRIDGE U.S.A.,
INC., a Florida corporation, issued and outstanding on the effective date of the merger shall be
converted into one (1) share of the One and 00/100 ($1.00) Dollar Par Value common stock of GPB
SEABRIDGE INTERNATIONAL, INC., a Florida corporation, which shares of common stock of
the Surviving Corporation shall thereupon be issued and outstanding. However, in no eveat shall
fractional shares of the Surviving Corporation be issued. In lieu of the issuance of fractional shares

to which any holder of the common stock of the absorbed corporation would otherwise be entitled




as w resudt of the conversion, o payment in cash shall be made equal to the value of such fraction,
bused on the market vatue of the common stock on the effective dato of the motrger,

() ‘The conversion shall bo effected as follows:

After the offective dato of the morger, ench holder of certificatos for shares of common stock in the
Absortbel Comporation shull surrender them to the Surviving Corporation or its duly appointed ngent,
in such manner as the Surviving Corporation shall logally require,  On receipt of such share
certificntes, the Surviving Corporation shall issue and exchange therefor certiticates for shares of
cormmon stock in the Surviving Corporation, representing the number of shares of such stock to
which such holder is entitled as provided abave. ‘The Surviving Corporation shall issue to i agent
for the holders otherwise entitled to fractional share interests, a certiticate for the number of whole
shares representing the aggregate of such fiactional share interests, and the agent shall sell siuch whole
shiares and pay over the proceeds to the stockholders entitled thereto in proportion to their fractional
share interests,

(¢c)  Holders of certificates of’ common stack of the Absorbed Corporation shall
not be eatitled to dividends payable on shares of stock in the Surviving Corporation until certificates
have been issued to such shareholders. Thereafter, each such shareholder shall be entitled to receive
any dividends on shares of stock of the Surviving Corporation issuable to them hereunder which may
have been declared and paid between the effective date of the merger and the issuance to such
shareholders of the certificate for his or her shares in the Surviving Corporation.

Section Four. Changes in Articles of Incorporation. The Articles of Incorporation
of the Surviving Corporation shall continue to be its Articles of Incorporation following the effective

date of the merger.




Section Five. Changes in By-Laws. The By-Luaws of the Surviving Corporation shall
continue to be its By-Laws following the effective dute of the merger.

Section Six. Direstors and Ofllcery. The directors and officers of the Surviving
Corporation on the eflective date of tho merger shall continue as the directors and officers of the
Surviving Corporation for the full unexpired terms of thelr offices and untit thelr successors have
been clected or appointed and qualified,

Section Seven. Approval by Sharcholders and Directors. This Plan of Merger was
submitted for the approval of the Sharcholders and Directors of the constituent coarporations in the
manner provided by the laws of the State of Florida nt meetings held on January 24, 1996, and this
Plan was approved unsnimously by the Sharcholders and Directors.

Scction Eight. Effcctive Dute of Merger. The effective date of this merger shall be
the date when Articles of Merger are filed by the Florida Department of State on February 1, 1996,
or as otherwise determined by the states of incorporation of the constituent corporations.

Section Nine. Principal Office of Surviving Corporation. The principal office of the
Surviving Corporation shall be 1901 South Harbor City Boulevard, Melbourne, FL 32901,

Section Ten. Consent to Service, The Surviving Corporation hereby consents to be
sued and served with process in the State of Florida, to enforce any obligation of SEABRIDGE
U.S.A,, INC. or to enforce the rights of a dissenting shareholder of SEABRIDGE U. S.A, INC.

Section Eleven. Execution of Agreement. This Plan of Merger may be executed in

any number of counterparts, and each such counterpart shall constitute an original instrument.




EXECUTED on behalf of the purties by thoir officers, sealed with thele Comporate Seals, and
attested by their respective socretaties pursuant to the nuthorizatlon of thelr rospeotive boards of
directors on the date first above written,

GIPB SEABRIDGE INTERNATIONAL, INC.
i Floridn corporntion

w < D g2

ATTEST: " Presigtin”
Sccrotary ___. (SEAL)
SEABRIDGE U.S.A., INC,
a Florida corporation
By: )< Q . @-'—ﬂ:—/
A’I‘Tl? I Proidort
N
Secretary (SEAL)
STATE OF FLORIDA
COUNTY OF BREVARD

MS %Z[% day of Cla/l.gq{/uq . lD_fé before me personally appeared
\e. af, Z_, known td me to be the President and Sccretary of GPB
SEABRIDGE INTERNATIONAL, INC., a Florida corporation described in and who executed the
foregoing instrument, and duly acknowledged to me that he executed the same as President and

Secretary as aforesaid.
{2%&1%7' '
MOTARY PUBLIC

State of Florida at La

My Commission Expires:

GFFICIA ARY SEAL
LISAM l-'m;)D(:cl;.F FLORIDA
NOTARY PUBLIC STATE
COMMISSION NOQ. CCA0S790

' MY COMMISSION EXP. NOY. 24,1998 | 5




STATE OF FLORIDA
COUNTY OF BREVARD

ON THIS a?_‘(_%&luy ttt‘“%mc_(,_{{fu = 1994, bofore mo personally appeared
KENNETH J. BRAID, known to mgfto be the Pgksident and Secretary of SEABRIDGE US.A,
INC., a Flotida corporation, doseribed in und who executed the toregolng instruent, ind duly
neknowledged to me that he exccuted the same as Prestdent and Secretary as aforesaid,

NOTARY PUBL)
State of Florida at Lurge

My Conunigsion Expires:

- it

WUFFILIAL 5
LISA M FRODGRE

NUTARY PUBLIC STATE OF FLORIDA
COMMISSION NO, CCI579%0

MY COMMISSION EXP. NOV, 24,1994
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