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The State of Ohio

Bob Taft

Secretary of State

848882

Certificate &

1t is hereby certified that the Secretary of State of Ohio has custody of the Records of Incorporation and Miscellaneous

Filings; that said records show the filing and recording of: MER
of:

GFS LEASING & MANAGEMENT, INC.

Rzcorded on Roll 5728 at Frame 0901 of

United States of America
State of Ohio
Office of the Secretary of State

tz= Records of Incorporation and Miscellaneous Filings.

Witness my hand and the seal of the Secretary of State at
Columbus, Ohio, this 2ND day of JAN ,

A.D. 1997

Bl Tetr

Bob Taft
Secretary of State
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Presoribed by Approv

Bob Taft, Secretary of Stato Date (/)7 7 /2
30 Bast Broad Street, 14th Floor Fee S0
Columbus, Ohio 43266-0418 Con ]
Form MBR (July 1994) // 70 / Vi Z /_/ 3(/(/
CERTIFICATE OF MERGER b
In dance with the requi of Ohlo law, the vadervigned corporstions, limited liabllity eompanles and/or mitod

partoerships, daviring 1o offeot & merger, set forth the following facts:
| 8 SURVIVING ENTITY

A. ‘The name of the entity surviving the merger is:

GFS Leasing & Management, Inc.

0f e mwviviag etky & mn Oblo Umitod pursechly or qukfied forslge Rakad pumendy, 3 regutstion sucsber mwt be provided)

B. Name change: As a result of this merger, the name of the surviving entlty has been
changed to the following: ___N/A

{complate

-bvm-mdm-qu-_hnmthql&wr)

C. The surviving entity Is a: (Please check the appropriate box and fill in the
appropriate blanks)

EY  Domestic (Ohio) corporation

[ ] Forelgn (Non-Ohlo) corporation incorporated under the laws of the state/ country of
and licensed to transact business In the state of Ohio.

[ 1 Foreign (Non-Ohlo) co:pdrztion lhcorpomad.undet the laws of the state/country of
, and NOT licensed to transact business in the state of Ohio.

[ ] Domestic (Ohio) limited liability company

(] Foreign (Non-Ohio) limited Hability company orm ?
of the state/country of R ﬂ ﬁutered to do business
in the state of Ohio.

[ ] Poreign (Non-Ohlo) limited lisbility compmm.mg the
state/country of , and NOT registered to siness in
the state of Ohio.

[] Domestic (Ohlo) limited partnership, reglstration number
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[ ]  Forelgn (Non-Ohio) limited partnership organized under the laws of the
state/country of , and reglstered to do
business In the state of Ohio, under registration numbac

] Foreign (Non-Ohio) limited partnership organized under the laws of the
state/country of , and NOT reglstered to do business In the state of

Ohio.

. Merging Entities

The name, type of entity, and state/country of incorporation or orgmlmlon,' respectively, of

cach entity, other than the survivor, which is a party to the merger are as follows: (I huint gore w eover
£hly Dam, plosst Goid ¢ wparess chaet Bghag 1 arging ssrdirnyOhle regliond ar frviys guallfied Sbed patairshipt must bosleds regisrtion sumder)

Name State/ Country of Organization Type of Eatity

Schroer Leasing and

Management, Inc. Ohio Corporation
PULETE

/]5'(7 —

II, Moerger Agreement on Flle

The name and mailing eddress of the person or entity from whom/which eligible persons may
obtain 8 copy of the agreament of merger upon written request:

Name Address

Gerald F. Schroer
President 7222 Day Avenue, S.VW.
(street and number)
Navarre, OH L4662
(city, village or township)  (state) (zip code)

IV, - Elfective Date of Merger
This merger Is to be effective:
On_Date of Filing _ (ifa date Is specified, the date must be a date on or qfter the

date of flling; the effective date of the merger cannot be earlier than the date of filing; If no dase is
specified, the dase of filing will be the effective date of the merger).
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V. Merger Authorized

The laws of the state or country under which each constituent entity exists, permits this
merger.

This merger was adopted, approved and authorized by each of the constituént entities in
compliance with the laws of the state under which it is organized, and the persons signing this
certificate on behalf of each of the constituent entities are duly authorized to do so0 .

V1. Statutory Agent

The name and address of the surviving entity’s statutory agent upon whom any process, notice
or demand may be served is:

Name Address
Gary W. Dubin
Attorney-At-Law 75 Public Square, Suite 650
(somplets stroet sddra)
Cleveland, OH 44113

A . (dy, vilips or wemsbhly) Oy vede) . R
Existing Statutory Agent of surviving domestic corporation.

(This item MUST be completed if the surviving entity is a foreign entity which is not licensed,
registered or otherwise authorized to conduct or transact business in the State of Ohlo)

Acceptance of Agent

The undersigned, named herein as the statutory agent for the above referenced surviving

entity, hereby acknowledges and accepts the sppoinun%agem for entity.
W

ﬁpuhncongunﬁfgry W. Dubin, Existing Statutory Agent
of surviving domestic corporation.
(The acceptance of agent must be completed by domestic surviving entities {f through this merger
the statutory agent for the surviving entity has changed, or the named agent differs in any way
JSfrom the name reflected on the Secretary of State’s records.)

