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ARTICLES OF MERGER
Merger Sheet
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MERGING:

COACH XXXIIl ACQUISITION, INC., a Delaware comp. not authorized to transact
business in Fla. - .

’

INTO

LE BUS, INC., a Florida corporation, FB8184

File date: December 8, 1997

Corporate Specialist: Annette Hogan

Account number: 072100000032~ " Account charged: 122.50

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314
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AND ARTICLES OF MERGER (.;;5‘; Lot &
MERGING i Y
Celn 2
CoacH XXXITII ACQUISITION, INC., : P : ‘5;,
A DELAWARE CORPORATION <, a/;;‘r’}?\
)
INTO
LE Bus, INC.,

A FLORIDA CORPORATION

FIRST: The names of the merging corporations are Le BUS, INC. (“Le Bus™), the
surviving corporation, and COACH XXXIII ACQUISITION, INC. (*Coach XXXIII™), the
merged corporation (hereinafier referred to collectively as the “Constituent Corporations™).

SECOND: Coach XXXIII is a corporation organized and existing under the laws of the
State of Delaware.

THIRD: Le Bus is a corporation organized and existing under the laws of the State of
Florida, the provisions of which permit the merger of a corporation organized and existing under
the laws of Delaware with and into a corporation organized and existing under the laws of
Florida.

FOURTH: An Agreement and Plan of Reorganization (“Agreement of Reorganijzation™)
between the Constituent Corporations has been approved, adopted, certified, executed and

acknowledged by each of the Constituent Corporations in accordance with the requirements of
Section 252 of the General Corporation Law of Delaware and Section 607.1101 of the Florida
Business Corporation Act, and the merger of Coach XXXIII with and into Le Bus (the “Merger”)
was duly approved by the Shareholders of each of Le Bus and Coach XXXIII on December 1,
1997.

FIFTH: The name of the surviving corporation of the merger shall be Le Bus, Inc,, a
Florida corporation (which in its capacity as surviving corporation is hereinafter sometimes

referred to as the “Surviving Corporation™).

SIXTH: The executed Agreement of Reorganization is on file at the principal place of
business of the Surviving Corporation, the address of which is 2355 N.W. 35th Avenue, Miami,
Florida 33142-6825. '

SEVENTH: The executed Agreement of Reorganization will be furnished by Surviving
Corporation, on request and without cost, to any shareholder of either Constituent Corporation.

EIGHTH: The Articles of Incorporation of Le Bus shall be the Articles of Incorporation
of the Surviving Corporation. i
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NINTH: Pursuant to the Agrecment of Reorganization, the merger of Coach XXXIII
with and into Le Bus shall be effective as of the close of business, local time in Tallahassee,
Florida on December 1, 1997. T '

TENTH: The Surviving Corporation hereby agrees that it may be served with process in
the State of Delaware in any proceeding for the enforcement of any obligation of either of the
Constituent Corporations in the State of Delaware, as well as for enforcement of any obligation
of the Surviving Corporation arising from the Merger, including any suit or other proceeding to
enforce the right of any sharcholders as determined in appraisal proceedings pursuant to Section
262 of the General Corporation Law of Delaware and hereby irrevocably appoints the Secretary
of State of the State of Delaware as its agent to accept service of process in any such suit or other
proceedings and agrees that service of any such process may be made by personally delivering to
and leaving with such Secretary of State of the State of Delaware duplicate copies of such
process; and hereby authorizes such Secretary of State of the State of Delaware to send forthwith
by registered mail one of such duplicate copies of such process addressed to it at 2355 N.W. 35th
Avenue, Miami, Florida 33142-6825, unless the Surviving Corporation shall hereafter designate
in writing to such Secretary of State of the State of Delaware a different address for such process,
in which case the duplicate copy of such process shall be mailed to the last address so desighated.

ELEVENTH: Attached hereto as Exhibit “A” is the Plan of Merger which was adopted
by the Board of Directors of Le Bus and Coach XXXIII on December 1, 1997 and approved by
all of the shareholders of Le Bus and Coach XX XIII on December 1, 1997,

TWELFTH: This Certificate of Merger and Agreement of Merger may be executed
simultaneously in two or more counterparts, each of which shall be deemed an original, but all of
which together shall constitute but one and the same instrument.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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[SIGNATURE PAGE TO CERTIFICATE OF MERGER
AND ARTICLES OF MERGER]

IN WITNESS WHEREOF, the Constituent Corporations have each caused this
Certificate to be signed by a duly authorized officer this 1st day of December, 1997.

Attest: CoACH XXXIIT ACQUISITION, INC.,
a Delaware corporation

By: | By: W’é/

Djﬁglas M. Cerng'! President

" Attest: LE Bus, INC.,
a Florida corporation
By: By
Name:
Title:
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[SIGNATURE PAGE TO CERTIFICATE OF MERGER
AND ARTICLES OF MERGER]

IN WITNESS WHEREOF, the Constituent Corporations have each caused this
Certificate to be signed by a duly authorized officer this 1st day of December, 1997.

Attest: . CoacH XXXTII ACQUISITION, INC.,
a Delaware corporation

By: ) : .~ Bw:
Douglas M. Cerny, President
Attest: LE Bus, Inc.,
a Florida corporafon .

