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MERGING:

¥
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U.S. IMAGING SOLUTIONS, INC., a Florida corporation, document number
P98000052291

INTO

GSG HOLDINGS, INC., a Florida entity, P99000068224

File date: December 31, 2002

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER.
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17.6. IMAGING SOLUTIONS, INC. T e
¢ Florida corporation) B T e |
T L
fnto T, T i)
I < B
3SG HOLDINGS, INC. EONEE 414
(& Florida corporation) TR 3
ey ~ O}
Pursasnr to the provisions of Sectian 607.1104 and Section 607.1105 of the Elosids ?__;j = |
Business Cerporation Act, US. IMAGING SOLUTIONS, INC,, & Florida corporation (the 238
“Subsidiary’), and G8G HOILDINGS, INC., a Florida corporation (the *“Surviving <=
Corparation™, hereby adopt the following Articles of Merger for the puspose of merging the
Subsidiery with and into the Surviving Corporation (the “Magger”). Al of the outstanding
shares of capital stock of the Subsidiary are keld by the Swrviving Corperation.

i Pursusat to Section §07.1104 of he Flotids Business Cotpormtion Act, the
Bubsidiary shall be merged with and into the Swviving Compeny in accordance with the
Agreernent and Plan of Merger {the “Plan of Merger™) attached hereto as Exhibit A, whick is
meorporeted herein and consiituies past of these Articles of Merger,

2. The Plan of Merger was adopted as of December 30, 2002 by the Board of
Directors of the Surviving Corporation. Porswant 20 Section 807.1104 of the Florids Business
Carporation Act, approval of the shareholders of the Sarviving Corporation was not reguired.

3, The Plan of Merger was adapted and gpproved as of Decernber 30, 2002 by the
Board o Divestors and the aole sharsholder of the Subsidiary

4 TheMerger shall e effective a5 of the closs oF business on December 31, 2002,
N WYTNESS WHEREOF, cach of the Swviving Corporstion snd ihe Subsidiary have
caused these Axticles of Merger 1o be signed in their names and on their bebalf by their
respective authorized officers as of the 30% day of December, 2002.
V.S, IMAGING SOLTTIONS, INC.

By: .
N Seap; C. i

Title: President

GSG HOLDINGS, INC.

N YL erify

Tite: President
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EXHIBIT A

See attached,
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AGREEMENT AND PLAN OF MERGER '
of ' '
U.5. IMAGING SOLUTIONS, INC. : g
{a Florids corporstion)

with and {nen

GEG HOLDINGS, INC.
(a Flamida cosparation)

THRIS AGREEMENT AND PLAN OF MERGER (the “Agreement™) is made and
emtered into &5 of ths 30% day of Decamber, 2002, by and bewemn US, IMAGING
SOLUTIONS, INC,, & Florida corporation {fhe “Subsidipry™) snd GG HOLDINGS, INC.,, &
Florida corporation (the “Surviving Corporation”). The Subsidiery and the Svrvivig
Corporation are  heéreinafter somedimes reftrred to, collectively, 25 the “Consfitucst
Corporations.”

WITNESSETH:
WHEREAS, all of the owistending shares of capital stock of the Subsidiary are held by
the Surviving Cogporation; and
‘WHEREAS, the parties desire that the Subsidiary merge with and into the Surviving
Corporstion in a mannsr thet confomas to Secion 807.1104 of the Florida Business Corporation
Act.

NOW, THEREPORE, in consideradon of the mutusl covenants, agresments,
representations and warracties haveinafter sei forth, the parties hereto agree «5 follows:

1. Merger. The Suhsidiary shall merge with and into the Surviving Corparasion it
accordance with the laws of the State ef Florida.

