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ARTICLES OF MERGER
Merger Sheet
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AMERICAN DEBT CONSOLIDATION & CREDIT SEHVICES INC a Flonda
corporation, P98000003534

INTO

AMERICAN DEBT CONSOLIDATION, INC. which changed its name to

AMERICAN LEASING CORPORATION OF SOUTH FLORIDA, a Florida entity,
P98000098635.

File date: October 31, 2001

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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Articles of Merger betwaen AMERICAN DEBT CONSOQLIDATION, INC., 3 Flarida
corporation ("ADC®) which is the surviving corporation, and AMERICAN DEBT

CONSOLIDATION & CREDIT SERVICES, INC., a Florida corporation ("ADCCS") which
is the merming corparation,
Pursuant to Saction 607.1105, of the Flerida Business Corporation Act (the “Act”),
ADCCS and ADC adopt the following Articles of Merger:
1.

The Plan and Agreement of Marger dated Qelober 22, 2001 (the “Plan of
Merger”) batween ADC and ADCCS was approved and adoptad by the unanimous consent
of the Shareholders and Directors of ADC on October 22, 2001 and was approved and

October 22, 2001,

adopted by the unanimous consent of the Shareholders and Directors of ADCCS on
2.

Pursuant to the Plan of Merger, all issued outstanding shares of the capital
stock of ADCCS will be acquired by means of a merger of ADCCS into ADC wilh ADC
being the surviving cerporation.

3 The Plan of Merger is altached as Exhibit “A" and made a pant hereof.

4,

The Articles of Incorporation of ADC are emended as set forth in paragraph
South Florida.
5.

8 of such Plan of Merger to change the nama of ADC to American Leasing Corporation of

Pursuant to Section 607.1105 of the Act, these Articles of Merger shall be
effective the date of filing same with the Florida Secretary of State,

Thic document was prepared by
Bemard A Singer, Esguire
4B25.A Sheridan

Helywand, Flarkis 33021
{954} B5-8500
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Fiarlds Bad? 240791

Fax Audit# 01000111207 6
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IN WITNESS WHEREQOF, the parties have executed these Artictes of Merger this
22™ day of October, 2001.

Witnesses: AMERICAN DEBT CONSOLIDATION &
CREDIT SERVICES, INC., a Florida
corpotation

SUSAN DEBRETSKY, Preside

(as to all parties}

AMERICAN DEBT CONSOLIDATION,
INC., a Florida corporation

WTHA I Amariean finit fangoivton, incleiget DotumentUnticin it s o

This decumant was propared by

Bemand A. Eingar, Eaquire

4925-A Sheridan Strest

Hallywood, Flarida 33024 -2-

{034) 9858600

Flerida Barg 240761 Fax Audit# mo1000111207 6
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NT OF MERCGER

THIS AGREEMENT, made this 22 day of Octaber, 2001, by and between
AMERICAN DEBT CONSOLIDATION, INC., a Flarida corporation, {"ADC") and AMERICAN
DEBT CONSOLIDATION & CREDIT SERVICES, INC., 2 Fiorida corporation ("ADCCS"),

RECITALS:

WHEREAS, ADC is a corporation duly erganized and existing under the iaws of the
State ef Flerida; and

WHEREAS, ADCCS is a corporation duly organized and existing under the laws of
the State of Florida; and

WHEREAS, the Boards of Diractors of ADC and ADCCS desm it desirable and in the
respective best interests of ADC and ADCCS and thair respective shareholders that ADCCS
be merged into ADG, with ADC being the surviving corporation; and

WHEREAS, the Boards of Direciors of ADC and ADCCS deem it essential that a
definitive Plan and Agreement of Mergar be formally adopted and approved.

NOW, THEREFORE, in consideration of the foregoing premises and for other gooa
and valuable consideration, the constituent corporations to this Agreement do hereby agree
to the foliowing terms and conditions of this Plan and Agreement of Mergar.

1. Surviving Corporation. ADCCS shall be merged into ADC and the corparate
existance of ADCCS shall cease and the corporate existence of ADG shall continue, and
ADC shall become the owner, without other transfer, of all the rights and property of ADGCS
and, fikewise, ADC shall becoms subject to all the debts and liahilities of ADCCS in the same
manner as if ADC had itsslf incurred them.

2.  Principal Office. The prncipal office of ADC is and shall remain located at
3550 Northwest 53" Street, #103, Fort Lauderdsle, Florida 3330%.

3.  Objects and Purposes. The nature of the business ang the objects and
purposes proposed 1o be transacted, promoted and carmiad on by the surviving corporation

This dotumant waz prapzrad By:

Bemprd A, Singer, Esgulra

4825.A Sheridan Streat

Hallywond, Flarida 33021 -1~
{954) BU5-5500

Fliorita Bar 240761 Fax Audit# HO1000111207 6
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. following the merger are the general business and affairs assaciated with the operation and

maintenance of the surviving corporation.

4. Artleles of Incorporation. The purposes, the registered agent, the address
of the registered office and number of directors of the surviving corporation shall be as
appears in the Aricles of Incorporation of ADC as on file with the office of the Secretary of
State of the State of Florida on the date of this Agreement. The terms and provisions of the
Articles of Incorporation of ADC are hereby incorporated into this Agreement. From and
after the: effective date of this merger and until further amended, altered or restated as
provided by iaw, the Articles of Incarporation of ADC separate and apart from this
Agreement, shall be and may be separately cartified as the Arlicles of Incomoration of the
surviving corporation,

5. By-Laws. The present By-Laws of ADC shall remain the By-Laws of the
Surviving corporation following this merger and shall not be altered, amended nor repealed
by raason of such merger.

