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. ARTICLES OF INCORRORATION

OF
AS MIERGER CORP.

The undersigned fncorporator hereby forms a cerperation under Chapter 607 of
the laws of the State of Florida.

ARTICLE]

NAME,
The name of the corporation shall be AS MERGER CORP.
ARTICLE T

PRINCIFAL QFFICE

The address of the principal office of this corporation shall be 787 Seventh
Avenue, 49 Floor, New York, NY 10019, and the mailing address of the corporation
shali be the same.

ARTYICLE XY
PUR g
This corporation may operate as an insurance agency; te sell, distribute and
seyvice insurance products; engage or transact in any or alt lawfil activities or business
pertnitted under the laws of the United States, the State of Florida or any other state,
country, territory or nation,
ARTICLE IV
DA CTORS
The number of directors of the Corporation shall be such as from time to time

shall be fixed in the manner provided in the By-Laws of the Corporation. The clection of
directors of the Corporation need not be by ballot unless the By-Laws so require.
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ARTICLEV
CAPITAL STOCK

The maximum number of shaves of stock that this corporation is anthorized to
have cutstanding at any one time is 1,000 shares of common stock having $1.00 par value

per shaze,
ARTICLE VI

REGISTERED AGENYT

The streat address of the iniﬁ:ﬂ registered office of the cnrparatio_n Ethﬂll be; 1200
South Pine Island Road, Plantation, Florida 33324, and the name of the initial registered
agent of the corporation 2t that address is C T Corporation Systent.

ARTICLY VI
TERM OF EXISTENCE
This corporation is to axist perpetually.
- ARTICLE YINX
NIFICATION LID N O . CTOR JLITY

The Company shall, to the fullest extent permitted by the Business Corporation
Act of Florida, a5 the same may be frum time (o time amended and supplemented,
Indemnify auy and all persons whom it shall have power to indemmify under the Business
Corporation Act of Plorida from and agains{ any and all of the expenses, labilities ar
other matters referred 0 in or coversd by the Business Corporation Act of Florida, and
the indempnification provided for herein shall not be dezmed exclusive of any other rights
io which any person may be entitled under any By-law, vesolution of shareholders,
resolution of directars, agreeraent or otherwise, as permitted by the Business Corporation
Act of Florida, 45 ta action in any capacity in which he served at the request of the

Company.

A director of the Corpany shal) not be personally liable to the Company ar its
shaveholders for monetavy damages for breach of fiduciary duty zs 2 director, except for
tability (1) for any breach of the director’s duty of loyalty to the Corporation or ifs
sharchalders, (1) for acts or omissions not in good faith er which involve intendonst
misconduet or a knowing violation of law, or (i) for any transaction from which the
director derived any improper personal benefit. If the Business Corporation Act of
Floxida is amended after the date of incorporation of the Company to authorize corporate
action farther eliminating or limiting the pexsonal liability of divectors, then the lability
of a director of the Company shall be deemed to be elinginated or limited to the fullest
oxtent promitted by the Business Corporarlon Act of Floridz, a5 so amended,
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Any repeal or modification of the foregoing paragraph by the shareholders of the
Company shall not adversely affect any right or pretection of a directar of the Company
existing at the time of such repeat or modificarion.

ARTICLE IX

AMENDMENTS

The Corporation reserves the right 1o amend this Articles of Incorporation in any
manney pernitted by Florids Law and all rights and powers conferred upor stockholders,
directors and officers herein are subject to this reservation.

ARTICLE X
POWERS OF THE COURTS

Wheneaver a compromise o1 arrangement is proposed between the Corporation and
its exeditors or agy cizss of thetn and/or between the Corporation and its stockholders or
any class of them, any court of equitable juriadiction within the State of Florida may, on
the application in a summary way of the Corporation or of awy creditay or stockbolder
thereof or on the application of any receiver or receivers appointed for the Corporation
vader the provisions of the Business Corporaﬁon Act of Florida or on the application of
frustess m dissalution or of any receiver or receivers appointed for the Corporation under
the provisions of Business Corporation Act of Florida order 2 meeting of the ereditors or
clags of creditors, and/or of the stockholders or ¢lass of stockholders of the Corporation,
as the cage may be, to be summoned it such manrer as the said court divects. If a
mzfority in number representing three-fourths in value of the creditors er class of
exeditors, snd/or of the stackholders or class of stockholders of the Corporation, as the
tasc may be, AgreS o any compromise ob arrangenient and (o any réorganization of the
Corporation as 3 consequence of such compromise or arrangement, the said compromise
or arrangement and the said reorganization shall, if sanstioned by the court to which the

‘said application has been made, be binding on all the creditors or class of creditors,

and/or on all the stockholders or class of stockholders, of the Corparntion, 2s the case
may be, and alse on the Corporation,

ARTICLE X{
INCORFORATOR
The name and sirect address of the incorporator to these Articles of Incorporation:
Danje] Yi
c/o Nationa] Financial Partrers Corp,

787 Seventh Avenue, 49 Fioor
New York, NY 10019
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Having heen named as registered agent (o accept service of process for the sbove
stated corporation at the place designated in this certificate, ] am fupiliar with amd escept
the appointment as registersd agent and agree to act in this capacity.
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