=Tl

< Ry . '
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Title: P/dﬁr/ﬁéf
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EXHIBIT “A”

PLAN oF MERGER
OF
CoacH XXXIIT ACQUISITION, INC.,
A DELAWARE CORPORATION,
AND
LE Bus, INC.,
A FLORIDA CORPORATION

THIS PLAN OF MERGER (“Plan of Merger”), is adopted for COACH XZXXIII
ACQUISITION, INC., a Delaware corporation (“Coach XXXIII”} by resolution of its Board of
Directors on December 1, 1997, and is adopted for Le BUS, INC., a Florida corporation (“Le

Bus”) (Coach XXXIII and Le Bus are sometimes hereinafter referred to collectively as the
"Constituent Corporations") by resolution of its Board of Directors on December 1, 1997.

WITNESSETH:

WHEREAS, the Board of Directors of Coach X311 deems it advisable and for the
benefit of such corporation and its Shareholders that such corporation merge with and into Le
Bus pursuant to the terms of this Plan of Merger and in accordance with the applicable laws of
the States of Florida and Delaware; and

WHEREAS, the Board of Directors of Le Bus deems it advisable and for the benefit of
Le Bus and its shareholders that Coach XXXIII merge with and into Le Bus (the “Merger”)
pursuant to the terms of this Plan of Merger and in accordance with the applicable laws of the
States of Florida and Delaware;

NOW, THEREFORE, BE IT RESOLVED, subject to the approval and adoption of this
Plan of Merger by the Sharcholders of Le Bus and Coach XXXIII that Coach XXXIII
(hereinafter sometimes referred to as the "Merged Corporation™) be merged with and into Le Bus
with Le Bus being the surviving corporation in such Merger, in accordance with the applicable
laws of the States of Florida and Delaware, that the name of the surviving corporation shall be Le
Bus, Inc. (which in its capacity as surviving corporation is hereinafter sometimes referred to as
the "Surviving Corporation"), and that the terms and conditions of the Merger hereby agreed
upon and the mode of carrying the same into effect be as follows:

1.

Subsequent to the execution of this Plan of Merger, Coach XXXIIT and Le Bus shall each
submit this Plan of Merger fo their respective Boards of Directors and Shareholders for their
approval pursuant to the applicable provisions of the Florida Business Corporation Act and the
Delaware General Corporation Law. Following the approval of the Plan of Merger by the
respective Boards of Directors and Shareholders of the Constituent Corporations, the Merger
shall become effective (the "Effective Date™) upon filing of Articles or Certificates of Merger in
the manner required by the Florida Business Corporation Act and the Delaware General
Corporation Law.




2.

The Articles of Incorporation of Le Bus shall on the Effective Date be the Articles of
Incorporation of the Surviving Corporation.

3.

Until altered, amended or repealed, as therein provided, the Bylaws of Le Bus as in effect
on the Effective Date shall be the Bylaws of the Surviving Corporation.”

4.

The manner of converting or otherwise dealing with the shares of each of the Constituent
Corporations is as follows:

(2) Upon the Effective Date of the Merger, each issued and outstanding share of
common stock of Le Bus, par value $1.00 per share, shall be exchanged for the right to receive
its pro rata interest in the aggregate consideration payable to all holders of Le Bus common
stock, which shall consist of 173,048 shares of common stock, par value $0.01 per share, of
Cozch USA, Inc., a Delaware corporation (“Coach”), and the shares of Le Bus common stock
shall be cancelled.

) Upon the Effective Date of the Merger, each issued and outstanding share of
common stock of Coach XTI, par value $1.00 per share, shall be converted into one share of
common stock, par value $1.00 per share, of Le Bus.

5.

The respective Boards of Directors of the Constituent Corporations, at any time prior to
the Effective Date, may abandon the Merger contempiated by this Plan of Merger.

6.

Upon the Effective Date, the separate existence of Coach XXXIII shall cease and the
Surviving Corporation shall possess all of the rights, privileges, immunities, powers and
franchises, of a public nature as well as of a private nature, of Coach XXXIII; and all property,
real, personal and mixed, and all debts due on whatever account, and all other choses in action,
and all and every other interest of or belonging to or due to each of such corporations shall be
taken and deemed to be transferred to and vested in the Surviving Corporation without further act
or deed, and the title to any real estate or any interest therein vested in Coach XXXIII shall not
revert or be in any way impaired by reason of this Merger; and the Surviving Corporation shall
thenceforth be responsible and liable for all the liabilities, obligations and penalties of Coach
XXXIII; and any claim existing or action or proceeding, civil or criminal, pending by or against
Coach XXXIII may be prosecuted as if such Merger had not taken place, or the Surviving
Corporation may be substituted in its place, and any judgment rendered against any of such
corporations may thenceforth be enforced against the Surviving Corporation; and neither the
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rights of creditors nor any liens upon the property of Coach XXXTII shall be impaired by such
Merger.

7.

Upon the Merger becoming effective, the assets and liabilities of Coach XXXIII shall be
recorded on the books of the Surviving Corporation in the amounts at which they are carried on
the books of Coach XXXINI immediately prior to the Merger; and the eamned surplus of the
Surviving Corporation shall be the combined earned surplus of Coach XXXIIT and the Surviving
Corporation and there shall be made such other appropriate entries consistent with generally
accepted accounting principles as may be required.

8.

If at any time the Surviving Corporation shall consider or be advised that any further
assignments or assurances in law or any other things are necessary or desirable to vest in the
Surviving Corporation, according to the terms hereof, the title to any property or rights of Coach
XXXIII, the proper officers and directors of Coach XXXIII shall and will execute and make all
such proper assignments and assurances and do all things necessary and proper to vest title in
such property or rights in the Surviving Corporation, and otherwise to carry out the purposes of
this Plan of Merger.
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