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EXCEL PERSONNEL, INC. (“Excel Pérsonnel™), EXCEL BENEFITS, INC. (“Excel
Benefits™) and EQUITY LEASING-FINANCE If, INC. (“Equity Leasing”), acting in
compliance with the provisions of §607.1105, Florida Statutes, hereby certify as follows:

1. A Plan of Merger (the “Plan of Merger'™} was approved by the board of directors
of each of Excel Personnel, Excel Benefits and Equity Leasing and all of the shareholders of
Bxcel Personnel and Excel Benefits on November 19, 2003. The sharcholders of Equity Leasing
were not required to approve the merger. Pursuant to the Plan of Merger Excel Personnel and

_Excel Benefits are to be merged into Equity Leasing with Equity Leasing as the swrviving or
resuliing entity. The terms of the merger are set forth in the copy of the Plan of Merger attached
hereto ag Exhibit “A” and made a part hereof.

2. The merger shall be effective as of the date of filing these Articles of Merger with

the Florida Secretary of State.
Dated: Novmeber 19, 2003. EXCEL PERSONNEL, INC.
chael A, Speizman, President
EXCEL BENEFITS, INC.
EQUITY LEASING-FINANCE IIL, INC.
By:
Calvert N. Courtney, President
303513.1
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EXCEL PERSONNEL, INC, (“Excel Personnel”), EXCEL BENEFITS, INC, (“Excel
Benefits”) and EQUITY LEASING-FINANCE I, INC. (“Equity Leasing”), acting in
compliance with the provisions of §607.1105, Florida Statutes, hereby certify as follows:

1. A Plan of Merger (the “Plan of Merger”) was approved by the board of directors
of each o f E xeel Personnel, Excel Benefits and Equity Leasing and all of the shareholders of
Excel Persormel and Excel Benefits on November 19, 2003. The shareholders of Equity Leasing
were not required to approve the merger, Pursuant to the Plan of Merger Excel Personnel and
Excel Benefits are to be merged inte E quity Leasing wiih Eguity L easing as the snrviving or
resulting entity. The terms of the merger are set forth in the copy of the Plan of Merger aitached
heteto as Exhibif “A” and made a part hereof.

2. The merger shall be effective as of the date of filing these Articles of Merger with

the Florida Secrefary of State.
Dated: Novmeber 19, 2003. EXCEL PERSONNEL, INC.
By: _ e
Michael A. Speizman, President
EXCEL BENEFTTS, INC.
By: )
Michael A. Speizman, President
BQUITY LEASING-FINANCE I, INC,
303513.1
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EXHTBIT A TO ARTICLES OF MERGER
PLAN OF MERGER

This is & FLAN OF MERGER, dated November 19, 2003, pursuant to which EXCEL
PERSONNEL, INC., a Florida corporation (“*Exce] Personnel™), and EXCEL BENEFITS, INC.,
a Florida corporation (“Excel Benefits™), shall be merged into EQUITY LEASING-FINANCE
I, INC., a Florida corporation (“Equity Leasing”), with Equity Leasing as the surviving
corporation.

BACK UND INFO

The board of directors of each of Excel Personnel, Excel Benefits and Equity Leasing, by
unanimous written consent of the mentbers of each of the Board of Directors, has determined
that it is advisable and to the advantage of each such corporation and its respective shareholders
that Excel Personnel and Excel Benefits be merged into Equity Leasing, at the conclusion of
which Equity Leasing shall remain as the surviving or resulting entity and the corporate
existence of cach of Excel Personnel and Excel Benefits shall terminate and expire. In
furtherance thereof, each board has approved and adopted the terms of this Plan of Merger (the
“Plan of Merges™) and the shareholders of Excel Personnel and Excel Benefits have approved the
terms of this Plan of Merger, the shareholders of Equity Leasing not having been required to
approve the merger. Accordingly, the merger shali be effected as follows:

QFERATIVE PROVISIONS

1. Merger, In accordance with applicable provisions of the Florida Business
Cerporation Act, at the Effective Date {as defined below), Excel Personnel and Exce] Benefits
shall be merged with and into Equity Leasing (the “Merger™), and Equity Leasing shall constitute
the surviving and resulting corporation of such Merger (hersinafter Equity Leasing sometimes is
referred o as the “Surviving Corporation™). The saparate and corporate existence of each of
Excel Personnel and Excel Benefits shall cease and Equity Leasing shall continue its corporate
existence pursuant to the Iaws of Florida.

2. Effective Daie. The Merger shall become effective as of the date of filing
Articles of Merger with the Florida Secretary of State (the “Effective Date™).

3 Surviving Corporatign, The Surviving Corporation shall possess and retain every
interest in all of its assets and property of every description. The rights, privileges, immunities
powers, franchises and authority of ¢ach of Excel Personnel and Excel Benefits shall be vested in
the Surviving Corporation without further act or deed. The title 1o and any interest in all real
estate and other property owned by each of Excel Personnel and Excel Benefits shall be vested in
the Surviving Corporation and shall not revert or in any way be impaired by reason of the
Merger. '

‘ 4, Obligationg, Al obligations belonging to or due to each of Excel Personnal and
Excel Benefits shall be vested in the Surviving Corporation without further act or deed, and the

Fax Audic #: (({BO03000332718 3}))
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Surviving Corporation shall be liable for all of the obligations of each of Excel Personnel and
Excel Benefits existing as of the Effective Date,

5. Terps of the Merger. Upon the Effective Date of the Merger all of the issued and
outstanding shares of the common capital stock of each of Excel Personnel and Excel Benefits
shali be deemed canceled and voided, and upon the swrender of the applicable certificate(s)
evidencing such shares being surrendered io Equity Leasing, the shares of the common stock of
cach of Excel Personnel and Excel Benefits outstanding prior to the Mexger shall be transformed
and converted as follows, The shaves of the common stock of esch of Excel Personnel and Excel
Benefits are owned by the same shareholders in the same propertion. Accordingly, the
shareholders of Excel Personngl and Excel Benefits shall receive an aggregate of 100 shares of
the authorized but previously nnissued common capital stock of Equity Leasing to be issued to
such shareholders pro rata in accordance with each such shareholder’s ownership of the shares of
common stock of Excel Parsonnel and Excel Benefits.

3035171
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