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Merger Sheet | ) ) o
MERGING : A o |

UNIVERSAL LEASING OF EQUIPMENT, INC., a Florida corporation,
L39L46 ’

INTO

STANDARD LEASING CORP., a Florida corporation, 5&5639 .

File date: September 30, 1998 . o -

Cerporate Speclalist: Darlene Connell =~ T
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FLORIDA DEPARTMENT OF STATE
Saggra B. Biosrtham
Septamber 30, 1988 eratary of State

STRNDARD LEASING CORP.
P. O. BOX 440596
MIAMI, PL 33144

SUBJECT: STANDARD LEASING CORP.
REF: 5565639

Wa received your electronicall

y transmitted document. However, the
documant has not bean filed,

Please make the following corractions and
refax the complete document, including the alectronic filing cover sheat.
Smetion 15.316(3%), Plorida Statubes, requires each document to acontain in
the lower left-hand cornar of the firet page the name, address, and
tealephone number of the praparer of the criginal and, if prepared ky an
attorney licensed in this state, the preparar’s Florida Bar menbership
ramlo .

Tha merger must contain Articles of Marger.

Please corract the date of Incorporation shown within the maerger plan
agreamant on #2({b).

The aorrect date is D1/26/1878. Plaasa carract ydur
document accordingly.

Ffor each corporstion, the document must contain the date of adoption of
the plan of merger or share exchange by the shareholders or by tha board
of director# whan no vota of the shareholderas is reguirad.

Please return your document, along with a copy of this letter, within 60
days or your filing will be considered abandoned.

If you have any questions concerhing the filing of your documant, Pleisa
call (850) 4B7-62D6.

Darleng Conhell FAX Aud. #: HSE0D0018131
CDggorEEe Spacialist

Laettar Number: S98A00048875
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ARTICLES OF MERGER 's}
of iyl
STANDARD LEASING CORP,
and
UNIVERSAL LEASING OF EQUIFMENT, INC.

r:;"“i\%';?.
é }JN

B
; 2%,
FPursuant to Section 607.1101 Florida Statuntes: R
e
'?

ARTICLE X
The corporation parties to the merger are Standard Leasing Corp., & Florida Corporation,
and Universal Leasing of Equipment, Inc., a Florida Corporation.
ARTICLE T

The Plan of Merger is set forth in the Merger Plan Agreement attached hereto, made part
hereof and marked Exhibit A.

ARTICLE III
The Plan of Merger attached hereto was adoptei, pursuant to Section 607.1101 Florida
Statutes, by & two-thirds vote of the shareholders of the corporations exntitled to voir at a meeting of
he shareholders of Standard Leasing Corp., held on Angust 24, 1998, and a meeting of the
sharcholders of Universal Leasing of Equipment, Inc., held on August 27, 1998,
ARTICLE IV

The plan for exchange and cancellation of issued shaves of the corporaiion is sei forth in the
Merper Plan Agreemeni attached hereto and made part hereof.

IN WITNESS WHEREOF, the undersizned subscribers have executed these Articles of
Merger this 28th day of Sepiember, 1995..

ATTEST: STANDARD LEASING CORE,

,fff’rff”’f#p .

Secretary of Bfawdard Leasing Corp. BY: Arzgfﬂtﬁﬂﬁndn, President

H98000018731 This document prepared by Rita Salcines

2827 SW 18 8, Miami, Fl 33145
(305) 443-1872 )
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ATTEST: UNIVERSAL LEASING OF EQUIPMENT, INC,

of Unlfersal Leasing of Equipment, Inc. BY: J@ arez, fruident

STATE OF FLORIDA

COUNTY OF DADE

BEFORE ME, Notary Public in and for the State of Florida, County of Dade, personally
appeared Arnaldo Miranda, President of Standard Lemsing Corp., and Jose Suarez, President of
Universal Leasing of Equipment, Inc., known to me and known by me to be the persons whoe execated
the foregoing Articles of Merger, and they acknowledged before me that they executed those Articles
of Merger for the purposes set forth therein.

IN WITNESS WHERETO, I have hereunto set my band and affixed my official seal, in the
State and County aforecaid this 28th day of September, 1998.

