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FLORIDA DEPARTMENT OF STATE
Rathering Harris
Seeretary of State
May 2, 2000
GBCC CORP.
440 ROYAL PALM WAY
SUITE 202

PALM BEACH, FL 33480

SUBJECT: GRBCC CORP.
REF: 333593

We recelved your electronically transmitted document. However, the
dosument ham not been filed. Plesse make the following cozrections and
rafax the complete document, including the alactronic filing covar shaab.

Flaase accept our apolegy for failing to mention thig in our pravious
lattar.

IN ARTIGLE 2, FLORIDA DOCUMENT NUMBER. THIS SEOULD NGT BE HERE SINCE THIS
CORPORATION IS NOT QUALIFIED IN FLORIDA.

Please return your document, along with a copy of thie laetter, within &0
days or your filing will ba consldered abandoned.

If you have any questions concerning tha filing of your document, pleize
call (B5D) 4B7-BBEO.

Karan Gibson FAX Aud. #: H00000020149
Corporate Speclalist Letter Number: Z00A00024252

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314
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Kathorine Harrie
Becratary of State

April 28, 2000

GBCC CORP.

440 ROYAL PALM WRY
SUITE 202

PALM BEACH, FL 334RD

SUBJECT:. GBCU CORP.
REF: 833983

We received your electronically transmitted dosument, Howaver, tha
document has not heen filed. Please make the following corrections and
refax the complete document, including the elactronic filing cover shaet.

For each corporation, the document must contain the date of adoption of
the plan of marger or share exchange by the sharaholdere or by the board
of directors whan no vots of the shareholders is required.

THE ADOPTION GIVEN 30 FAR IS TOO GENERAL.

Pleane raturn your document, aloeng with a copy of this laetter, within &0
daye or your filing will be considered abandoned.

If you have any questions concarning tha filing of your document, please
call (850) 487-68BD.

Karen Gibson FAX Aud. #: HDDSDOD20149
Corporate Specialist Letter Nymber: S00A00023417

Division of Corporations - P.O. BOX 6327 -Tallahnasee, Florida 32314
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FLORIDA DEPARTMENT OF STATE
Katherine Harris
Secyetary of State
April 27, 2000

GBGC CORP.

440 ROYAL PRLM WAY
SUITE 202

PATM BERCH, FL 33480

SUBJECT: GBCC CORP.
RRF: 533993

We received your elactronically tranemitted document. Rowaver, the
dorument has not been filed. Pleaase make the following corrections and
refax the complete document, including the electronic filing cover shest .

The merget submitted was praparad in cempliance with section 607.1109
Floprida Statutes which provides for mergers between domastic cerporatione
and other business antities as dafined in section 607.1106, Florida
Statutes. Pursuant to gastion §07.1108({7), Florida Statutes, any nergear
sonsisting selely of the merger of one or mora domagtic corporations with
ar into ohae or mora foreigh gorporatlons shall be consummated solaly in
accordance wikth aection 607.1107, Florida Statutes. Secklon 607.1107%,
Florida Statutes then raferg you to section 607.1108, Flopida Statutes.
Enolosed is a mergar form for youtr convenlance.

Please coryact your document to reflect thet it ie filed pursuant to the
correct statute number.

Please return your document, slong with s copy of this letter, within 60
days or your £filing will he considered abandoned.

1£ you have any questions congarning the Filing of ysur documsnt, please
call (B5D) 487-6880.

FAX Aud. #: BEODDO0D20149
§§§;3r§§§'§§a=1a1ist Letter Number: 700AND023268

Division of Corperations - P.0. BOX 6327 Tellahsassee, Florida 32314



ARTICLES OF MERGER
Merger Sheet

----------------------------------

MERGING:

GBCC CORP., a Florida corporation, document number S33993

INTO

GBCC MERGER, INC., a Delaware corporation not qualified in Florida.

File date: May 2, 2000

Corporate Specialist: Karen Gibson

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

The following articles of merger are being submitted in accordance with Section
607.1105 Florida Statutes.

ARTICLE 1 o _

The merging entity’s name, principal office street address, jurisdiction, and entity type
are listed below:

Name and Sireet Address:

GBCC Corp.

