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FLORIDA DEPARTMENT OF STATE
Glenda E. Hood
Bectetary of State

Dacomber 22, 2003

GACS INCORPORLTED
160 CLATIRFMONT AVE
DRECATUR, GA 3003008

SUBJECT: GACS INCORFORATED
REF: S51E82

Ve received your electronically transmlitted document. EHEowevar, the
document har not bean f£ilad. Pleage take the following corrections and

mefax the complete document, including the electronic £iling oover sheek.

The date of adoption/authorization of thls document must be a date on or
prior teo submitting the document to thie offica, and this date mmzk ba
epecificaliy statad in the doctmant. If you wish Eo have a fubure
effective date, you murt Include tha date of adoption/zuthorirzation and

the effective date. The date of adoption/aunthorization is the date the
dodumant was approved.

Please incinde the axhibit({s) referzmed to in your documank.

Please ratuzn your document, along with a copy of this letter, within €9
days or your filinyg will he considarel abandoned.

If you heve any questions concerning the Filing of your document, pleaxe
call {850) 245-8869.

Taeraga Brown FAY Aud. #: B03008338322
Document Specialiist Lettar Number: 4D3Z00068168

Division of Corporations - P.0. BOX 6327 -Tallashassee, Florida 32314
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GACS INCORPORATED, ;;2"’: :
a Florida Corporation, %F“ «
WITH AND INTO
\
GACS INCORPORATED, EFFECTIVE DATE
A Georgia Cerporation - 2-0D

Pursuane to Section 607.1105 of the Florida Business Corporation Act (the “Act™), GACS
INCORPORATED, & Florida corporation (“QACS FL"), and GACS, a Georgia corporation
(“GASC GA’), herehy sobinit the following Articles of Mergear:

FIRST. The name and state of incorporation of each corporation party to the Merger is:

Name Siate of Incorporglion
GACS Incorporated . Florida
GACS Incorporated Genrgis

SECOND. The name and jurisdiction of the surviving corporation is GACS
Incorporated, a Georgia corporation.

THIRD. The Plan of Merger (the “Plan”) is attached hereto a3 Exhibi A and
incorporated herein by reforcnee.

FOURTH. The merger of GACS Florida and GACS Georgia will become effective as of
December 31, 2003 at 11:59 p.m.

FIFTH. The Plan was duly adopted and approved by the Board of Directors of GACS
Florida on December 13 2003, and was duly adopted and approved by the sole shareholder of
GACS Florida on December _t 3, 2003.

SIXTH. The Plan was duly adopted and approved by the Board of Directors of GACS

Georgia on December 1 %, 2003, and was duly sdopted and approved by the sole shareholder of
GACS Georgia on Docoimber 1 9, 2003,

[Signature Pags to Follow]

1253483 1.00C
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IN WITNESS WHEREOF, the undersigned have caused their doly authorized
representatjves to executs these Articles of Merger as of this 1™ day of December, 2003.

GASCIN ORATED, a Florida corparahon

Namc ‘ﬂ‘mmaﬁ A 'DM&J f ~ o
Title:

GASBC INC PORATED a Geprgia corporation

Namc
Title: - fras o

1233485 1.B0C
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AND AGREEMENT OF RGER

THIS PLAN AND AGREEMENT OF MERGER {the “Agreement”) iz made and
entered into this  *¥day of December, 2003, by and between GACS INCORPORATED, a
Plorida corposation (“GALCS Floride™), and GACS INCORPORATED, a Georgia corporation
{“GACS Georgia®™).

WITNESSEXH:

WHEREAS, the parties hereto desire 1o merge GACS Florida with and inte GACS
Georgia upon the terms and subject to the conditions set forth herein (the “Merger™);

NOW, THEREFORE, FOR AND IN CONSIDERATION of the premises, the mutua]
promises, covenanis and agreememts contained bersin, and other pood and valuable
consideration, the receipt and sufficiency of which are hercby acknowledged, the parties hereto
hereby ngree as follows:

1.1 The Merger. Subject to and in accordance with the terms and conditions set forth
in this Agreement, at the “Effective Time™ {as defined in Section 1.4 hereof), GACS Florida shall
be merged with and into GACS QGeorgia, which shall be the surviving corporation (the
“Surviving Corporation’™) in the Merger, and the separate &xistence of GACS Florida shall
thersupon ¢ease. The Surviving Corporation shall have the name “GACS Incorporated™ and
shall be a Georgia corporation. The Merger shall have the effects set forth in Section 607.1106
of the Florida Business Corporation Act {the *Act”) and Section 14-2-11086 of the Georgia
Bnsiness Corporation Code {the “Code™}.

