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Dacember 26, 2012 X .
FLORIDA DEPARTMENT OF STATE

ARA AUTO CLUB SOUTH, INC. Dwnsion of Corporations

1518 N, WESTSHORE BLVD

TAMPA, FL 33607US .

SUBJECT: AAR AUTO CLUB S8OUTE, INC. : PLEASE GIVE ORIGINAL SUBMISSION
REY: 704842 ’ DATE AS FILE DATE

12{2|

We racslved your electronically transmitted document. EHowever, the
dogument has not been filed. Pleasae maka the following corractions and
rafax the complete document, including the electronie filing cover sheet.

Articlea of Merger for a Floxida non-profit corpozation are filed pursuant
to 617.1105 Flerida Statutes. Also pleass correct paragraph 2 gection A of
the plan of merger. It states that the Burviving Corporation shall
continue as the sugviving limited liability company. _

- If you have any quaestions concerning the filing of your document, please .

oall {&850D) 245-8050.

Annette Ramﬁey FAX Rud. #: Hi20002909614
Regulatory Specialist II Letter Number: 312700030263
L EAGE GIVE ORIGINAL SUBMISSION

PLEASE DATE AS FILE DATE

{2

P.O BOX 6327 - Tallshassee, Flonda 32314
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Florida Non-Pr:;it Corporation % ;

The following Articles of Merger ars submitted to merge the following Florida Non-Profit
Corporations in accordance with section 617.0302, Florida Statntes,

FIRST: The exact name, formlenmy type, and jurisdiction for each merging party are as
follows:

ame Jurisdiction Form/Entity Type
Peninsula Motor Club, Inc. Florida corporation
AAA Georgia, Inc, Georgia corporation
Georgia Motor Club, Ine. Georgia corporation
Mid-South Automohile Club, Inc. Tennessee corporation
ACS Group, Inc. Florida not for profit corporation

SECOND: The exact name, form/entity type, end jurisdiction of the surviving party are as

Tollows:
Name Jurjsdiction Form/Enti e
AAA Aute Club South, Inc. . Florida not for profit corporation

THIRD: The Plan of Merger (attached as Bxhibit A) was approved on behalf of Peninsula
Motor Club, Inc. in accordance with the applicable provisions of the Florida
Business Corporation Act, as amended, Floride Statuteg, Chapter 607, and on
behalf of ACS Group, Inc. in accordance with the applicable provisions of the
Florida Not For Profit Corporation Act, as amended, Florida Statutes, Chapter 617,

FOURTH: The Plan of Merger was authorlzed and approved on behalf of AAA Georgia, Inc.
and on behalf of Georgia Motor Club, Inc. in accordance with the applicable
laws of the state of Georgia, and on behalf of Mid-South Automobile Club, Inc.
in accordance with the applicable laws of the state of Tennessee,

FIFTH: The merger shall be effective on December 31, 2012,

H12000299614 3
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1XTH: Signatures for Each Party:

Peninsuin Motor Club, Ine., & Florida

corporation
By: M“LL
Johr!{ Temlin
President

Georgla Motor Club, Inc., a Georgia

corporation
Jahy Tomlin
Piésident

ACS Group, Ine,, a Florida not for
profit corporation

By: ﬂ\%
@ Tomlin
ident

Dated: December 2 0, 2012

TAMPA226087,)

(FAX) P.DO4/7010
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AAA Georgia, Ine,, a Georgia

corporation
—_—
By: M /c&u_-/(
Jo mlin
Prasident

Mid-Soutk Automobile Club, Inc.,
a Tennessee corporation

By: /%%
.Flﬁhglf‘omlin
ident
AAA Auto Club South, In¢., a
Florida not for profit corporation

By: /M ’—7—;\:/(—'
J oﬁ?ﬁmlin
Préafdent

12000299614 3
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STATE OF o [ [t _
~ county oF Hallelorsufr

The foregoing instrument was acknowledged before me this o¢.O _ day of December,

2012 by John Tomlin, as President of Peninsula Moter Club, Ine,, a Florida corporation, on

behalf of such corporation. He is (personally Enown (o_mé? or has produced
as identification.

