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FLORIDA DEPARTMENT OF 8TATE

Cilenda B, Hood
Bacretary of State

Januaxry 26, 2005

RBCA, INC.

/0 CORPORLTION BERVICE COMPANY

2711 CENTERVILLE RD., BTE. 400

WIIMINGTOR, DE 1s808

SUBJECT: ABCA, INC.
REF: €813965

We received your electronically transmitted decument. However, the
document has not heen filed. Please make the following corrections and,
refax the complete document, including the electronic filing covar sheat.

CN PAGE 1 OF THE ARMICLEE OF MERGER, TEE MERGING CORPORATION T8 REFERRED
TO RS A FLORIDA CORPORATION. IT I8 A GECRGTA CORPORATION.

NO MENTION OF SURVIVOR APFPROVAL FOR THE® SURVIVING CORPORATION T8 GIVEN.

1f sharehalder approval was not regquivred, s atatement to that effact must
be contained in the marger for eavh applicable corporation,

Please return your document, along with a copy of thie letter, within &0
days or your filing will be considerad absndoned.

If you have any queatlions concerning the filing of vour deocument, please
call (850 245-6880.

Karen Gibson FAX Aud. §: HO5000020636
Document Specialist Letter Number: 60SRQ0005341

Division of Corpgraﬁons - P.Q. BOX 6827 -Tallahsassee, Florida 32814
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ARTICLES OF MERGER
merging
FIRST ATLANTA LEASE LIQUIDAYING CORPORATION
(aGeorgiLlase Corperation anda ’.;‘. o2} % o
referred hereinafter as the “Merging Corporation’™) eyt L
TR T
into =% T3y
B3~ T\
[N T S
ARBCA, INC. The o+ .;9
(a Florida Corporation and L F
referred herefnafier as the “Surviving Corporation™) 2“_/?. w2
B
To the Secretary of State ’?; e
State of Florida .

Pursuant to the provisions of the Florida Business Corporation Act, the
foreign business corporation and the domestic business covporarion herein named do hercby
submit the following Artcles of Merger.

1. Anyexed heveto and made a part hereof'is the Plan of Merger for merging
First Atlanta Lease Liguidaring Corporation with and into ABCA, Ine,

2. The merger of First Atlanta I ease Liguidating Corporaion with and into
ABCA, Inc. is permitted by the laws of the jurisdiction of organizaton of Firsr Atlanta
I ease Liquidating Corporarion and is in compliance with said laws. The date of adoption of
the Plan of Merger by the sharcholders of First Atlanta Loase Liquidating Corporation was
November §, 2004.

#nd ABCA, Inc.,

3. The shareholders of First Arlanta Lease Liguidanting Corporation entivled
to vote thereon approved and adopted the aforesaid Plan of Merger by writien consent given
on November 5, 2004 in accordance with the provisions of Section 607.0704 of the Florida
Business Corporation Act.

4. The effective time and dare of tha merger herein provided for in the State
of Flerida shall be 11:59 pum. on 12/31/2004.

405000020636 7
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01-25-2005  t1:Z2am  From-WAGHOVIA

IN WITNESS WHERECF, the Merging Corporation and the Surviving Cnrpomunn have
caused this plan to be signed by their duly anthorized officers as of the 3" of November,

2404.

_ Surviving Corporation:

ABCA, INC.

By %]mmuﬂuu
Name: ille M. Mitchail

Title: Assistant Vice Presidemi

Attest: A

Namme: Beverly W.

Title: Assisrant Secretary
Merging Corporation:

FIRST ATLANTA LEASE LIQUIDATING CORPORATION

Name: Abrille M. Mitchell )

Title: Assigtamnt Vice President

" Alest: M -
. Name: Beverly W.%ack 7
Title: Assistant Secretary '

Document # 127497

- 105000020636 2
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PLAN OF MERGER
merging

FIRST ATLANTA LEASE LIQUIDATING CORPORATION
{2 Georgia Close Corporation and
referred bereinafter as the “Merging Corporarion’™)

mto

ABCA,INC.
(& Florida Corporation and
referred hersinafter as the “Surviving Corporation”)

PLAN OF MERGER approved on November 5, 2004 by First Atlanta Lease
Liquidaring Corporation, a business corporation of the State of Georgia, and by resolution
adopted by the Sharsholder on said datwe, and approved on Woverber 5, 2004 by ABCA,
Inc., a business corporation organized wnder the laws of the State of Florida, apd by
resolutior adopted by its Board of Directors on said date,