1.2 Arnticles of Merger. Contcmporancously with the exccution of this Agreement,
the Surviving Corporation shall execute articles of merger (the “Articles™) in the form attached
hereto a5 Exbibit A, 2nd, a8 soon as practicable thereafier, the Surviving Corpeoration shall fils
the executed Articles of Merger with the Department of State of the State of Florida in
sccordance with Section 607.1105 of the Act.

1.3 Cenficate of Merger, Contemporaneously with the execution of this
Apgreement, the Surviving Corporation shall execute a certificate of merger (the “Certificate™) in
the form attached hereta as Exhibit B, and, as goon as practicable thercafter, the Surviving
Corporation shall file the exccuted Certificate of Merger with the Secreiary of SBtate of the State
of Georgia in sccordance with Section 14-2-1105(0) of the Code.

1.4  Effective Thpe The Merger shall become effective in Florida and Georgia at
11:59 p.m. on Docemnber 31, 2003 (the “Eifective Time™).

1253493_1,DOC
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ARTICILE 2
STRYIVING

2.1 Articlgs of [ncorporation and Bylaws. The Articles of Incorparation and the
Bylaws of GACS Georgia in effect immediately prior to the Effective Time shall be the Articles

of Incorporation and the Bylaws of the Surviving Corporation, unless and unti] altered, amended
or tepealed in accordance with applicable law.

4.2  Officers and Directors. The officers and directors of GACS Georgia
immediately prior to the Effective Time shall be the officers and directors, respectively, of the
Surviving Corporation at and after the Effective Time and shall serve in such capacities until
their respective successors are duly elected and gualified,

ARTICLE 3
CONVERSION OF SHARES

o | GACS Florida Stock. At the Effective Tims:

{a) GACS Flodda Stock. At the Effective Time, all issued and outstanding
shares of (GACS Florida capital siock shall be canceled and retired, and no payment shall be
_ made with resgect thereto.

. (b}  Ireasury. At the Effective Time, each authorized but unissued share of
GACS Florida capital stock then held in the treasury of GACS Floride shall be canceled and
retired, and no payment shall be made with tespect thereto.

. 32 GACS Georgia Stock. At the Effective Time, each sharc of GACS Georgia
stock issued and outstanding immediately prior to the Effective Time shall continue unchanged
and shall evidence the same number of shares of capital stack of the Surviving Cotporation.

ARTICLE 4
TERMINATION

4.1  Termination Prior to Effective Time. Anything hercin or cisewhere to the

contrary notwithstanding, this Agresment may be terminated and abandoned by appropriate
action of either GACS Florida or GACS Georgia at any time prior to the Effective Time.

ARTICLE 5
MISCELLANEQUS

5.1 Noiices. All notices, requests, and other communications hercunder shall be in
writing and shall be sent by hand delivery, by centificd or registered mail, return receipt
requested, or by a recognized national overmnight courier service as set forth below:

1183471_1,DOC S
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If to0 GACS Georgiaz: GACS Tneorporatcd (Georgia)
160 Clafremont Avenue
Diecatur, GA 30030

If to GACS Horida: GACS Incorporated (Florida)
163 Clzirernont Avenue

Decawr, GA. 36030

52 Entire Agreement. This Agreement constitutes the entire agrsement and
understanding concerning the subject matter hercof between the parties hereto, This Agresment

may not be modified or amended, except by a writing executed by both parties hersto.

53  Binding Effect. This Agreement shall be binding on and inure to the benefit of
the parties hereto and their respective successors and assigns.

54  Governing Law. This Agreemant shaj bc governcd by and constroed in
gecordance with the laws of the State of (eorgia.

IN WITNESS WHEREOQOF, the undersigned have caused their duly suthorized
represcntatives to execute thia Agreement ag of the day and year first sbove written.

