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MEMORANDUM
TFO: Florida Department of State
FROM: Jackie Gerstenfeld
RE: Leasing Technology, Inc.
DATE: April 29, 2004

The constituent corporations to the Merger of LTI Vehicle Leasing Corp., LT1 Aireraft
Finance Company, Inc., and 1. 71 Vehicle Finance Corp. with and into Leasing Technology, Inc., and
their respective doelrnent mambers are as follows:

Document
Corporation Nurgber
LTI Vehicle Leasing Corp. 172238
LTI Aircraft Finance Company, Inc. S95778
LTI Vehicie Finance Corp, PO7000102588
Leasing Technology, Inc. PR8OOOO1 774
HO4000093432 3
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ARTICLES OF MERGER OF

LTI VEHICLE LEASING CORP,,

LTI AIRCRAFT FINANCE COMPANY, INC,,

8 %
& B T
-
AND e ™
o <
LTI VEHICLE FINANCE CORP,
WITH AND INTO

LEASING TECHNOLOGY, INC.

Pursuant 1o the provisions of Section 607.1 105 of the Florida Business Corporation Act, the
undersigned LTI Vehicle Leasing Corp., LTI Ajreraft Finance Company, Inc,, LTI Vehicle Finance
i.

Carp., and Leasing Technology, Ine. adept the following Articles of Merger.

The name of the surviving corporation of the merger is Leasing Technology, Inc., a
Z

Florida corporation (“LTT'™). The name of the merging corporations are LT] Vehicle Leasing Corp.,
a Florida corporation (“Leasing™), LTI Airerafi Finance Company, Inc., & Florida corporation
“Merging Corporations™).

(“Aviation™), and LTI Vehicle Finance Corp., a Florida corporation (“Finance”™} (cotlectively the
herein by reference.

A copy of the Agreement and Plan of Merger effective as of Aptil of , 2004, by and
among the Merging Corporations and LTI {the “Plan of Merger™) iz attached hereto and incorporated
3.

filed with the Secretary of State of the State of Florida.
4.

The merger shall become effective on the date and time these Articles of Merger are

The Plan of Merger was adopted April Wb, 2004 by all of the shercholders of LTI
entitled to voie thereon by unanimeus written consent without 8 meeting in the manner prescribed
by Fiorida law.
5. The Plan of Merger was adopted April o8 , 2004 by all of the sharcholders of
Leasing entitied to vote thereon by unanimous written consent withoul a meeting in the manner
preseribed by Florida law.
6. The Plan of Merger was adopted April 8% . 2004 by all of the sharcholders of
Finance entitled o vote thereon by unanimous writfen consent without a mecting in the manner
prescribed by Florida low,
Filed byt J. Qusbenfield, Gxp. Iagpl et
Shoarre e Millor Weimler, ot al
150 Vst Flagler Street, Suite 2200
Miapi  Flodda 331
0% - AERSGAN/EE R 380
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7. The Plan of Mesger was adopied April ofy , 2004 by all of the sharehokders of
Aviation entitled fo vote thereon by unanimous written consent without a meeting in the manper

prescribed by Florida law.

IN WITNESS WHEREOQF, these Articies of Merger have been executed as of the day
of Aprif, 2004,

LTI VEHICLE LEASING CORP., a Florida
corporation

By z 2l
Name: i (4
Title:___Jovp Ir"p.lfé >

1T AIRCRAFT FINANCE COMPANY,
NC., a Flarida corporaiion

corporation

LEASING TECHNOLOGY, INC,, a Florida
corporation

IAW-COVIAUSTO00L THACHM wpit
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EXHIBIT A

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER {this “Agreement of Merger™}, dated as
of April offés. 2004, iz entered into by and between Leasing Technology, Inc., a Florida
corporation (FLTI"), and LTI Aircraft Finance Compeny, Inc., a Florida corporation
{*Aviation™), LTI Vehicle Finance Corp., & Florida corporation {(“Finance”), and LTI Vehicle
Leasing Corp., a Florida corporation ("Leasing"} {collectively, the Merging Corporations).

WITNESSETH:

WHEREAS, LTI is a corporstion duly organized and existing under the iaws of the State
of Florida and, as of the date hereof, the authorized capital stock of LTI consisis of 1,000 shares
of Common Stock, par value $6.01 per shave (the “LTI Common Stock™}, of which 100 shaves

are issued and onistanding;

WHEREAS, Aviation is 2 corporation duly organized and existing under the laws of the
State of Florida and, as of the date hereof, the anthorized capital stock of Awviatlon consists of
1,000 shares of Comnion Stock, par vaiue $1.00 per share (the “Aviation Common Stock™), of
which 100 shares are issued and outstanding snd owned by LTT,

WHEREAS, Finence is a corporstion duly organized and existing under the laws of the
State of Florida and, as of the date hereof, the authorized capital stock of Finance congists of
1,000 shares of Common Stock, par value $1.00 per share (the “Finance Common Stock™), of
which 100 ghares are issued and outstanding and owned by LTT;

WHEREAS, Leasing is a cotporstion duly organized and existing under the faws of the
State of Florida and, as of the date hersof, the suthorized capital stock of Leasing consists of
7,500 shares of Common Stock, par value $1.00 per share (the “Leazing Common Stock™), of
which 7,500 shares are issued and outstanding 2nd owned by LTT;