~

dedz ﬁgézyﬂc4mma

Notary Public State of Floriia

My Commission Expires:
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MERGER PLAN AGREEMENT

AGREEMENT, mads August 17, 1998, batween Standard Leasing Corp., a Fiorida
Corporation (herein called "Standard"), and Universal Leasing of Equipment, Inc., 2 Florida
Corporation (herain called "Universal™)

WHEREAS, the respective Boards of Directors of $Standard and Universal have determined
that it is advisable and In the best Intarests of the carporations and their respective shareholders
that Universal be merged into Standard, which shall be the surviving corporation in the merger,

(113 AGREED AS FOLLOWS:

1. Approval of morger. Standard and Universal will cause special meetings of thelr
respective sharehalders to be called and held on or before August 31, 1998 or such later date as
the Boards of Directors of Standard and Universal shall approvs, to consider and vote upon the
merger of Universal into Standard on the terms and conditions herainafter eat forth. If the merger
is approved by a two thirds {2/3) vote of the sharsholders of both corporations in accordanes with
the laws of Florida subject to the condiilons set forth in Paragraph 6, a Certificats of Merger shall
be exaocuted and filed in the Department of State of the State of Florida. The dats on which such
Certificate of Merger Is filad by the Department of Stats shall be the “affactive data of the marger."

2. Itlentify and operation of surviving carporation. Standard ghall be the surviving
corporation, operating as follows: )

(%) Name of surviving corporation. The name Standard Leasing Corp., and Its Identity,
existence, purposes, powers, objects, franchises, rights and immunities shall be unaffected and
unimpaired by the mergor. On the affactive date of the merger, the soparate existence and
corporation organization of Universal Leasing of Equipment, Inc., except as it may bs continued
by statute, shall csass.

{b) Certificate of incorporation. The certificats of incorporation of Standard, as
originally filad and recorded on January 26, 1978, and as thareaftar from tima to time amendad,
shall, on the effective date of tha merger, be the certificate of Incorparation by the surviving
corporation until further altered ameanded or rapealed by the surviving corporation as provided by
law.

{c} Bylaws. The bylaws of Standard In effect on the effective date of the merger chall
be the bylaws of the surviving corporation until amended, rescinded, or repealad as provided
tharain or by [aw.

{d) Directors of surviving corporation. The diractors of Standard on the sffactive date
of the marger shall continue to be directors of the surviving corporation for the terms for which
they were elected, and until thelr succeisors are glacted and qualifisd as provided by law and the
bylaws of the surviving corporation.

{9) Officers of surviving corporation. The officers of Standard on the offective date of
the merger shall continue to be the officers of the surviving corporation, and shall hold office until
thelr respective successors ars chosen and qualified, as provided by law and the bylaws of the
surviving corporation.

3. Treatment of shares of constituent corporations. The tarms and conditions of the
merger, the mode of carrying the same Into effect, and the manner of converting the shares of
Univergal into shares of Standard are as follows:

(a) The outstanding shares of common stock of Standard of the par value of $1 each
shall not bo affacted by the merger.

H9BOO00T8131
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f$1 of
b On the effective date of the merger, each common shars of tha par value o
Universgl)that shall be issued and outstanding and not owned by Standard of by Universal shall
be converted ints a common share of Standard of the par valus of $1.

After the offective date of the merger, each holder of an outstanding carilficate or
cartiticates thuretofors representing common shares of Universal may surrendoer the same to
standard and such holder shall then bs ontitied to receive a cortificate or certificates representing
the numbser of full common shares of Standard to which he Is entitled undar the terms of this
agreement. Until Universal shares are surrendared, the sharss shall be deamed for all corporate
purposes, other than paymemnt of dividends, to svidence ownarzhip of the common shares of
Standard, into which such shares may have bash converted. Na dividend payable to the holdars
of racord of common shares of Standard as of any date subsequent to the effactive date of the
merger shall be paid to the holder of any outstanding certificate representing common shares of
Universat untll such certificate shall ba surrendered. Upon subsequent surrendar pursuant to this
agresment, all dividends withhald to the fime of surrender shall be paid.

