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ARTILLEE OF MBREER

WELLINGTON LEASING, LYD.
WELLINGETAS TRASTNG, INC. b

KELLINGION LERSING, IHNC.

Phe following Articles of Merger are submitted to merge
the folliowing Plerida Profit Corporation in ascordmnce with R 4
8 607.31108, Flozida Sratues -

FIRST: The pxact narmes, form/entity type, and
Jurisdiction for sach merging party are zs fallows:

aF

- . £ .
Nape Junisddetion Form/entity 32‘: . éﬁ i
Wellingtam Lersing, TOD. New York Corporation E?Ff é%
Wellington Leasing, Inc. Floxida Corporation ;f ;;
z L ] E’::
. . H
SECOND: The gxact name, fomlentity type, and d%{ §§ Cg
jurissigtion of the surviving psrty are s follows: E;g; w .
R b .
§§§ >
= o
Bame Furisdicgion EorpiEotity Fvpe
Wellinghon Lcas;nq, Ine. Florida Corporatievn
ie attached plan of nerger was approved by :
aach dcmastic cs:paratzcn that iz & party ©o the perygser in -
accordance with the applicable provisiong of Chapters €07, 60§,

§17 and/or 62¢, Floridaz Statues.
EQURTH: Tha astached plan of merger was approved by
each otlher business entity that is a party to the merger in
recordance with the applicable laws of the state, countey or
jurisdicrion unger which such other business entity is formed, ;

organized or incorporated.
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EIETH: The &fferctive date of the Lerger, which

carmet be prior to, nor more LRan %0 days afisr, the date Lhas
document is filed by the Florids Department of State, is:

Hovembar 30, 2006.

I¥ WITHNESS WHEREOF, tha pertiss herato hzve caused this
arkicle of merger to be zighed by an authorirzed sfficaer.
. t
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Wallington Leasing, LTD

Kellington Lesaimg, Tac.
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CONSENT IH LING GF MERTING

OF SOLE SHARDMOIDER MR DIRECTOR

OF WRELINGICN LEARTNG, ITD
TO MERSE GAID CORFORMPION

. THRE IMNDERSICHED, baing tbha xole gharehnlder and
sole direchbor of Wallington Lsaging, Lpd.. a3 New York
corporaticn {the “Corporation*}, in lizu of a special
compined mesting f the shersbholder ang director, hexaby
copgents, pursuant (o the authority of Saction: 533 and 1

P08{b} of the Brginess Corporaticn Taw of New York, Lo phe
mezgsr of the Croperation pursuant te the Flan of Merger

attached hareto.

Charlies Rappd

Sharenolder & Dlrector
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PLAN OF MERGER adepted om November 15, 2006 by
Wellington Leasing, Ltd, & business gorporation of the State of
Wew York, and by itg Board of Direotors on said date, end adopted

on Novembar 15, 2006 by Wellington Leasing, Inc., 2 buainess
cerporation incorporated under the laws of the 3tats of ¥lorida,

ancd by its Board of Directors on said date.

1. The werticipating corperations, Wellingion Leasing,

Itd and Wellington Leasing, Iag., shall pursuent to the
provisions of the Business Corparation Law of tha State of New
¥ork, and the provisicns &f the laws of the Stata of Florida, be
mezged with and into a single corporstion, to wik, Wellinghton
Lessing, Inc. whlch shall be the surviving corporation =2t the
effscrive time and date of the peoger and which is sometimes
hereinafier refarred to zs the “surviving corporation” and which

ahall conidpue to exizt as sald sueviving corporyation under its
The separate exlstence of Wellington Leasing, Lid,
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mergar in accoxdance with the provisions of the Busizness
Corporation Law of the State of Naw Yeork.

2. The huwdber of cubstanding shares of the
terminating corpoeration iz one hundred {100} shares, all of which

are gntitled to vote.
3. The number of putstanding sharves of the swrviving
-
corporation is one (1) sharea, which are entitled to vole.
£

The Certificate of Incorporatisn of the surtiving

4.
corporation at the effective wime and dare of the merger in the

duriadiction of itas organization shzll be the Certificate of
Incorporation of said surviving corporation; and sald Certificate

HakOAR7az7237 2
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of Incorporation shall contirue in Full foree and effect uptil

amended and changed in the manner prescribed by the provisions of
the laws of the jurisdiction of opganization of the surviving

corperstion.

5. The Bylaws of the surviving cerporation &t the
affective time and date of the merger in tho jurizdiction of its
erganization will be the bylaws of sald surviving corporation and
wili continune in full force and effect until ehanged, zltered, or
azended as thexein providsad and in the manner prescribed by the
provisions of the laws of the jurisdiction of ics crgenizatiecn. i

§. The directors and officers in office . of the

surviving corporation at the sffective time and dare of the 3?33 ég
merger in the jurisdiction <of its orgapization shall ba the 1~E‘ Eg -
members of the first Board of D;rectcrs ang the firsc cfficers of - o ;1
: -~ =,
the surviving corporaktiorn, all of wham shall hold Tthelr 'f“ T
Tam |
diractorships and officag until the election apd qualification of G e E§
LT
thelr respeciiva successors or until their hbenure is dtherwise =33 ¥ F
rorfs= SR O\ -
iy oo 3
3

texninatred in accordznce with the bylaws of the surviving
corporation.,

7. Pach issued share of the tarminating curporation

immadiately prior to the effsctive time armd date of the merger
shall be copvertad inte .53 shares of the surviving corporaticn.
The iseusd shargs of the swrviving corporaticn shzll not ba
converted or exchanged in apy manner, bhub sach said share which
ig issusd at the effective dare and time 5f the merger shall
continus to represant one issued share of the surviving

-

corporation.

8. The Plan of Merger herein nade and approved zhall
be gubmitied to the shazeholders of the termipsring corporation
for thelr approval or redegiicon in the manner prescribad by Lhe
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provlisions of the Business Corporation Law of the State of Neuw
¥ork, and the merger of the terminating gorporation with and into

the gurviving corporzticn shall be authorized in the mannex
prescribed by the lavs of the Jurlsdiction of crganization of the

surviving corperation.

%, In the evept rhat the Plan of Mergex shall have
besn approved by ihe shareholders epntitled to votes of the
tarminating corporation in the manner presoribed by the Busineas
Corporation Law of the Btate of New York, and in the event that
the merger of the {emminating corporatieon with aand inteo the
surviving corporavion shall have been duly authorized in i
compliance with the laws of the Jjurisdiction of organization of i

the surviving corporation, the terminating corsporation and the E?g% 5 2

sureiving corporatison heroby stipuiste that they will cause to ba g? -

axecuted and filed and/or recorded any docwment or documents E NS

prescribed by the laws of the 3tate of New York and Che State of - ~ gi;
- N 3

Florida, and that they will cause tc be performed all necessary, = x I

acts thewrain and elsewhere to effecruste the merger. 29 W -

' O w o

=i fav) B
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1i0. The affective date of the marger shall be

Yovenbar 30, 2006,

11, “he Board of Directors and the proper sfficers of

the terminating corporetion and of the surviving corporatlon,

respectively, are hereby anthorized, empowered, and directed to

do any and all acts and things. and to make,. erecute, deliver,

File, and/or regord any and all instruments, papers, and
documents which shall be or bacome necessary. proper, o b
contenient to Sarry out Or put inte affect any of the provisions
of this Plan of Mexger or of the merger herein pxovided for.
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