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ARTICLES OF MERGER OF
701 LEASING. INC. AND 3201 ASSOCIATES, INC.

Pursuant to the provisions of Section 807.1105 of the Fiorida Business Corporation Act, the

To:

undersigned corporations adopt the following articles of merger for the purpose of merging them into one of

The names of the corparations which are parties to the within merger are 701 Leasing,

such corporations:

1.
inc. and 3201 Associates, Inc. 3201 Associates, lnc. is the surviving corporation.
The Plan of Merger attached hereto and made a part hereof was approved and

2.
adopied by the shareholders of each of the undersigned corporations in the manner prescribed by the Florida

General Corporation Act on December 15, 2005.

3.
Total Number of
Share tandin

follows:
Name of
Caorporation _ ~
500
100

701 Leasing, Inc.
3201 Associates, Inc.

There is only one class of stock for each of the corporations.
As fo each of the undersigned corporations, the total number of shares vated forand

Asto each of the undersigned corporations, the number of shares outstanding are as

4.
against the plan, respectively, are as follows:
Number of Shares
Name of Total Total
Corporation . Voted For Yoted Against
701 Leasing, Inc, 500 Q
3201 Assactates, inc, 100 0
There is only one class of stock far each of the corporations.
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5. The merger shall become effective on the day that these Arficles of Merger are filed
with the Secretary of State.

8. The registered office of 701 Leasing, Inc. is at 50 E. Sample Road, Suite 400,
Pompano Beach, Florida 33064. The registered office of 3201 Associates, inc. is at 50 E. Sample Road, Suite
400, Pompano Beach, Florida 33064. The registered office of the surviving corporation, 3201 Associates, Inc.
is at 50 E. Sample Road, Suite 400, Pompano Beach, Florida 33064.

IN WITNESS WHEREQF, these Articles of Merger have been executed on behalf of the

Constituent corporations by their authorized officers as of the 27" day ybember, 2005.

701 LEASING, |

Sworn fo before me this 27" day
of December, 2005.

My Commission Expires: ﬁf{g[ o7

S, Phyllis Kirschner )f//r
R SN Comm:ssmn #DD204155 s
Y % ;< Expircs: Apr 16, 2007 3201 SSSOCIATESANC.
17’;‘, Bonded Thru

i Atlantic Bonding Co.. Inc

By:

s ,m.ﬂ o .
BARRW. FLOR@%CUE,_ELesidant —

Sworh to before me this 27" day

My Cammission Expires: "’/&éﬂ 7

s, Phyllis Kirschner
m*ﬁ s,
%.6 Commmission #DD204155
Q.} T Expires: Apr 16, 2007
% o N,é: Bonded Thu
“'m'“ Atlantic Bonding Co.. Inc.
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER dated as of the 27" day of
December, 2005 between 701 Leasing, Inc., a Florida corporation ("Leasing™) and 3201
Associates, Inc., a Florida corporation (“3201"}.

WHEREAS, 3201 has authorized capital stack consisting of 7,500 shares of
commor stock, $1.00 par value per share (“3201-Common'), 100 shares of which, as of
the date hereof, are issued and ocutstanding; and

WHEREAS, Leasing has authorized capital stock consisting of 2,000 shares
of common stock, $1.00 par value per share {*l_easing-Common'}, 500 shares of which, as
of the date hereof, are issued and outstanding; and

WHEREAS, the respective Boards of Directors of 3201 and Leasing deem it
advisable and in the best interests of each of such corparations and their respective
stockholders that Leasing be merged with and into 3201 (the "Merger) upon the terms and
subject to the conditions hereinafter set forth.

NOW, THEREFORE, in consideration of the mutual agreements herein
contained, and in accordance with the laws of the State of Florida, the parties hereio agree
that Leasing shall be merged with and into 3201 and that the terms and contﬁitions of the

Merger shall be as follows:



ARTICLE |

MERGER OF APPROX INTO APPROX
EFFECTIVE TIME

Section 1.01. At the Effective Time (as defined in Section 1.02 below),
Leasing shall be merged with and into 3201, the separate existence of Leasing, shall
cease, and 3201, as the surviving corporation, shall continue its corporate existence under
the laws of the State of Florida and shall succeed, insofar as permitted by law, to all rights,
assets, liabilittes and obligations of Leasing in accordance with the Business Corporation
Law of the State of Florida {the "BCL").

Section 1.02. As soon as practicable after each of the conditions set forth in
Article 4 has been satisfied or waived, 3201 and Leasing will file, or cause to be filed, with
the Secretary of State of the State of Florida, a certificate or articles of merger for the
Merger, which certificate or articles of merger shall be in the form required by and
executed in accordance with applicable provisions of Fiorida law. The Merger shall
become effective at 11:59 p.m. on the 27" day of December, 2005 (the "Effective Time").

ARTICLE 2

ARTICLES OF INCORPORATION: BY-LAWS; CONVERSION OF SHARES

Section 2.01. The Articles of incorporation, By-Laws and nhame of 3201 in
existence and in effect immediatety prior to the Effective Time shail be the Arlicles of
Incorporation, By-Laws and name, respectively, of the surviving corporation unless and

unti! the same shall thereafter be altered, amended or repealed.



Section 2.02. Each of the issued and outstanding shares of Leasing-
Common shall be converted into one share of Common Stock, $1.00 par value per share,
of 3201 ("3201-Common"). Each outstanding certificate representing shares of Leasing-
Common will continue to represent the same number of shares of 3201-Common.

ARTICLE 3
COVENANTS

Sectign 3.01. Leasing agrees that it will not, after the date hereof and priorto
the Effactive Time, autharize or issue any additional shares of Leasing-Common, any
security convertible into, or exchangeable far, shares of l.easing-Common or any warrants,
options or other rights to purchase or subscribe for any shares of Leasing-Common.

Section 3.02. Each party agrees that it will make every reasonable effort t_o
obtain such consents or approvals and to take such further actions as may be necessary
or appropriate i furtherance of the fransactions contemplated hereby.

ARTICLE 4
CONDITIONS

The obligations of the parties hereto are subject to the satisfaction of the
following conditions, which shall have been satiisfied at or prior to the Effective Time:

Section 4.01. Al approvals and consents necessary to consummate the
Merger shall have been obtained.

Section 4.02. The obligations of each party hereunder shall be subject to the

performance, by the other party, of its respective agreements and obligations pursuant



hereto. Each party to whom performance is owed may waive, as to itself, the performance
of any agreement or obligation of the other party.

Seclion 4.03. Notwithstanding satisfaction of the conditions contained in
Sections 4.01 and 4.02 hereof, the Board of Directors of 3201 shall have the right not to
proceed with the transactions contempiated by this Agreement if, in its judgment, it
determines that such transactions would, for any reason, not be in the best interests of
3201 or iis stockholder(s).

ARTICLE 5
MISCELLANEOUS

Section 5.01. This Agreement shall be construed under and in accordance
with, and be governed by, the laws of the State of Florida applicable to contracts made and
1o be performed entirely within the State of Florida.

Section 5.02. This Agreement may be executed in one or more counterparts,
each of which, when so executed, shall be deemed to be an original and such counterparts
shall together constitute one and the same agreement.

Section 5.03. Subject to Sections 4.01, 4.02 and 4.03 hereof, this Agreement
shall be binding on, and shall inure to the benefit of, the parties hereto and their respective

successors and permitted assigns.



IN WITNESS WHEREOQOF the parties hereto have executed this Agreement

as of the date first above written.

701 LEASING, INC. aFibrida rporation

i

By:

—

loredcae, President

By:

Barry W’