6. Names and Addresses of Direetors. The names and addresses of the
persons who shall constitute the Board of Diraeters of ADC upon the effective dste of the
merger shail be as follows:

NAME o ADDRESS
Susan Debretsky 3350 Northwest §3™ Streat, #103

Fort Lauderdale, Fiorida 33309,

7. Conversion of Shates. The manner and basis of converting and exchanging
the shares of ADC shafl be as follows: '
a. On the effective data of merger, each share of cammon stock, one
($1.00) dollar par vaiue of ADCCS (the "ADCCS Stock”), issued and outstanding immediataly
before the effective date, by virtue of this merger and without any action on the part of the
holders of the shares of ADCCS Stock, shall be converted inte and exchanged for one (1)
share of comman stock, one ($1.00) dollar par value of ADC [the “ADC Stoack™). Eractional
shates shall be issued ta the nearest tenth of a share.

Thiz docoment was prapared by:

Bomard A, Singsr, Esquire

4925-A Sherkdan Sveet

Hallywoad, Florida 313021 -2-
(954) 2858600

Florids Bane 240751 Fax Audit# HO1000111207 &
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b. Eachissued and outstanding share of the ADC Stock shall continue as
one (1) share of common stack, ong ($1.00) dollar par value of the surviving corporation.
iFihe outstanding shares of ADC Stack at any time between the date of this Agreement and
the effective date of the mergar shall be changed or exchanged by declaration of a stock
dividend, spiit up, combination of shares, merger or consolidation, the number and kind of
shares into which the ADCCS Stock is te be converted shall be appropriately and equitably
adjusted,

c. As soon as practicable afier the effective date of this merger, ADC shall
issue and deliver, in accordance with this Paragraph 7, to the sharehelders of ADCCS,
certificates for the number of shares of ADG Stock fo which they shal have become entitied
under this Agreement. After the effective date of the merger, the ADCGS sharehoiders may
surrender their cartificate or cerlificates previously representing ADCCS Stock to ADC and
thereafter shall be entitled to receive in axchange a certificate or cartificates representing tha
number of shares of ADC Stock into which those shares of ADCCS Stock praviously
represented by the certificate or certificates so surrendered shall have been converted as
above stated. Until so surrenderad, each autstanding certificate that, before the sffective
date of the merger, represented shares of ADCCS Stock shall be deemed for ali corporate
purposes to svidence ownership of the respective shares of ADC Stock into which they shall
have been converted.

8.  Amendment to Articles of Incorporation. iipon filing of the Artigles of

Merger with the Sscretary of State, Article 1 of the Articles of Incorporation of ADC shail be
amended to read as follows:
“ARTICLE 1 - NAME

The name of tha coporation is AMERICAN LEASING CORPORATION OF SOUTH
FLORIDA".

9. Effcctive Date. The effective date of this Plan of Merger shall be the date of
filing of the Asticies of Merger with the Secratary of State.

10. Abandonment of Merger. Anything to the contrary herein notwithstanding,
the Board of Dirsctors of either constituent corparation may abandon this Plan of Merger by

Tiiy document was prepared by:

Bematd A. Singer, Esquire

4%25-A Shendan Siroet

Hulyweod, Flarda 3302 -3-

{954} 38%RRK)

Fiaridn Rard 240761 Fax Audit# H01000111207 6
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mulual consent, and thereupon, this Plan and Agreement of Merger shall be void and of ne
effect.

11.  Amendment and Nodification. Subject to applicable iaw, this Agreement
may be amendad, modified and supplemented by mutual consent of the respective Boards

of Directors of the constituent corparations any time prior to the effective date of the merger
contemplated herain.

12, Assignment. This Agreement is not assignable without the prior written
consent of the other party,

13. Gaoverning Law. This Agreement and the legal relations betwesn the parties
shall be govemad by and construed in accordance with the laws of the Stale of Florida,

14. Construction. The parties agrea and acknowledge that each party has
reviewed and revised this Agreement and that the nomal rule of canstruction to the effact
that any ambiguities are to be resolved against the drafting parties shall not be employed in
the interpretation of this Agreement or any amendment or exhibit therato. .

15. HMeadings, The headings of the sections herein are inserted for convenience
only and shall not constitute a part hereof.

16.  Entire Agresment. This Agraement, including any documeants refered to
herein, containg the ertire understanding of the parties hereto in respect of the subject
matter contained herein. This Agreement supersedes all prior agreemems and
undersiandings between the parties with respect to such subjact matter.

This dosument wis prepared by

Bemars A Singet, Esqure i

4325-A Sheriden Straet

Hallywond, Florida 33021 4.

{954) 8855600

Flosida Bart 240784 Fax Audit# HO1000111207 &
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IN WITNESS WHEREQF, the undersigned do hereunto set their hands and seals as
of the day and year first above written.

Wiinesses: AMERICAN DEBT CONSOLIDATION &
CREDIT SERVICES, INC., a Fiorida
corporation '

By:
)( SUSAN DEBRETVSKY, President

(as to all parties)

AMERICAN DEBT CONSOUDATION,
INC., a Florida carporation

By:
SUSAN DEBRETSKY, Praside

WiTkmaravinacenn Dat Copacfsaiion, ThaNbagror DoCUmBRENPIan of Meratr

This datument wais prepared by:

Hemard A Singer, Esquie

4B25-A Sherdan Strest

Halwaod, Florida 33021 =5«

(954} 985-8500

Flpride Bart 240751 Fax Audit# HOI000111207 6

T pes

as