440 Royal Palm Way
Snite 202

Palm Beach, FL. 33480

Jurisdiction: Florida
Entity Type: Corporation
Florida Document Number: $33993

L o - a - _l- - o
The surviving entity’s name, principal office street address, jurisdiction and en ty%@}
ave listed below: >

Name and Street Address:

GBCC Merget, Inc.
440 Royal Palm Way
Suite 202

Palm Beach, FL 33480

Jurisdiction: Delaware
Entity Type: Corporation

Corporate Creations International Inc.
g41 Fourth Street #200

Miami Beach FL 33139

(305) 672-0686

Copyright © 1983-2000 CC

HO0000020148
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ARTICLE 3

The attached Plan of Merger meets the requirements of Section 607.1101, Florida
Stat!ltes, and was approved by the shareholders of the merging domestic corporation on
April 26, 2000 in accordance with Chapter 607, Florida Statutes.

ARTICLE 4 B
The attached Plan of Merger was approved by the shareholders of the surviving
corporation on April 26, 2000in accordance with applicable law.

ARTICLE 5 - , , )

The surviving corporation hereby appoints the Florida Secretary of State as its agent for
substitute service of process pursuant to Chapter 48, Florida Statutes, in any proceeding
to enforce any obligation or rights of any dissenting shareholders of each domestic
corporation that is a party to the merger.

ARTICLE 6

The surviving corporation agrees to pay the dissenting shareholde;s of each domestic
corporation that is a party to the merger the amount, if any, to which they are entitied
under Section 607.1302, Florida Statutes.

ARTICLE 7

The merger is permitted under the laws and governing documents applicable to each
party to the merger.

1 filed with
The merger shall become effective as of the date these Articles of Merger are iilec w1

the Florida Department of State.

Corporate Creations International inc.
941 Fourth Street #200

Miami Beach FL 33139

(305) 672-0686

HMOCR00020149 Copyright © 1953-2000 CC
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ARTICLE 9

The Articles of Merger comply with and were executed in accordance with the laws of
each party’s applicable jurisdiction.

ki

Nagne: Olen E. Stracb

Title: _i;_lﬂdﬂ“
f
f

GBCC Ldletgor

Comporate Creations Intemational Inc.
841 Fourth Strest #200
Miami Beach FL 33139

. (305) §72-0886

Gopyright © 1993-2000 CC
H00000020148 opyrigl
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PLAN OF MERGER

The following plan of merger, which was adopted and g

| : ) pproved by each party to the
merger in accordance with Section 607.1107 and is bej i i i
Section 607.1108, Florida Statutes. 118 submited in accordance with

1. The merging corporation’s name and Jurisdiction are listed below:

Name: GBCC Corp.
Jurisdiction: Florida

2. The surviving corporation’s name and Jurisdiction are listed below:

Name: GBCC I\;Ierger, Inc.
Jurisdiction: Delaware

3. The terms and conditions of the merger are as follows:

Each merging corporation shall be merged into the swrviving corporation, and the
effecf of such merger shall be as stated in Section 607.1107, Florida Statutes. The
merging corporation shall be merged with and into the surviving corporation, the
separate and corporate existence of the merging corporation shall cease, and the
surviving corporation shall continue its corporate existence under the laws of its state
of incorporation under its present name. The surviving corporation shall possess and
retain every interest of the merging corporation in all assets of every description
wherever located. All rights, privileges, immunities, powers, and authority of the
merging corporation shall be vested in the surviving corporation without farther act
or deed. The title/interest in all real estate vested in the merging corporation shall
become vested in the surviving corporation without further act or deed, and such
title/interest shall not in any way be impaired by reason of the merger. All
obligations belonging to or due to the merging corporation shall be vested in the
surviving corporation without further act or deed. The surviving corporation shall
be Hable for all of the obligations of the merging corporation existing effective as of
the date the Articles of Merger are filed with the Florida Department of State. By
virtue of the merger and without any further action by the parties or otherwise: (a)
all outstanding shares and options to acquire shares of the merging corporation shall
be cancelled without payment of any consideration and without any conversion and
(b) all outstanding shares and options to acquire shares of the surviving corporation

shall remain outstanding,

Corporate Creations Intemational Ing,
941 Fourth Street #200

Miami Boach FL 33139

(305) 672-0686

HO0000020148 Copyright © 1993-2000 CC




