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State of Delaware

Office of the Secretary of State pace 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATITACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"GCF, INC.", A DELAWARE CORPORATION,

WITH AND INTO "GASCARD CLUB, INC." UNDER THE NAME OF
"GASCARD, INC.", A CORPORATION ORGANIZED AND EXISTING UNDER THE
LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS

OFFICE THE SIXTEENTH DAY OF SEPTEMBER, A.D. 1988, AT 9 O‘CLOCK

A M.

Cihfon!

Edward |. Freel, Secretary of State

NTI N:
2110108 B10OM AUTHE CATIO 8891904
DATE:
981036277 01-29-98
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' CERTIFICATE OF MERGER
MERGING -

GCP, INC., :
A DELAWARE CORPORATION, C? %}f}?

WITH AND INTO SeF 15

GASCARD CLUB, INC., ,
A DELAWARR CORPORATION -

]
‘-

(Pursuant to Sections 25 and 303 of the
General Corporation Law of tn. state of Delaware)

GASCARD Club, Inc., a corporation organized and existing
under and by virtue of the General Corporation Law of the State
of Delaware {"GASCARD"), does hereby certify that:

1. Provision for entering into this Certificate of Merger
is contained in the Plan of Reorganization of GASCARD (the
"Plan*) confirmed by the United States Bankruptcy Court for the
Southern District of California in the bankruptcy proceedings
conducted under Chapter 11 of the United States Bankruptcy Code
of 1978, as amended, styled In Re: GASCARD Club, Inc., Debtor,
Case No. 88-03482- Bll, pursuant to the Order of Confirmation (the
"Order"”) dated September 1, 1988 issued in such proceedings.
Certified copies of the Plan and Order are attached hereto as
Exhibits A and B, respectively.

2. The name and state of incorporation of each constituent
corporation is:

Name of Corporation State of Incorporatjon
GCF, Inc. Delaware
GASCARD Club, Inc. Delaware

3. Pursuant to the Plan, GASCARD and GCF, Inc. ("GCF")
entered into and consummated that certain agreement and plan of
merger dated September 15, 1988 (the "Merger Agreement").

4. The name of the surviving corporation is GASCARD
Club, Inc., a Delaware corporation.

5. The Certificate of Incorporation of GASCARD is hereby
amended and restated in its entirety as follows:

FIRST: The name of the corporation is GASCARD, Inc.

SECOND: The address of the registerea ocffice of the
corporation is Corporation Trust Center, 1209 Orange Street,

CERTIFICATE OF MERGER
GASCARD Club. Inc. PAGE 1
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Wilm_ngton, Delaware, County of New Castle. The name of the
registered agent at the address is The Corporation Trust Coampany.

THIRD: The purpeose of the corporation is to engage
in any lawful act or activity for which corporations may be
organized under the General Corporation Law of Delaware. The
corporation shall have all of the powers granted or permitted by
the laws of the State of Delaware to corporations organized under
its General Corporation Law.

FQURTH:

A. Authorized Shares. The total number of shares of all
classes of stock which the corporation shall have the authority
to issue is two hundred two million (202,000,000), consisting of:
{1) two hundred =illion (200,000,000) shares of common stock, par
value one-tenth (1/10) of ona cent ($0.001) per share (the
"Common Stock"); and (2) two nmillion (2,000,000) shares of
preferrad stock, par value one-tenth (1/10) of one cent ($0.001)
per share (the "Preferred Stock"). The corporation shall not
issue any non-voting equity securities.

B.  Authorized Preferred Stock.

1. Serjes of Preferred Stock. Except as otherwise
provided in this Certificate of Incorporation, the Board of
Directors shall hava authority, by resolution, to divide the
Preferred Stock into series, to establish and fix the dis-
tinquishing designation of each such series and the number of
rshares thereof (which number, by like action of the Board of
Directore from time to time thereafter, may be increased except
when otherwise provided by the Board of Directors in creating
such series, or may be decreased but not below the number of
shares thereof then outstanding) and, within the limitations of
applicable law of the State of Delaware or as otherwise set forth
in this Article FOURTH, to fix and determine the relative rights
and preferences of the shares of each series so established prior
to the issuance thereof, and particularly with respect to:

a. The rate of dividends and the initial
original issue date or other date from which such
dividends shall be cumulative;

b. The price or prices at which, the period
or periods within which, and the terms and
conditions on which, shares may or shall be
redeemed;

