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ARTICLES OF MERGER

FAST PAYDAY(;fommGs, we L0900 ' A/

{a Florida limited Liability company)

FAST mmmﬁ{gwmcs, INC. ~ 7)@6’ 0000 7 s 93

(a Florida corporation)

Pursnant 1o Secticn 607.1109 of the Florids Busiuess Corporation Act (the “Corpoyation
Act™) and Section 608.4382 of the Florida Limited Liability Company Act {“L1.C Acl™)., FAST
PAYDAY HOLDINGS, LLC, a Florida limited lisbility company (“LLC™, and FAST
PAYDAY HOLDINGS, INC. a Flarida corporation (“Corporalion™. hersby adopt the

following Articles of Merger:
Article 1.

grger: Survivin oratign

As of the effective datc and time specified in Article 3 hereof, LLC shall merger with
Corporation (the “Merger’), and the surviving consolidated cntity shall apergic and be known as

FAST PAYDAY HOLDINGS, INC. )oYy 4 £56 3

Article 2.
Plan of Merger

The terms and conditions of the Merger are set forth in thet certain Agreement and Plaa
of Merger, dated as of April Zﬂ, 2003 (the “Plan of Merper™), 2 copy of which is artached he-cle
Lo

gy |

Article 3. o Tg
ective Time of ! ra o
The Merger shall become effective as of 12:01 a.m. (EDT) on april £, 2005, = 1§
_.,‘Uj
Article 4, 3“3 2
Approve) of the P Sroer 52&“&"; by

The Plan of Merger was duly adopted and approved by the board of directors and the
shareholders of Corporaticn in accordance with Section 607.1103 of the Corporation Act.

The Plan of Merger was duly sdopted and epproved by LLC in accordance with Section
608.4381 of the LLC Act,
[Remainder of page inteationally left blank]
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IN WITNESS WHEREQOF, thase Articles of Merger have been executed on behalf of
Corporation and LLC by their authorized officers as of April 2, 2005.
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EXHIBIT A

AGREEMENT AND PLAN OF MERGER
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SMITH, GAMBRELL, RUSSELL @oos

AGREEMENT AND PLAN OF MERGER

b
THIS AGREEMENT AND PLAN OF MERGER dated this _Z_fj__t day af April, 2005
(the "Agreement”) is between FAST PAYDAY HOLDINGS, LLC, a Florida limited liability
conpany (the "LLC"}, and FAST PAYDAY HOLDINGS, ENC,, e Florida corporation (the
"Corporation”). The LLC and tha Corporation are sometimes hereinafler collectively referred to

as the "Conatipient Companies™.
RECITALS:

WHEREAS, the board of directors and the chereholders of the Corporation have
determined that it is advisable and in the best interests of the Corporation that the LLC merge
with the Corparation upop the terms and subjeet to the conditions set forth herein:

WHEREAS, the sole manager whe is also the sole member of the LLC has determined
that it is advisable and in the hest interests of the LLC that the LLC merge with the Carporation
upon the tenns and subject to the conditions set forth herein; and

WHEREAS, in furtherance of such merger, the Corporation and the LIL.C wish to enter
into this Agreement.

NOW, THEREFORE, in consideration of the faregoing and the muual covenants and
agreements herein contained, and intending to by legally bound hereby, the Corporation and the

LLC hareby agree as follows:
ARTICLE1

IHE MERGER

1.01 Merger. In accordance with the provisions of this Agreement, Secrion 607.1108

of \be Florida Business Corporation Act (the “Corporation Act”) and Section 608.438 of the _
Florida Limited Liability Company Act (the “LLC Act”), the LLC shall smerge with'the &
Corporation (the “Merper”), and the surviving consolidated encity shall be known as FAST 73
PAYDAY HOLDINGS, INC. {the “Surviving Company™). I‘\J) _
1.02 Filing and Effeciiveness. The Mergar shall becomie effective as of 12:0) am. : é;

(EDT) on April 2] , 2005, Promptly following the execution of this Agrecment, the Surviving =2
Company shall cense the Merger to be consumimated by flling articles of merger (the “Arjeizs of oo

Merger") with the Departnant of State of the State of Florida pursuant 1o Section 607,554 of —_
the Corporation Act and Section §08.4382 of the LLC Act. The date and time when the Mcrger &

shall become effective, as aforesald, is herein referred to as the “Effective Date of the Merger”.

