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INTERLEASE, INC., g o ™
a Georgia corporation i %‘(‘; -0 (:)
with and lato e *
e X
INTERLEASE, INC., ' 2% 2
a Florlda corporation om
T

Pursuant to the provisions of Sections 607.1101 and 607.1105 of the Florida Business
Comporation Act (the “FBCA"), INTERLEASE, INC., a Georgia corporation (“Merging
Corpomtion'), and INTERLEASE, INC., a Florida corporation (“Surviving Corporation™),
hereby adopt the following Articles of Merger for the purpose of merging the Merging
Corporation with and into Surviving Carporation (the *Merger").

FIRST: The name and the state of incorporation of each of the constituent companies to
the Merger are:

Interlease, Inc., 2 Georgia corporation;
and
Interlease, Inc., a Florida corporation.
SECOND: An Agreement and Plan of Merger, dated as of November Z"ﬁ, 2007, by
and among the Merging Corporation and the Surviving Corporation, substantially in the ferm
attached hereto as Exhjbit A (the "Blan of Merger™), has been executed, adopted and approved,

by the Merging Corporation and Surviving Corporation in accordance with the manner
prescribed by the law of the State of Florida.

THIRD: The Mecrger shall become effactiva at the time and on the date these Articles of
Merger are filed with the Flarida Deparunent of State (the “Effective Time™) and shall thereupon
have the effects set forth in Section 607.1106 of the FBCA .

FOURTH: The surviving company of the Merger is Surviving Corporation.

FIFTH: The Merger is permitted by the law of the State of Florida, which is the state of
formation of Surviving Corporation.

SIXTH: In accordance with Section 3 of the Plan of Merger, the Articles of
Incorporation of Surviving Corporation as immedistely in effect prior to the Effective Time shall
be the Articles of Tncorporation of the Surviving Corporation.

SEVENTH; 1In accordance with Section 3 of the Plan of Merger, the Bylaws of

Surviving Corparation as in effect immediately prior to the Effective Time, shall be the Bylaws
of the Surviving Corporation except that at the Effective Time,

MIA 178792287v1
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EIGHTH: At the Effective Time, the directors of the Surviving Corporation, shall
continue in office as the directors of the Surviving Corporation and officers of the Surviving
Corporation shall continue in office as the officers of the Surviving Corporation, until their
successars have been duly elected or appointed and qualified in accordance with applicable law,
the anticles of incorporation and bylaws of Surviving Corporation.

NINTH: The Ptan of Merger was duly adopted and approved by a written consent of the
sole director and the sole shareholder of the Surviving Corporation on November Zﬂ 2007,

TENTH: The Plan of Merger was adopted and approved by a written consent of the sole
director and the solc sharchalder of the Merging Corporation on November 247, 2007.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, each of the Merging Corporation and Surviving Corporation have
cansed these Articles of Merger to be signed in their respective corporate names and on their
behalf by their respective authorized officer, on this Zﬁf_uday of November, 2007.

INTERLEASE, INC., a Georgia Corporation

By:

glag G, Mftﬂ'{ews, President

INTERLEASE, INC,, s Florlda Corporation

By

Dougtgk G. Majthews, President

MIA 17p732267vi
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EXHIBIT A:
Plan of Merger
AGREEMENT AND PLAN OF MERGER

THIS AGRE%AENT AND PLAN OF MERGER (the *Merger_Agreement”) is entered
as of Novcmbcr%_ 007, by and among Interiease, Inc., a Georgia corporation (the “Merging
Corporation™) and Interlease, Inc,, a Florida corporation (“Surviving Corporation™) (hereinafter
together referred as the “Constituent Corporations™).

WITNESSETH:

WHEREAS, the Merging Corporation is a corporation duly organized and existing under
the laws of the State of Georg:a, with its registered office at 717 Channing Dr.
Atlanta, GA 30218 and with its principal office at 1266 W Paces Ferry Rd NW # 514
Atlanta, GA 30327-2306;

WHEREAS, the Surviving Corporation is a corporation duly organized and existing
under the laws of the State of Florida, with its registered office 2t 1200 8, Pine Island Road,

Plantation, FL 33324 and with its principal office at 2882 Polo Island Drive, West Palm Beach,
FL 33414;

WHEREAS, the respective Boards of Directors and the sole shareholder of the Merging
Corporation and the Surviving Corporation deem it desirable and in the best interests of their
respective entities and their sole sharcholder that the Merging Corporation merge with and into
the Surviving Corporation, with the Surviving Corporation being the surviving corporation, upon
the terms and conditions herein provided (the *“Merger”), and pursuant to the provisions of
Section 14-2-1101 of the Ceorgia Business Comporation Code and Section 607.1101 of the
Florida Business Corporation Act; and

WHEREAS, the respective Boards of Directors and the sole shareholder of the Merging
Corporation and the Surviving Corporation, have adopted and approved this Merger Agreement.