“GACS Florida”
- QACBINC ORATED, a Flotida corporation
By: M‘&/
Namez:
Title:
“QACS Georgia”
GACS [N RATED, a Georgza corporation

1233491_L00C - ' %

At Bovoe 235 3543
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Exhibit A
ARTICLES OF MERGER
OF

GACS INCORPORATED,
a Florida Corporation,

WITH AND INTO
GACS INCORPORATED,
A Georgia Corperation

Pursuan: to Section H07.1103 of the Florida Business Corporation Act {the “Act™}, GACS
INCORPORATED, a Florida corporation ("GACS FL"}, and GACS, & Georgia corporation
OASC GA™), hereby submit the following Articles of Merger:

FIRST. The name and state of incorporation of each corporation party to the Merger is:

Name State of Incorporation
GACS Incorporated Florida
GACS Incorporared Georgia

SECOND. The name and jurisdiction of the surviving corporation is GACS
Incorporated, a Georgia corporation.

THIRD. The Plan of Merger (the “Plan™) is attached hereto as Exhibit A and
incorporated hersin by reference.

FOURTH. The merger of GACS Florida and GACS Georgia will beoome effective as of
December 31, 2003 at 11:59 p.m.

FIFTH, The Plan was duly adopted and approved by the Baoard of Directors of GACS
Florida on December 19, 2003, and was daly adoptcd and approved by the sole shareholder of
GACS Florida on December {4, 2003,

SIXTH. The Plan was duly adopted and approved by the Board of Directors of GACS
Georgia on December _} 9, 2003, and was duly adopted and approved by the sole sharcholder of
GACS Georgis on December j_'fl_ 2003.

[Signature Page to Follow]

YI5349_1.DOC -
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IN WITNESS WHEREOF, the undersigned have ca igébear duly authorized

representarives to execute these Articles of Merger s of this !

1230401_EB0OC

day of Decenyber, 2003,

GASC INCORPORATED, a Florida corporadon

By: .
Name:
Title:

GASC INCORPORATED, a Georgia corporaiion

By:
Name:
Title:

D R RIF 2D 2
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Exhibit B

CERTIFICATE OF MERGER OF
GACS INCORFORATED,
a Floride Corporation
WITH AND INTO
GACS INCORPORATED,
a Georgia Corporation

FPursuant to Section 14-2-1105(b} of the Georgia Business Corporation Code (the
“Code™y, the undersigned hereby certifics in connection with the merger of GACS
INCORPORATED, a Florida corporation {*GACS FL”}, with and into GACS
INCORPORATED, a Georgia corporation (“GACS GA") (the "Merger™) as follows:

1. The name and state of incorporation of each corporation party to the Merger is:
MName b} ign
GACS Incorporated Florida
GACS Incorporated - Georgia
2. The name of the surviving corporation shall be GACS Incorporated, a Georgia
corporation.

3. The Merger shall become effective at 11:59 p.m. on December 31, 2003.

4, The Plan and Agreement of Merger (the “Plan™} was duly adopted and approved
by the Board of Directors of GACS FL on December {4, 2003, and was duly adopted and
approved by the soje stockholder of GACS FL on December |9, 2003.

5. The Plan was duly adopted and approved by the Board of Directors of GACS GA

on December | 4, 2003, and was duly adopted and approved by the sole stockholder of GACS
GA on December 4, 2003,

6. The executed Plan is on fils at the principal place of business of the surviving
corporation, which is located at 160 Clairetnont Avenue, Buite 6090, Decatur, GA  30030.

7. A copy of the Plan wiil be fumished by the surviving corporation, on rcquest and
without cost, to any shareholder of either GACS FL or GACS GA.

3. A request for publication of notice of filing the certificale of merger and payment
therefore will bo made as required by Section [4.2-1105.1{b) of the Code.

[SIGNATURE PAGE TO FOLLOW]

{353491_t.DOC -
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IN WITNESS WHEREOF, the undersigned, gs the surviving corporation In the mer, :1:,&_
has caused its duly aunthorized reprosentative 1o execute this Certificate of Merger as of this | i
day of December, 2003,

GACS INCORPORATED, a Georgia corporation

By: .
Nare: . e
Titla:

1I5481_1,00C T
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