2. Effectiveute The merger shall bocoms effective as of Decepabar 31, 2002 {fhe
“Effective Date’™).

3,  Rlzh pf ihe Surviving Corpoestion.  As of the Bffective Date: (1) the
Subsidiary end the Surviving Corpozation shell become a single corporation and the seperate
corparate existenes of the Sqbsidiary shall cease; (b) the Smviving Corporation shall sucered to
and possess all of the righm, privileges, powers and omunities of the Subsidiary, which,
togefner with a1l of the assets, propexties, business, pateatsy, trademarks, and goodwill of the
Subsidiary of every typr snd description wherever located, real, persopal or mixed, whether
tapgible or intangible, including, without imitaton, all accoumts receivable, hanking acconnts,
cash and securities, claims and rights under contrasts, and all books and records relating to the
Subsidisary, shall vest in the Surviving Corporation without farther act or deed and the title 1o any
eal propesty ar ofher propesty vested by deed or othevwise in the Subsidiary shell not revest orin
any way be opaimed by rcason of the merpen; (¢) 2l sights of creditors and afl Tiens wpen any
propexty of the Copstituent Corporntiony. shall ba uninpaired; the Surviving Corporstion shail be
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gobject 1o all the contractugl resorictions, dissbilities and duties of the Constituent Companics and
3l debts, linbilifies and obligations of the respective Constituent Corporeticns shall thenceforth
ateach o the Sweeiving Corporation and wmay be enforced ageinst It to the sane extent as if spid
debts, Habilities and obligations had bren incmred or contracted by ft, provided, however, that
nothing herein is intended to or shall extend or exlarge any oblipation or the Hen of ay
indenture, agrecment or other justrument execoted or assumed by the Consitnent Corporstions,
and (d) without limitstion of the foregoing provisfons of this Sgetjon 3, all sotporete acls, plans,
policies, coniracte, approvals end awborizations of the Commitent Corporations, ther
sharehplders, directors, coxnmittees electad or appointed by the sharsholders ox divectors, officers
and agents, which were valid and effective and which did not havo tenms axpaessly requiring
termimation, by vistus of the merger, shell be fwken fox &1l purposes ag the acts, plans, policies,
contrachs, mpprovals and autherizations of the Sirviving Carporetion a9 they were with respect ©0
e Constiruent Corporptions,

Mg_gg_rpg_ragtm As ofﬁwEﬁecttchx;e. (n}ﬂ:cmhcaes oflnmrpomion oithc
Surviving Corpomation shall ponptinne ax the Articles of Incorporation of the Surviving
Corporation voill amanded In the manper provided by law; (b) the Bylaws of the Surviving
Corpotation shall sonrinue a5 the Bylaws of the Swviving Corporation waiil amended in tbe
maner, provided by law; () the Sharcholders” Agreement of the Surviving Corporation shall
continue as the Shareholders” Agreerment of the Surviving Corparstion wntll emended in the
manner provided by law; and (¢ the shareholders of the Surviving Corporation shall xemain the
shareholders of the Surviving Corporation.

5.  Mamner snd Basis of Conversion of ntevests. As of the Effective Date: (3} the

. shaves of stock (and 2oy rights o acquive shares of stock) of the sharsholdas of the Bueviving

Corporstion shall remain puaffected by the merger and (b) the shaveholders of the Subsidiary

shail recefve for their shares of stock {and any righix to acquire shares ofsmsﬁ:) of the Subsidiary
ne shares of stock in the Sorviving Corporation, cash or othex property.

5. : . idfary, The sharcholders of the
Subsidisry who, exe-:pt for the apphcabz]rty of Sus:hon ﬁﬂ‘! 1104- of the Florids Business
Corposation Act, would be enttied to voto 2and who dissent fom the merger prrsusnt o Section
607.1320 of the Florids Bosiness Corporation Act, may be entitled, if thoy comply with ths
provisions of the Florida Busincgs Cotporation Act rogwrding the rights of dissenting
sharelic]ders, 10 be paid the fair value of their shaces,

T Entirg Agreement. This Agreement contains the cutire agresment between. the
parties with respect to the merger, sod sopersedes all prior agresments, wiiltem or oml, with
reapect thereto,

8  Walvery and Amcgdments. This Agreement may oot be mmﬂﬁrmﬂiﬁ*ﬂr
superseded, cancelled, renewed, extended ar walved except by s written Instroment signed by 4l
parties to this Agreement, or, iv the case of a waiver, by the party waiving commplisnse.

Gorexnipg Law. This Agcooment shall be governad and constrned in accordance
wifh ﬂ:o]a‘m ssfthe Stevo of Florida
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10.  Faadiwgs, The headings in this Agreement are for reference purposes only end
shall ant in apy way affect the meaning or intexpretation of this Agreement.

I11.  Sgversbilfer of Provisions. The invalidity or unenforcesbility of any temm,
phmage, clause, paragraph, restristion, covenant, agreement of other provision of this Agreement
shall in 1o way affect the validity or enfircerment of any ofher provision or any part thereol

12.  Coggterpans. Thie Agreement may be executed in eny oumber of counterparts,
each of which when so cxectrted shall constituie an original copy bereof, but all of which
together shall be considered but ope aud the same docuroent.

IN WITNESS WHEREOF, the partics have exccuted this Agreament #s of the dute fivst
gbove writfen.
V.8, IMAGING SOLUTIONS, INC.
Bw

N Sean C. i
Title: President

GSG HOLDINGS, INC.

i Sean O i

Tifle: Pregident
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