! c. The amounts payable upon shares in the
event of voluntary or involuntary liquidation;

CERTIFICATE OF MERGER
GASCARD Club. Inc : PAGE 2
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d. The terms of the sinkina fund provisions
or redemption or purchase amount, if any, for the
redenption or purchase of shares;

e. The terms and conditions on which shares
may be converted into shares of Common Stock, or
any other class or series, if any shares are
issued with the privilege of conversion; and

f. Whether or not shares shall have voting
rights, and the terms and conditions upon which
any voting rights may be exercised.

2. Incorporation, Exclusion or Limitation of Terms by
Reference. The Board of Directors, in fixing and determining any
terms of any series of Preferred Stock as permitted under
Paragraph 1, wmay incorporate by specific reference (with or
without any permissible variations, exclusions or limitations
then determined by the Board of Directors) any or all of the
terms set forth in this Article FOURTH or set forth in any other
resolution fixing the terms of the same or another series of
Preferred Stock: provided that such other resolution has been
duly filed so as to constitute an amendment to this Certificate
of Incorporation of the corporation.

3. Terms of New Series Deemed an Addition to This
Part. Upon completion of any filing of a resolution of the Board
of Directors adopted pursuant to Paragraph 1, which may be
required in order that the same shall constitute an amendment to
this Certificate, the terms of the new series as set forth
therein shall be deemed to become an appropriately numbered
additional paragraph to this Article FOURTH, and may be 8o
certified by any officer of the corporation or by any public
official whose duty it may be to certify copies of this Certifi-
cate of Incorporation, or amendments thereto.

FIFTH: The following provisions are inserted for the
rmanagement of the business and for the conduct of the affairs of
the corporation, and for further definition, limitation and
requiation of the powers of the corporation and of its directors
and stockholders:

1. The business and affairs of the corporation shall
be managed by or under the direction of the Board of Directors.
In addition to the powers and authority expressly conferred upon
them by statute or by this Certificate of Incorporation or the
bylaws of the corporation, the directors are hereby empowered to
exercise all such powers and to do such things and acts as may be
exercised or done by the corporation.

st 2

£

2. Except as otherwise fixed by or pursuant to the
provisions of Article FOURTH relating to the rights of the

CERTIFICATE OF MERGER
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holders of any class or series of stock having a preference over
the Comac:. Stock, the num*:' - of directors of the corporation
shall be such as from time to time shall be fixed by cor in the
manner provided in the bylaws, but shall not be less than three,
except that when all the shares of the corporation are owned
beneficially and of record by either one or two stockholders, the
number of directors may be less than three but not less than the
number of stockholders. Election of directors need not be by
ballot unless the bylaws so provide.

3. The Board of Directors shall have the power,
without the vote or assent of the stockholders and subject to
rights of the holders of any series of Preferred Stock then
outstanding:

a. To make, alter, amend, change, add to or
repeal the bylaws of the corporation; to fix and
vary any amount to be reserved for any proper
purpose; to authorize and cause to be executed
mortgages and liens upon all or any part of the
property of the corporation; to determine the use
and disposition of any surplus or net profit; and
to f.x the times for declaration and payment of
dividends.

b. To submit any contract or act for
approval or ratification at any annual meeting of
the stockholders, or at any special meeting of the
stockholders called for the purpose of considering
any such act or contract, and any contract or act
; that shall be approved or ratified by the vote of
4 the holders of a majority of the stock of the

3 corporation which is represented in person or by
; proxy at such meeting and entitled to vote thereat

{provided that a lawful quorum of stockholders is
3 represented in person or by proxy) shall be as
§ valid and binding upon the corporation and upon
all the stockholders as though it had been
approved or ratified by every stockholder of the
corporation, whether or not the contract or act
would otherwisa be open to attack because of
directors' interest or for any other reason.