{c) On the effective date of the merger, each common share of the par value of §1 of
Univergal if any, that shalt ba owned by Standard shall be cancelad and all rights in respact
thareof shall cease.

4. Transfer of assets upon merger. On the sffactive date t;f thn;' mgrtgl;'er, all :tii‘tt:‘:nt

te, property, nights, privileges, powers, franchizas, and intereats of each of the con
::tr;ura‘:!ogsr:ry!h ﬂﬂl of'tgeir prgopnrty, raal, pergonal and mixed, and all the dabts due on whatever
account of elther of them, as well as all share subscriptions and other choosas in_action
belonging to either of tham, shall be vested In Standard as tha surviving corporation, without
further act or deed: and all claima, demands, property, and every other intarest shall be as
sffectually the property of Standard as the surviving corporation as they were of the constituent
corporations, and tha title to all real estate vestad In either of the constitusnt corporations shall
rot be deemed to revert or to be in any way impalred by reason of the merger but shall he vastaed
in Standard as the surviving cerpotation.

5. Covenants of parties. At or priot to the effactive date of the margar:

{a) Standard and Universal each reprasent that there s not substantial litigation
pending or threatened against its corporation or it asaets.

(b) Univorsal will not (1) engage in any activity or transaction other than in the
ordinary course of business without first abtaining the approval of Standard; (2) make any change
in Ite authorized shares; or (3) Issue or sell, or issue options to purchase or rights to subscribe to,
any of its shares; and Univerzal will not declara any dividend on any of e sharas.

{c) Standard will not make any change in its authorized shares; and

{d} Standard will not declare any dividend an any of its common shares that Ix payabie
In common shares.

6. Conditions to merger. Anything herein or elsewhers to the contrary
notwithstanding, the merger shall not ba mads effectivs if prior to the effective date of the merger:

{a) Election to abandon merger. The Boards of Directors of Standard and Universal
olact that it shall not be mads effective, or

{h) The holders of a sufficiently large numbaer of common shares of Universal shall
have chjacted to tha merger and demanded payment for thelr shares.

H28000018131
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(c) Any covenant of eithar party as represanted In Paragraph § is untrue or inaceurate
in any substantial and material respect. .

{d) if the Board of Directors of either Standard or Universal slocts that the merger shall
not be made effective as providad in this Paragraph 6, notica shall be given to tha other, and
thersupon or upan the elaction of both such Boards of Diractors that the marger shail not ba minde
offactive as provided in Subparagraph {a} of thix Paragraph &, this Agresmant shall bocome wholly
void and of ho effect and there shall be no liability on the part of either Standard of Universal or
thelr respective Boards of Directors ar shareholders. Each party shall be liable for s own
expense in negotiating and entaring Into this Agreement, in the even of abandonment of the
merger pursuant to this paragraph 6.

7. Distribution of naw shares. If the merger becomes affective, Univeraal authorizes
Stapdard to taks or cause to be taken such staps as Standard may deem necessary or advisable in
order to effect the distribution, on the basls and terms specified hareln of the Standard share
certificates that holders of Universal shares shall be entitied fo receive undar the terms of the
merger.

8. Further documents to effectuate merger. To the extent permitted by law, from ime
to time, as and when raquestsd by Standard or by its succeasors or assigns, Universal shall
executs and daliver, or cause to be executad and delivered, all such deeds and Instruments and to
take or cause to be taken, such further or other action as Standgrd may desm necessaty or
desirable, in order to vest in and confirm to Standard title to, and possession of, any property or
Universal required by reason of oras a rexult of the merger, and the proper officers and directors
of Univarsal and the proper officers and directors of Standard are fully authorized, in the name of
tiniversal ar otherwise, to taken any and all such action.

IN WITNESS WHEREOF, Standard and Universal have caused this Agreement to be
executed by their duly authorized officers.

(Sea) . ' STANDARD LEASING CORP.

7 haestt ~ o

—

by:
Amwﬁinda, President

UN_NERSAL_LEASING OF EQUI_PMENT, ING,

J arez/ President

H98000018131 3
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