NOW, THEREFORE, in consideration of the mutual agresments and covenants set forth
herein, and other geod and valuable consideration, the receipt and sufficiency of which is hareby
acknowledged, the parties hereio hereby agres as fallows:

1 Merger. Upon the terms and subject to the conditions hersof, at the
Effective Time (defined below) the Merging Corporation shall be merged with and into the
Surviving Corporation, and the separate existence of the Merging Corporation shall thereupon
cease, and the Surviving Corporation shall continue as the Surviving Corporation in the Merger
under the laws of the state of Florida under the name Intsrlease, Inc.

2. Lffective Time of the Merger, The Merger shail becoms effective upon

the filing of the Asticles of Merger with the Florlds Department of State, and the Certificate of
Merger with the Georgia Secretary of State {the “Bffective Time™)

MIA 1797022671
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3. Gaverning Documents. The Certificate of Incorporation and the Bylaws
of the Surviving Corperation upon the Effective Time of the merger shall be the Certificate of
Incorporation and the Bylaws of the Surviving Corporation and shal} continue in full force and
effect untii changed, altered or emended as therein provided and in the manner prescribed by the
provisions of the Florida Business Corporation Act.

4, Directors and Officers. The directors and officers in office of the
Surviving Corporation upon the Effective Time shall continue to be the directors and officers of
the Surviving Corporation, whom shall hold their directorship and office until the slection and
quelification of their respective successors or until their tenure is otherwise terminated in
accordance with the Bylaws of the Surviving Comoration.

5. Assets and Iiabilitics. Upon the Effective Time, the Surviving
Corporation shall possess all the assets of every description, and every intersst in the assets,
wherever located, and the rights, privileges, immunities, powers, franchises and authority, of a
public as well as a private natue, of each of the Surviving Corporation and the Merging
Corporation, and all obligations belanging to or due to ¢ach of the Surviving Corporation and the
Merging Corporation, all of which shall be vested in the Surviving Corporation without further
act or deed. The Surviving Corporation shall be liable for ali the obligations of the Surviving
Corporation and the Merging Corporation; any claim existing, or action or proceeding pending,
by or against the Surviving Corporation and the Merging Corporation, may be prosecuted to
Judgment, with right of appeal, as {f the merger had not taken place, or the Surviving Corporation
may be substituted in its place; and all the rights of creditors of each of the Surviving
Corporation and the Merging Corporation shall be preserved unimpaired.

6. . Capital Stock. Each issued share of the Merging Corporation shail, upon
the Effective Time of the merger, be surrendered and cancelled and no ncw shares of the
Surviving Corporation shall be issued dus to the fact that the percentage ownership of the
Merging Corporation is identical to that of the Surviving Corporation,

7. Mo Further Rights.  From and afler the Effective Time, sharcholders in
the Merging Corporation shall cease to have any rights as shareholders of the Merging
Corporation, sxcept as provided herein or by law,

8. Closing of Merging Corporation’s Transfer Baoks. At the Effective Time,
the stock transfer books of the Merging Corporation shall be closed and no transfer of the
Merging Corporation Commoan Stock shall be made thersaftar,

g Amendment of Agresment and Plan of Merger. The Board of Directors of
each of the Surviving Corparation and the Merging Corporation are authorized to amend the Plan

and Agreement of Merger at any time pror to the Effective Date, subject to the limitations set
forth in Section 607.1103(8}, Florida Statutes and the Georgia Business Corparation Code.

10.  Goveming Law. The merger is permitted by the laws of the State of
Georgia, under which the Merging Corporation is incorparated and under the laws of the State of

MIA 1767922571
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Florida, under which the Surviving Corporation is incorporated, and the Merging Corporation
and the Surviving Cormporation comply with such laws in effecting the merger.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, each of the undersigned corporations has caused this
Agreemen: and Plan of Merger (o be signed in its corporate name by its duly authorized officer,
the day of Navember 2607,

INTERLEASE, INC., a Georgia Corporatlon
By: = I

Douglas G. Matthews, President
INTERLEASE, INC.,, a Florida Corporatlon

=D I

By:
Douglas . Matthews, President
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