Al il e

SIXTH: Whenever a compromise or arrangement is
proposed between this corporation and its creditors, or any class
of them and/or between this corporation and its stockholders or
any class of them, any court of equitable jurisdiction within the
State of Delaware may, on the application in a summary way of
this corporation or of any creditor or stockholder thereof, or on
the application of any receiver or receivers appointed for this
corporation under the provisions of Section 291 of Title B cf the
Delaware Code, or on the application of trustees in dissolution

ok

it i
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or of any receiver or receivers appointed for this corporation
under the provisions of Section 279 of Title 8 of the Delaware
Code, order a meeting of the creditors or class of creditors,
and/or of the stockholders or class of stockholders of this
corporation, as the case may be, to be summoned in such manner as
the said court directs. If a majority in number representing
three-fourths in value of the creditors or class of creditors,
and/or of the stockholders or class of stockholders of this
corporation, as the case may ba, agree to any compromise or
arrangement and to any reorganization of this corporation as a
consegquance of such compromise or arrangement, the said com-
promise or arrangement and the said reorganization shall, if
sanctioned by the court to which the said application has been
made, be binding on all the creditors or class of creditors,
and/or on all the stockhclders or class of stockholders, of this
corporation, as the case may be, and also on this corporation.

SEVYENTH: The corporation shall indemnify, to the fulil
extent permitted by law, any person who is made a party to any
action, suit or proceeding, whether civil, criminal, administra-
tive or investigative, or any appeal in such an action, by reascn
of the fact that he is or was a director or officer of the
corporation after May 2, 1988, against all expenses (including
attorneys' fees), judgments, fines or amounts paid in settlement
actually and reasonably incurred by such director or officer in
connection with any such action, suit or proceeding. The
corporation may indemnify other persons, as permitted by law.
The corporation may advance expenses to directors, officers or
other persons, as permitted by law. The corporation may purchase
and maintajin insurance on behalf of directors, officers or any
persons against any liability asserted against such person in
such a capacity or arising out of his status as such a person,
whether or not the corporation would have the power to indemnify
him against such liability, as permitted by law.

EIGHTH: The corporation reserves the right to amend,
alter, change or repeal any provision contained in this Amended
and Restated Certificate of Incorporation in the manner now or
hereafter prescribed by law, and all rights and powers conferred
herein on stockholders, directors and officers are subject to
this reserved power.

: A director of the corporation shall not be
personally liable to the corporation or any stockholder for
monetary damages for breach of a fiduciary duty as a director,
except that this Article NINTH shall not eliminate or limit a
director's liability (i) for any breach of the director's duty of
. loyalty to the corporation or its stockholders, (ii) for acts or
3 omissions not in good faith or which involve intentional mis-
; conduct or a knowing violation of law, (iii) under Section 174
; of the General Corporation Law of Delaware, or (iv) for any
: transaction from which the director derived an improper personal

CERTIFICATE OF MERGER
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benefit. Any repeal or modification of the roregoing provis.ions
of this Article NINTH shall not increase the personal liability
of any director of the corporation for asny act or occurrence
taking place prior to such repeal or modifjcation, or othervise
adversely affect any right or protection of a director of the
corporation existing at the time of such repeal or modification.

The corporation shall, to the fullest extent permitted by
Section 145 of the Delavare Gensral Corporation law, as asended
from time to time, indemnify all persons vho are eligible for
indemnification pursuant thersto. The provisions of this Article
NINTH shall not be deemed to limit or preclude indemnification
of a director by the corporation for any liability of a director
which has not been eliminated by the provisions of this Article
NINTH.

TENTH: The name and address of the incorporator is:
David J. Harshman
11025 North Torrey Pines Road
P.0. Box 389700
La Jolla, CA 92038

6. The executed Agreement and Plan of Merger is on file at
the principal place of business of the surviving corporation, the
address of which is:

GASCARD, Inc.

11025 North Torrey Pines Road

La Jolla, California 92037

Attention: Mr. Keith ‘Moore, President

7. A copy of the Agreement and Plan of Merger will be
furnished by GASCARD, on raquest and without cost, to any stock-
holder of GASCARD or GCP.

IN WITNESS WHEREOF, GASCARD Club, Inc. has caused this Cer-
tificate of Merger to be signed on its behalf by its President
and attested by its Secretary, this \Sih day of September, 1988.

ATTEST: GASCARD CLUB, INC.

Vel £ A

LiWdsay-’B. Holland, Secretary

tﬁfﬁoore, President

54/TFD14
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