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FLORIDA DEPARTMENT OF STATE
(Glenda E. Hood
Secretary of State

January 8, 2004

SEMCO EMPLOYEE MANAGEMENT SPECIALISTS
ATTN: MARK W SMITH

1920 PALM BEACH LAKES BLVD, SUITE 202
WEST PALM BEACH, FL 33409

SUBJECT: EQUITY LEASING - ACCOUNTING I, INC.
Ref. Number: P02000090267

We have received your document for EQUITY LEASING - ACCOUNTING I, INC.
and your check(s) totaling $35.00. However, the enclosed document has not
been filed and is being returned for the following correction(s):

The fee to file articles of merger or articles of share exchange is $35 per party to

the merger or share exchange. Certified copies are optional and are $8.75 for the

grst 8 pages of the document, and $1 for each additional page, not to exceed
52.50.

The balance due to file your document is $35.00.

We regret that we were unabie to contact you by phone. Please return the
corrected document with a letter providing us with a telephone number where
you can be reached during working hours.

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 concerning the filing of your document, please call
(850) 245-6957.

Pamela Smith
Document Specialist Letter Number: 404A00001381

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



To Whom It May Concern: >

Enclosed are articles of merger and plan For

Semco II Incorporated
And

Equity Leasing-Accounting I, Inc

Also a check for $35.00

Principal office will be

1920 Palm Beach Lakes Blvd
suite 202
West Palm Beach, F1 33403




‘ " ARTICLES OF MERGER

These Articles of Merger (hereafier “Asticles™) dated December 16, 2003 pustagigy
607.1105, Florida Statutes are submitted by SEMCO I, Inc. (Co-A) and Equity Leasing-
Accounting I, Inc.{Co-B) .

i.

Co-Ais a corporation duly organized and existing under the laws of the Stfktj.PE CTIVE Ul -
Florida;
AL=O\ O

Co-B is a corporation duly organized and existing under the laws of the Sta'fé‘o:
Florids;

Pursuant to a plan of Merger, Co-A and Co-B have agreed that Co-A be merged into
Co-B as a single corporation, and that Co-B shall continue under the laws of the State

of Florida as the surviving corporation;

The purposes, the registered agent, the address of the registered office, bylaws,
members of the board of directors and officers, number of directors and stock of
surviving cotporation are the same appear in the articles of incorporation, bylaws and
minutes of Co-B prior to the merger;

The surviving corporation shall possess all of ihe rights, privileges, power authority
and ownership of Co-A and Co-B and

Each share of Co-A common stock, issued and outstanding on the date hereof is
hereby converted into and shall be exchanged for one share of Co-B common stock.

The merger under Internal Revenue Code 368(a) (1) (A) shall be effective January 1,
2004,

The Plan of Merger was adopted by the Board of Directors and shareholders of Co-B
on the 16th day of December, 2003 and by the Board of Directors and shareholders
of Co-A on the 16th day of December, 2003

SEMCO 1L, Inc %—

By
Mark W. Srmth President

Equity Leasing-Accounting I, Inc
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S PLAN OF MERGER

This plan of merger (hereafter “Plan”™) by and between SEMCQO II, Inc. (Co-A) and
Equity Leasing-Accounting II, Inc. (Co-B).

WITNESSETH:

WHEREAS Co-A is a corporation duly organized and existing under the laws of the State of
Florida;

WHEREAS Co-B is a corporation duly organized and existing under the laws of the State of
Florida, and

WHEREAS Co-A and Co-B have agreed that the Co-A shall merge into Co-B upon the terms and
conditions and in the manner set forth in this Plan and in accordance with the applicable law of
the State of Florida.

NOW, THEREFORE, in consideration of the mutual covenants, warranties and
representations contained in this Plan and in order to consummate the transactions described

above, Co-A and Co-B agree as follows:

1. Co-A and Co-B agree that Co-A shall be merged into Co-B as a single corporation,
upon the terms and conditions of this Plan and that Co-B shall continue under the
aws of the State of Florida as the Surviving Corporation (the “Surviving
Corporation™), and they further agree as follows:

a. The purposes, the registered agent, the address of the registered office,
number of directors and stock of the Surviving Corporation shal be as
appears in the articles of incorporation of Co-B as on the file with the office
of the Secretary of Sfate of Florida on the date of this Plan.

b. The bylaws of Co-B in effect on the effective date shall be the bylaws of the
Surviving Corporation until they shall be altered, amended or repealed or
until new bylaws are adopted as provided in them.

c. The people who constitute the board of directors of Co-B on the effective
date of the merger shall constitute the board of directors of the Surviving
Corporation.

d. The persons who constitute the board of directors of Co-B on the effective
date of the merger shall constitute the officers of the Surviving Corporation.

2. The merger of Co- A and Co-B under Internal Revenue Code 368 {a) (1) (A) shall
become effective on January 1, 2004. The date of which the merger of Co-A into Co-
B becomes effective is called in this instrument the “effective date™ of the merger.

3. When this Plan shall have been approved, signed, acknowledged and filed, the
Surviving Corporation shali possess all of the rights, privileges, power, authority and
ownership of Co-A and Co-B.

4. On the effective date of each share of Co-A common stock, issued and outstanding
immediately before the effective date, shall be converted into and exchanged for one
share of Co-B common stock.
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As soon as practicable after the effective date, Co-B shall issue and deliver, to the
shareholder of Co-A, shares of Co-B stock to which they shall have become entitled
under this Plan,

Co-A and Co-B shall each take all appropriate corporate action to comply with the
applicable laws of the State of Fiorida in connection with the contemplated merger.

This Plan is made pursuant to and shall be construed under the laws of the State of
Florida. It shall inure to the benefit of and be binding upon Co-A and Co-B and their
respective successors and assigns.

This Plan may be executed in two or more counterparts, each which shall be deemed
an original, but all of which together shall constitute on and the same instrument.

IN WITNESS WHEREOF, Co-A and Co-B, acting through their duly authorized
officers, representing all parties to this Plan, on this 16® day of December, 2003 have
signed this Plan of Merger.

SEMCO 1, Inc
| By- —22a 4 L
Mark W, Smith, President
Equity Leasing-Accounting I, Inc
By: -%4 % %ﬁ —
Mark W, Smith President