\AMW

Noiary Public i
NOTARY SEAL RHONDA 8. MENDOZA

fublic, Stote of Fordds

Comm, Explres June 20, 2018
My No. EE 108848

STATEOFT lphida.
COUNTY OF &mug‘k

The foregoing instrument was acknowledged before me this =2 0 day of December,
2012 by John Tomlin, as President of AAA Georgia, Inc., & Georgia corporation; on behalf of
such corporation. He is personally known to mebr has produced

as identification.

Notery Public ¢/

NOTARY SEAL

RHONDA &. MEND
M;hhrwubuo. sta MP?MZA&;
ﬁeﬁ"'ﬂ&m 20,2018

TAMPAZZ26057.1 H12000299614 3
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STATE OF 3!,@&&&
county oF Wil elzscoufh

The foregoing Instrument was acknowledged before me this )44 day of December,

'2012 by John Tomlin, as President of Georgia Motor Club, Inc,, a Georgia corporation, on

behalf of such corporation. He is feérsonally known. tn me» or has produced
as jdentification.

' Notary Public

RHMONDA 8, MENDOZA
Notary Public, State of Flodda
My Comm, Explras June 20, 2018
No. EE 168648

NOTARY SEAL

staTe OF Qe
COUNTY OF Hi{(ébawsgﬂu

The foregelng inswument was acknowledged before me this -20 day of December,

2012 by John Tomlin, as President of Mid-South Automobile Club, Inc, a Tennessee

corporation, on behall of such corporation. He is @ersonally known fo m® or has produced
ag identification.

Notary Public
NOTARY SEAL RHONDA 8, MENDOZA
’ Notary Public, State of Florida
My Comm, Expires June 20, 2018
No. EE 184643

TAMPAR3S0ST,1 H12000299614 3
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STATE OF FHlohdda
couNTy OF Hulishonsagh

The foregoing instrument was acknowledged before me this 20 day of December,

2012 by John Tomlin, s President of ACS Group, Ine., a Florida not for profit corporation, on

behalf of such corporation. He is @eﬁonally known to me or has produced
as identification,

Notary Public 9

NOTARY SEAL Nlary Publ, B of P
. My Comm, Explres June 20, 2018
Ho. EE 186643

STATE OF 5 [@iclo
COUNTY OF {4 [{ shorfigh.

The foregoing instrument was acknowledged before me this o'l‘) day of December,
2012 by John Tomlin, as President of AAA Auto outh, Inc., a Florida not for profit
corporation, on behalf of such corporation. He is Hersonally known 1o mg>or has produced

as identification. '

MWM

Notary Public d

NOTARY SEAL RHONDA 8, MENDOZA

Notary Pubiio, State of Flerida
My Comm. Explrea Juna 20, 2018
Ne. EE 168848

TAMPAZ28037.1 H12000299614 3
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Exhibit A
Plan of Merger

PLAN OF MERGER AMONG PENINSULA MOTOR CLUB, INC., AAA GEORGIA, INC,,
- GEORGIA MOTOR CLUB, INC., MID-SOUTH AUTOMOBILE CLUB, INC., ACS GROUP,
INC., AND AAA AUTO CLUB SOUTH, INC.

This Pian of Merger is entered into by and among Peninsula Motar Club, Inc,, a Florida
corporation, AAA Georgia, Inc., a Georgia corporation, Georgia Motor Club, Inc., a Georgla
corporation, Mid-South Automobile Club, Inc., r Tennessee corporation, and ACS Group, Inc.,
a Florida not for profit corporation (collectively, the Merging Entities"), for the purpose of
merging, at the Effective Time (as defined below), the Merging Entities with and into AAA Auto
Club South, Inc., a Florida not for profit corporation (“the Surviving Corporation™) in accordance
with the Florida Business Corporation Act, the Florida Not For Profit Corporation Act, the
applicable laws of the states of Georgia and Tennessee, and the following agreements, terms and
provisions set forth herein (the *“Merger™).