1. First Atlante Lease Liguidating Corporation and ABCA, Inc. shall,
pursuant o the provisions of the Georgia Business Corporation Code (the “GBCC™) and of
the Jaws of the jurisdiction of organization of ABCA, Ingc., be merged with and into a single
corporation, 1o wiv, ABCA, Ioc., which shall be the Surviving Comporation at the effective
tme and date of the merger and which is sometimes hereinafter referred to as the "Swrviving
Corporation”, and which shall continne 1o exist as said Swrviving Cormoration under its
present name pursuart (o the provisions of the laws of the jurisdiction of fis organization.
The separate existence of First Atlama Lease Liquidating Corporation, which is sometimes
hereinafier referred to as the "Merging Corperation”, shall cease at the effective time and
dare of the merger in accordance with the provisions of the Georgia Business Corporafion
Codz (the “GBCC™.

2. The Articles of Incorporarion of the Surviving Corporation as in force and
effect ar the effective time and date of the merger in the jurisdiction of its orgenization shall
be the Amicles of Incorporation of said Surviving Corporarion.

3. The bylaws of the Surviving Corporation 2¢ in force and effect at the
effective time and date of the merger will be the bylaws of said Surviving Corporation and
will conrinue in fisll force and effoct until changed, altered, or amended 15 therein provided
and in the manner prescribed by the provisions of the laws of the urisdiction of arganization
of said Surviving Corporarion.

_ 4. The diractors and officers In office of the Swrviving Corporation a1 the
effective thme and date of the merger shall be the members of the frst Board of Directors

405000020636 ¥
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and the first officers of the Sweviving Corparstion, all of whom shall hold their directorships
and offices unnl the election and qualificaden of their respective successors or until their
renure is otherwise ferminated in accordance with the bylaws of the Surviving Corporation.

5. Each issued share of the Marging Corporation immediately prior to the
effective timne and date of the merger shall, at the effective rime and date of the merger, be
canverted into common shares of the Surviving Corporation. The issued shares of the
Surviving Corporation shalf pot be canverted in any manner, byt cach szid share which i3
issued at the effective ome and dare of the merger shall coptinue to represent one issued
ghare of the Surviving Corporation. _

6. The Plan of Merger herein made and approved shall be submitted to the
sharcholders of the Merging Corporation for their approval or rgjection in the manner
prescribed by the provisions of the Georgia Business Corporation Code (the “GBCC™) and
to the shareholders of the Surviving Corporation for their approval or rejection in the
manner preseribed by the laws of the jurisdiction of its organization.

7. In the event that the Plan of Merger shall have been approved by the
shareholders of the Merging Corporation in the marmer prescribed by the provisiens of the
Creorgia Business Corporation Code {ths “GRCC”) and by the shareholders of the Surviving
Corporation in compliance with the laws of the jurisdiction of its orpanization, the Merging
Corporation and the Swviving Corporarion hereby stipulate that they will canse © be
executed and filed and/or tecorded any document or documents prescribed by the laws of
the State of Georgia and by the State of Florida, and that they will cause to be performed all
nscessary acts therein and elsewhere to effectuate the merger.

8. The Merging Corporation is a Close Corporation and does not have
dirsctors. The Board of Directars and the proper officers of the of the Surviving
Carporation, respectively, are hereby anthorized, empowered, and directed to do any and all
acts and things, and to make, cxecute, deliver, file, and/or record any and all instruments,
papers, and documents which shall be or become necessary, proper, or convenicnt 1o cary
out or put into ¢ffect any of the provisions of this Plan of Merger or of the merger herein
provided for.

RO5000020636 3



_FAX:850 588 1515 PAGE 7- 7

T04-374~3105 =302 004,011 F-BI2
H050000205%¢ 3

FILE No.130 0187 ’05 10:32 ID:CSC
0+2B=2005  13:Zlam  From=HACKOVIA

IN WITNESS WHEREQF, the Merging Corporation and the Surviving Cerporation have
caused this plan to be signed by their duly authorized officers as of the 8™ of November,

2004, :

_ Burviving Corporation:
ABCA, INC,

. Bw MW L

Neame: Aprille M. Mitchell
Title: Assistant Vice President

Aftesr:
MName: Beverly W,

Title: Assistant Secretary
Merging Corporation:
FIRST ATLANTA LEASE LIQUIDATING CORPORATION
o (o1l Mtk ol

Name: ille M. Mitchell
Titls: Assistant Vice President

Attest:
Name: Baverly W.ffackso
Title: Assistant Secretary

Dosiment # 127497
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