1.03  Effect of the Merger. On the Effsctive Dare of the Merger, the LLC shall be
mexrged and corsolidated with the Corporation, and the Surviving Company (i) shall succeed 1o,
without other transfer, and possess al] of the assets, rights, powers and property of the

CORPAIBGST704
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Constituent Conipanies as constiluted iramediatsly prior 10 the Effective Date of the Merger,
(31) shall be subject o all actions previcusly tzken by the Corporation’s board of directors and the
LIC’s manager; and (iii) shall succeed, without other transfer, and be subject 10 all of the debts,
liabilities and obligations of the Constituent Companiss as constituted immediaicly prior o the
Effective Date of the Merger.

ARTICLE O

CHARTER DOQCUMENTS

201  drticles of Incorporation. The Articles of Incorporation of the Corporation as in
offect immcdiately prior to the Effective Date of the Merger shall be the Asticles of
Incorporation of the Surviving Company and shall be in full force and effeet unnl duly amended
in accordance with the provisions theveaf and applicable law,

202 Bylaws. The Bylaws of the Corporsion as in effect, and if applicable,
mmmediately prior ta the Eifective Date of the Merger, shail be the Bylaws of the Surviving
Corapany and shall be in full force and effect until duly amended in accordance with the

provisions thereof and applicabls law.
ARTICLE [l
ON SHIF

On the Effective Date of the Merger, by virtue of the Merger and without any further
action on the part of the holders tisreof, all of the membership intercst of the LLC owned ol
record immediately prior to the Effective Date of the Merger shall be canceled and retired and
shall ¢coass to exist. The Merger will have no effect on the shares of stock of the Corporetion
ownad of record and outstanding on the Effective Date of the Merger znd such interest shall be

3

the stack ownership interest of the Surviving Company, e R
T
L
ARTICYE TV -3
) N
GENERAL PROVISIONS . —
R

4.01  Further Assurarces. From ume to tims, 25 and when required by (he Sufviving
Company or by its successors o assigos, thers shall be executed and delivered on belxalf;éj’ the ™~
Constituent Companies such deeds and other instruments, and there shall be taken or CABERY 100
be taken by them such further and other actions as shall be appropriate or necessary in order to
vest or perfect in or confirm of record or otherwise by the Surviving Company the title to and
possession of all the property, interests, assels, tights, privileges, immunities, powers, franchises
and authority of the Consiifuent Companies and othetwise to cairy out the purposes of this
Agreement, and (he board of directora of the Surviving Company is fully authorized in the name
and on behalf of the Constituent Compenies or otherwise 10 take any and all such action and to
execule and deliver any and wll such deeds and other instruments.
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4.03 Adandonment. At any time before the filing of the Articles of Merger with the
Departroent of State of the State of Tlorida, this Agreement may be terminated, and the Merger
may be abandoned for any reason whatsoever by the board of directors or the manager (as the

case may be) of the Constituent Companies,
404 Governing Law. This Agreement shall in all respects be construed, inlerpreled
and enforced in accordance with and governed by the laws of the State of Florida.
4,05 Counterparts, In order [o facilitate the filing and recarding of this Agreement, the

sams may be executed in any number of counterparts, each of which shall be deemed 1o be an
originat and all of'which togelher shall constitute one and the same instrument.
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IN WITNESS WHEREOQF, each party hereto has caused this Agreemcnt to be duly
executed as of the day and year firs{ written above,

ms?sr HOLDINGS, LLC
By:

CS, INC.
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