1. Partics to Merger and Name of Surviving Corporation. The name and jurisdiction of the

Surviving Corporation is AAA Auto Club South, Inc., a Florida not for profit corporation. The
names and jurisdictions of the Merging Entities are as follows: Peninsula Motor Club, Inc., 8
Florida corporation, AAA Georgle, Inc., a Georgia corporation, Georgia Motor Club, Inc, a
Georgia corporation, Mid-South Automobile Club, In¢., a Tennessee corporation, and ACS
Group, Inc., a Florida not for profit corporation.

2. Terms and Conditions. The terms and conditions of the Merger are as follows:

(8 At the Effective Time (as defined below), the Merging Entities will be merged
with and into the Surviving Corporation, the separate existences of the Mcrging Entities shall
ceass and the Surviving Corporation shall continue as the surviving corporation.

(b)  The Merger shall have the effects set forth in Section 617.1106 of the Florida Not

For Profit Corporation Act, Section 607.1101 of the Florida Business Corporation Act, and those

rolevant portions of Georgia and Tennessee law with respect to a merger,

3. Effective Time. The Merger shall become effective (the “Effective Time”) on December
31,2012

4, Manner and Basis of Converting of Interests. The manner and basis of converting the
shares and interests of ¢ach of Merging Entity and the Surviving Corporation shall be as follows:

(&) all shareg of each Merging Entity (the “Merging Entity Interests”) that are
outstanding immediately prior to the Effective Time shall, by virtue of the Merger, be
cancelled without payment of any consideration and without conversion;

H12000299614 3
TAMPA/226057.1 '
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(b)  the holders of the Merging Entity Interests shall cease to have any rights
with respect to the Merging Entity Interests;

(<) the interests of the Surviving Corporation shall not be affected by the

Merger.
5. Articles of Incorporation of the Surviving Corporation. The Articles of Incorporation of

the Surviving Corporation, as in effect immediately prior to the Effcctive Time, shall be the
Articles of Incorporation of the Surviving Corporation from and after the Effective Time until
thereafter changed or amended as provided therein or by applicable law.

6. Approval. The Merger has previously been submitted to and approved by the Board of
Directors of the Surviving Corporation and all of the Boards of Directors of the Merging Entities,
The proper officers of the parties shall be, and hereby are, authorized and directed to perform all
such further acts and execute and deliver to the proper anthorities for filing all documents, as the
same may be necessary or proper to effect the Merger contemplated by this Plan of Merger,

7. Termination, Notwithstanding the approval of this Plan of Merger by the Board of
Directors of the Surviving Corporation and all of the Boards of Directors of the Merging Entities,
the Merger may be abandoned at any time prior to the Effective Time, but not later than the
Effective Time, upon the consent of both Surviving Corporation and the Merging Entities,

8. Counterparts, This Plan of Merger may be executed in counterparts, each of which when
so executed shall be deemed to be an original, and such counterparts shall together constitute but
one and the same instrument.

9. Miscellaneous. This Plan of Merger shall be construed in accordance with the laws of the
State of Florida. The terms and conditions of this Plan of Merger are solely for the benefit of the
parties hereto, and no other person shall have any rights or benefits whatsoever under this Plan of
Merger, either as a third party beneficiary or otherwise. This Plan of Merger may not be
amended, changed or modified except by a writing signed by the party to be charged by said
amendment, change or modification.

[Signature page to follow]
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IN WITNESS WHEREQF, the parties have executed and delivered this Plan of Merger
as of December ___, 2012,

Peninsula Motor Club, Ine, e Floride ~ AAA Georgia, Inc,, a Georgia
corporation corporation

] M
/9'{/\ "'h/L By: [ c._/L»
({?Kn Tomlin ‘p' n Tomlin
ident ‘ President
Georgia Motor Club, Ing., a Georgia Mid-South Automobile Club, Ing,,
corporation . a Tenncssee corporation

///é'\ By:
@En Tomlin
sident
ACS Group, Inc., a Florida not for AAA Auto Club South, Inc., a
profit corporation Florida not for profit corporation

By: M (7‘;/(-‘_ By: J/(\ "sz./t

i?}(n Tomlin GE;Z{ Tomlin
" Fresident ident

TAMPAZ226057,1 : H12000299614 3



