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JTU, INC.
ARTICLES OF INCORPORATION

8Y THESE ARTICLES tho Incorporator rormo a corporation undox
the Businens Corporations Act:

1. NAME. 'The name of thig corporation ias J7TU, INC.

2. PRINCIPAL OFFICE. The addressa of tha principal office
of thin corporatlon i{s 6000 South Tamiami Trail, Sarasota, Florida
J4231 and its mailing addreoss |s the samo,

4., REGISTERER AGENT, The initial registered agent for tho
corporation is Jack D. Urfer and the initial registcored office is
located at 6000 South Tamiami Trail, Sarasota, Florida 34231,

5. INCORPQORATOR. The name and street address of tha
incorporator la Julio A. Mulleot, 205: Main Stroet, Suite 102,
Sarasota, Florida 34237.

DATED on March 1, 1995,

T et o Ml

~30lie A. Mullet

ACCEPTANCE OF REGISTERED AGENT

HAVING BEEN APPOINTED as registered agent for this corporation
at the registered office designated in the foregoing articles of
incorporation, the undersigned accepts the appointment. Tha
undersigned is familiar with, and accepts, the obligations or
registered agent for the corporation.

}(Lc‘"\-‘.‘_ (L \k\ 45 .

Jack D, Urrfer




'

L

Pa3000017M |

Data: September 8, 1995

CORPORATION TRANSMITTAL:
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ARTICLES OF MERGER
Merger Shoet

MERGING:

SOQUTHPOINTE LEASING, INC., a Fiorida corporation, 466113

INTO

JTU, INC,, a Florida corporation, P9500001721 1

Flle data: September 11, 1995

Corporate Specialist: Steven Harrls

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




JTU, INC.

b

DY THESE ARTICLES OF MERGER JTU, INC., o Florida corporation,
and SOUTHPOINTE LEASING, INC., a Florida corporation, merga into
a corporatlon for profit under Florida law to ba named J7TU, INC.

The plan of mergor is:

1. MERGER. The name of each corporation planning to mergoe
undor this plan is:

JTU, Ine.
Southpeointe Leasing, Inc.

Tha surviving corporation shall be JTU, INC., herein called the
surviving corporation.

2. + (a) The articles of incorporation of the
surviving corporation shall remain the articlas of incorporation
after the merger without change,

(b} The bylaws of the surviving corporation shall remain
the bylaws after the merger without change,

(¢) All assets of cach corporation shall become the
property of the surviving corporation. All obligations of each
corporation shall bacome the obligations of the surviving
corporation. Each corporation shall execute all instruments and
decuments that are necessary or proper to effect the orderly
transfer of assets and obligations.

(d) The directors of the surviving corporation shall
remain the directors after the merger.

(e) The board of directors of eack corporation shalfi =
approve this plan and recommend its approval to tha sharehol?ors@#?
of each corporation. g 2

(f) Upon approval by the shareholders of all o3
corporations, this plan shall be adopted and shall become e@%pcg;gg
i

for purposes of the merger. o 5&%
p
(9) Shares of stock shall be converted and new stﬁﬁkéﬁﬁ

issued, if required, in accordance with paragraph 3. G

(h) If this agreement is not approved by the shareholders
of each corporation on or before September 1, 1995, this agreement
shall automatically terminate.

3. STOCK CONVERSION. The manner and basis of converting
the shares of each corporation into shares, obligations or other
securities of the surviving corporation shall be:




(a) Tho sharoholdars of Southpointa Leasing, Inc. shall
surrondar thelr shares of stock and shall roceliva
one-half share of tho common stock of thao surviving
corporation for oach sharo of the surronderod stook.
Tho surrcndered stock shall bo cancallad,

(b} Each charcholdor of stoock in tho surviving
corporation bafore the morger shall ratain that
shareholdor’s stock.

4. HARRANTY. Each corporation warrants that:

(a) ito balance shoots, profit and loss statemonts and
other financial information delivered to the othor
corporation fairly reprosents the financial condition
of the delivering corporation;

(b) since the date of delivery of the financial
information, no material adverae change has occurred

in {ts financial condition;

{c) on the effective dato of the margor it will have
marketable title to all of its agsets, free of liens
or encumbrances, axcept those disclogad in the

financial information;

{(d) no legal proceeding is pending against it that might
or could result in a material adverse change in its
business, operations, assets, obligations or
financial condition;

(e) it does not have any outstanding options or
agreements for the issuance or sale of additional

shares of capital stock;
(£) it is an active corporation; and 1
) o

4
(g} it has paid all taxes known to be due to any
governmental authority or has made provision for~ ity

rayment, o i
:;:. -y
m

5. PROHSBITED ACTIONS. Between the date of this agreement,,
and the effective date of the merger neither corporation sha@l:3;§

(a) issue or sell any stock, bonds or other corporate
securities;

{b) incur any obligations or liabilities, except in the
normal course of business;

(c¢) discharge any lien or encumbrance or pay any
obligation or liability other than current
liabilities shown on the respective balance sheets




and ourront liabilities incurrad in the ordinary
course of buoineoo since the dates of the balanga

sheats;

(d) pay any dividond or make any othor payment or
distribution to stockholders or purchase or radeem
any sharos of itn capital stock;

(e) mortgage, pledge or otherwise cncumber any of its
assotn;

(f) sell or transfer any of its tangible assets or cancel
any debte or claims, oxcopt In the ordinary course
of business;

(g) walve any right of substantial value;

(h) enter into any transaction other than in the ordinary
course of business.

6. : zNT. This instrument contains tha entire
agreement batween the partles. It shall not ba changed except in
writing signed by the parties., No representation or agreement
that is not incorporated in the pPlan is valid. Paragraph captions
are not a part of this plan,

7. GO - This plan shall be governed by Florida
law. This plan shall not be construed for or against a party
becausa that party wrote it. Any action or proceeding arising
from this plan shall be brought only in a state court of compotent
jurisdiction in Sarasota County, Florida.

8. TERMINATION. If a party to this plan fails te perform
under it or one of the warranties under paragraph 4 is not true
at any time before the merger is completed, any other party shall
give the defaulting party notice, specifying the default. The
defaulting party shall have 30 days within which to correct the
default. If the defaulting party does not correct the default
within the time allowed, the nondefaulting party may terminate & 2
this plan by another notice to that effect to the defaulting pakty 557
o

S0
23
e

319

9.  REMEDIES. IXf this plan is not consummated by a mergér oJ
for any reason, including the default of a party under it, the soléﬁg
remedy of a party shall be to terminate the plan. Neither pary 35
shall be liable in damages or for any other relief to the othey Qt;a
party as a result of the termination. - b

- 2

10. EFFECTIVE DATE. The effective date of the merger is
the date of filing these articles.

11. APPROVALS. These articles have been approved by the
shareholders of each corporatiocn on the dates specified below:




(n) JTU, Inc. on June 7, 1995,
(b} Bouti puinte Loasing, Ine. on June G, 1995,

‘s 2
JTU, INC.

By Al e

As Prosidant
Thelmn 1. Urler

DATED on dJune-8- 1995,

SOUTHPOINTE LEASING, INC.

delo Oy

By
As President
Jack D. Urfer

Jam