WHEREAS, each of the respective Boards of Divectors of the Mecging Corporations ansd
LT deem it advisable and in the best interests of their respoctive corpovations and sharcholders
to have the Merging Corporations merge with and into LTI pursuant {o this Agreement and the
applicable provisions of the laws of the State of Floridz and in a transaction which will qualify as
a “tiguidation™ under Section 332 of the Internal Revenue Code of 1986 (such transaction being
hereinafier referved o as the Merger); and the Board of Directors and shatchoiders of each of
Aviation, Pinance, Leasing and LTT have approved this Agreement and the Maerger contempiatsd

. hereby; and

WHEREAS, LTI and cach of the Merging Corporations and their respective shareholdars

believe it is advisable and in their mutual interests that LTl carry on and continue the historic
business of the Merging Corporations after the Merger,

HO4000093432 3
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NOW, THEREFORE, the pasties hereic, in consideration of the premises, mutual
covenants and agreements herein coniained, hereby agree as follows:

ARTICLE 1
IHE MERGER

On the Effective Date of the Merger snd in accordance with the laws of the State of
Florida, each of Aviation, Finance and Leasing shall merge with and into LTI, with LTI being
the corporation surviving the Merger (hereafter sometimes referred to as the “Surviving
Corporation™} as a carporation organized and existing under the laws of the State of Florida.

ARTICLE 2
EFFRCTIVE DATE

Articles of Merger, substantially in the form attached as Appendix “A” hereto, exscuted
in accordance with the laws of the State of Florida shal] be fled with the Secretary of State of
the State of Florida. The Merger shall become effective on the date and time the Articles of
Merger ara filed with the Secretary of State of the State of Florida (such date and time hereafler
sometimes referred to as the “Effective Date of the Merger™).

ARTICLE 3

{2 s fvi i er. Upen the Merger
becoming cffective and hy virtue ﬂmmf the Mcrgmg Cm-pomtmns and LTI shall become and be
= single corporation, with LT] as the Surviving Corporation, and the scparate corporate existence
of each of Aviation, Finance, Leasing and 1.TI shall cease. The Merger shall have the effects set
forth in 8§607.1106, Florida Statutes.

{b) i i
Comoration. Upon the Mmgar becommg eﬂ'ectiw

{) The Artdeles of Incorporation of LTI as in effect immediately prior to the
Merger becoming effective, shall be the Articles of Incorporation of the Surviving Corporation
until amended in the manner providad by faw and said Articles of Incorporation.

(ii} The Bylaws of LTI in effect immediately prior to the Merger becoming
effective shall be the Bylaws of the Surviving Corporation untll amended in the manner provided
by law, the Articles of Incorporation of the Surviving Corporation and said Bylaws.

(it} The officers and directors of LTI immediately prior to the Merger
becoming effective shall continue as the officers and directors of the Swiviving Corporation for
the full unexpired terms of their respective offices or until their respective successors have been
duly slected or appointed and qualified.

HO4000093432 2
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ARTICLE 4
CONVERSION AND EXCHANGE OF SHARES
UPON THE EFFECTIVE DATE QF THE MERGER

(&) LIl _Shares. FHach share of LTI Comumon Stock issued and outstanding
immediately prior to the Effective Date of the Merger, shall continue {0 be outstanding st and
afier the Effective Date of the Merger as a share of Common Stock, $0.01 par value, of the

Surviving Corporation,

() Capgsilation of Aviation Shares. Upon the Effective Date of the Merger, each
share of Avialion Commen Stock, which is issued and outstanding immediately prior to the

Effective Date shall be canceled and retired.

(¢}  Cancellgtion of Finance Sheses. Upon the Effective Date of the Merger, each
share of Finance Common Stock, which is issued and ocutstanding immediately prior to the
Effective Date sholl be canceled and retired.

{dy Cancellation of Leasing Shates. Upon the Effective Date of the Merger, each
share of Leasing Conunon Swock, which is issued and outstanding irmmediatoly prior to the

- Effective Daie shall be canoeted and refived.

ARTICLE 5
MISCELLANEOUS

{8} Amcndments. This Agrecment shall not be modified or amended execept by an
instrament in writing signed by or on behalf of the parties herato.

)} . This Agreement may be exectited in any nurnber of counterparts,
each of which shall be deemed an original but all of which togethior shali constitute one and the
same instrument,

{c) Goverping Law. This Agreement shall be governed in all respects, including
validity, interpretation and effect, by the laws of the State of Fiorida,

(&)  Assignment This Agreement and all of the provisions hereof shall be binding
upon and inure to the benefit of the partics hereto and their respective successors and penmitied
assigns, but neither this Agreoment nor any of the ights, interest or obligations herennder shali
be assigned by any of the parties hereto without the prior writien consent of the other parties,

(e} Headings. The headings of the sections and articles of this Agreement are
insested for conventence onty and shell not constiiute a part hereof.

-3~
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IN WITNESS WHEREOF, the puties hereto have caused this Agreement and Plan of
Merger to be duly executed on their behalf as of the date first nbove written,

LTI AIRCRAFT FINANCE COMPANY,
INC., a Florida corporation

corporation

corporaton

ARDMERGER wpd
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