VII. Statement of Merger

Upon flling, or upon such later date as specified hereln, the merging entlty/entitles listed
herein shall merge into the listed surviving entity.

VIII. Amendments

The articles of incorporation, articles of organization or certificate of limited partnership
(strike the Inapplicable terms) of the surviving domestic entity herein, are amended as set forth in
the attached "Exhibit A" N/A

(Please note that any amsndments to articles of incorporation, articles of organization or to
a cert{ficate of limited partnership MUST be attached if the surviving entity is a DOMESTIC
corporation, limlted liability company, or limited partnership.)
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IX.  Qualification or Licensure of Forelgn Surviving Entity

A. The listed surviving forelgn corporation, limited liability company, or limited partnership
desires to transact business in Ohio as a foreign corporation, foreign limited llability company, or
forelgn limited partnership, and hereby appolnts the following as its statutory agent upon whom
process, notice or demand agalnst the entity may be served in the State of Ohlo. The name and
complete address of the statutory sgeat is:

N/A .
{name) ( street and number)
, Ohio
(elty, villagn or township) ( zip codc)

The subject surviving forelgn corporation, limited Hability company or limited partnership
irrevocably consents to service of process on the statutory agent listed above as long as the authorlty
of the agent continues, and to service of process upon the Secretary of State If the agent cannot be
found, if the corporation, limited liabllity company or limited partnership fails to designate another
agent when required to do so, or if the corporation’s, limited labllity company’s, or limited
partnership's license or registration to do business in Ohio expires or is cancelled.

B. The qualifying entity also states as follows: (completo only if applicable) N/A
1, Forelgn Qualifying Limited Liability Company
(If the qualifying entity is 8 foreign limited lability company, the following
information must be completed)

3 The name of the limited liabllity company in its state of
organization/registration Is

b. - The nams under which the limited liability company desires to transact
business in Ohio is

c. The limited liability company was organized or reglstered on
under the laws of the state/country of
mak oy ywr
d. The address to which interested perzons may direct request for coples

of the articles of organization, operating agreement, bylaws, or other
charter documents of the company is:
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Foreign Qualifying Limited Partnership N/A
(If the qualifying entity is a foreign limited partnership, the following
Information must be completed)

8. The name of limited partnership s

b. The limited partnership was formed on

woh &y yor

under the laws of the stételeountry of

c. The address of the office of the limited partnecship in its state/country
of organization is

d. The Jimited partnership’s principal office address Is

e. The names and business or resldence addresses of the GENERAL
partnees of the partnership are as follows:

Name Address

(If insyfficlent space to cover this item, please attack a separate
sheet listing the general pariners and thair respective addresses)

f. The address of the office where a list of the names and business or
residence addresses of the limited partners and their respective capital
contributions Is to be maintained is:

The limited partnership hereby certifies that it shell maintain said
records untl] the registration of the limited partnership in Ohio is
cancelled or withdrawn.
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The undersigned constltuent entities have caused this certificate of merger to be signed by lts
duly suthorlzed officers, partners and reprasentatives on the date(s) atated below.

GFS Le351ng & Management, Inc,

Schroer Leasing 'md Mapagement, Inc.

exact name ing Entity)

By:

Its: President

Date: 12/28/96

Date: 12/28/96

exact nams of eatlty exact name of entity
By: By:

Its: Its:

Date: Date:

exact name of entity exact nams of entlty
By: By:

Its: Its:

Date: Date:

exact name of entity exact nams of entity
By: By:

Its: Its:

Dats: Date:

exact name of entity

axact name of entity

By: By:
Its: Its:
Date: Date:

(Monss nate that s chairsms of e baard. the presidest, vios

or an sesbebmt sacvebury meat dign ou belalf of mod consitami sovporeiies, and a2

nuumdm-uonhﬂddo“—lwm& U tafTicient qbad for signmmire, & pmrets dhowt haid be visched cortalaing

wick sigatiare)
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DUuUBIN, JOSEPH & SHAGRIN
ATTORNEYS AND COUNSELLORS AT LAW
75 PUBLIC SQUARE
SUITE 650
CLEVELAND. OHIO 44113

GARY W. DUBIN “OT A PARTNERSHIP

JAMES GORDON JOSEPH

December 31, 1996

216/241-6055

MICHAEL B. SHAGRIN FAX: 216/241-4851

FEDERAL EXPRESS
Secretary of State
Attn: Corporations
30 East Broad Street, 14th Floor
Columbus, OH 43215
Re:  Certificate of Merger
GFS Leasing & Management, Inc., Surviving Entity
Schroer Leasing and Management, Inc., Merging Entity

Gentlemen:

Enclosed please find Certificate of Merger and a check in the amount of $50.00 for
recording costs.

Although it is my understanding expedited filings have been suspended, it is important
that the document be dated as received on January 2, 1997, which we hope can be the effective
date of the merger.

Please return the recorded document to the undersigned in the envelope provided.

Thank you for your assistance in this matter.

Very truly yours,
Ctogte Mabianlo
’ Gary Uv Dubin

GWD/rn
Enclosures



