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ARTICLES OF MERGER

OF
KLR GROUP, INC. 2w &
(a Florida corporation) =D -1
z B 2
T Sl
AND LL‘% -235‘ ‘;’} r‘é
TG
BAY AREA TRAVEL, INC. g ®
(a Florida corporation) on T
Eoa D
R

Pursuant to the provisions of Section 6071105 of the Florida Business Corporations Act
("FBCA"), these Articles of Merger provide that:

I. KLR Group, Inc., a Florida corporation ("KLR"), shall be merged with and
into Bay Area Travel, Inc., a Florida corporation ("BAT"), which shall be the
surviving corporation (the "Merger").

2. . The Merger shall become effective as of the day on which these Articles of
Merger are filed by the Secretary of State of Florida (the "Effective Date").

3. _ The Agreement and Plan of Merger dated July 21, 1998, (the "Merger
Agreement"), pursuant to which KLR shall be merged with and into BAT,
was unanimously adopted by the directors of KLR by written consent dated
July 21, 1998. . T :

4, The Merger Agreement was unanimously approved by the shareholders of
KLR by written consent dated July 21, 1998. ) o _ ] ST

3. Whereas KLR owns at least eighty percent (80%) of the outstanding shares
of the only class of capital stock of BAT, approval and adoption of the
Merger Agreement by the directors and/or shareholders of BAT is not
required under FBCA Section 607.1104. i

6. A copy of the Merger Agreement is attached hereto and incorporated herein
by reference. o ] - :

7. On July 21, 1998, the holders of all of the outstanding shares of the capital
stock of BAT waived the mailing requirement of FBCA Section 607.1104(2).
A copy of such written waiver is attached hereto and incorporated herein by
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reference. Accordingly, pursuant to FBCA Section 607.1104(3), these - T
Articles of Merger may be delivered to the Secretary of State of Florida for
filing as of this date, before the thirty (30)-day waiting period for filing such

Articles of Merger.
KLI GROUP, EC. ) -
By: . -

Brian M. Lee, President

Armand}T G. Remo, Secretary

Dated: July 21, 1998

BAY AREA TRAVEL, INC.

By: ~
Tgent

outhitt,  Vice Pres

. TN s B
) Armand(j G. Remo, Secretary
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ACKNOWLEDGMENT

STATE OF FLORIDA

COUNTY OF HILLSBOROUGH
S
The foregoing instrument was acknowledged before me this _éj_ day of July, 1998, by Brian
M. Lee, as President of KLR Group, Inc., a Florida corporation, on behalf of the corporation. He
is personally known to me or has produced as identification and did
take an oath.

NOTARY P

/LIC:

L E)

State of Florida at Large (Seal)
My Commission Expires:

gty
MLl "OFFICIAL SEAL"

& o el "

57 N Georgetie Keith

By i§§  MyCommission Expires 8/5/98
Gt oA ommission #CC 289577

'
TRASY
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ACKNOWLEDGMENT o

STATE OF FLORIDA
COUNTY OF HILLSBOROUGH

The foregoing instrument was acknowledged before me this i~ S—an of July, 1998, by Amy L
L. Douthitt, as Vice President of Bay Area Travel, Inc., a Florida corporation, on behalf of the .
corporation. She is personally known to me or has produced as
identification and did take an oath.

State of Florida at Large (Seal)
My Commission Expires:

"\\““T""”"

§§r~“"0¢(g¢a "OFFICIAL SEALR
547 1+ Georgette Keith
e §F Mé Commission Expires 8/6/38
BFIRS ommission #CC 289577 -

I
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AGREEMENT AND PLAN OF MERGER
BETWEEN

KLR GROUP, INC.
(a Florida corporation)

AND
BAY AREA TRAVEL, INC. S
(a Florida corporation)

Agreement and Plan of merger dated July 21, 1998 between KLR Group, Inc., a Florida
corporation ("KLR"), and Bay Area Travel, Inc., a Florida corporation ("BAT").

In consideration of the mutual covenants set forth in this Agreement, the parties agree as
follows: . _ - , N

1. In accordance with the provisions of this Agreement and the Florida Business
Corporation Act ("FBCA"), on the Effective Date (as defined below), KLR shall be
merged with and into BAT (the "Merger"), the separate and corporate existence of
K1LR shall cease, and BAT (the "Surviving Corporation") shall continue its corporate
existence pursuant to the laws of Florida under its present name. (KLR and BAT are
collectively referred to as the "Constituent Corporations.")

2. .. The Merger shall become efféctive as of the date the articles of merger are filed with
the Secretary of State of Florida (the "Effective Date").

3. . . The Surviving Corporation shall possess and retain every interest in all assets and
property of every description. The rights, privileges, immunities, powers, franchises
and authority, of a public as well as private nature of each of the Constituent
Corporations shall be vested in the Surviving Corporation without further act or deed.
The title to and any interest in all real estate vested in either of the Constituent
Corporations shall not revert or in any way be impaired by reason of the Merger.

4. All obligations belonging to or due to each of the Constituent Corporations shall be
vested in the Surviving Corporation without further act or deed, and the Surviving

Corporation shall be liable for all of the obligations of each of the Constituent
Corporations existing as of the Effective Date.

G:\W0114.BAT\WKLR Mrg\Plan




5. On the Effective Date, by virtue of the Merger and without any action on the part of
the parties or otherwise: ' : ,

a, each issued and outstanding share of the capital stock of KLR shall be - -
canceled without payment of any consideration and without any conversion,
and the shares of the capital stock of BAT owned by KLR (6,000 shares) shall
be issued pro rata to the shareholders of KLR; and

b. each issued and outstanding share of the capital stock of BAT shall remain
issued and outstanding. .

6. . The articles of incorporation of BAT in effect immediately prior to the Effective Date
shall continue without change and be the articles of incorporation of the Surviving
Corporation.

7.  Any Shareholder of BAT who, except for the applicability of FBCA. §607.1104,
would have been entitled to vote on the Merger, and who dissents from the Merger,
may be entitled to be paid the fair value of his or her shares of the capital stock of
BAT, provided that they comply with the provisions of FBCA. §607.1320.
Shareholders of BAT shall be advised that they may be entitled to assert dissenter's
rights and shall be provided with copies of FBCA §§607.1301, 1302 and 1320. P

8. ‘This document may be executed in one or more counterparts, a complete set of which
shall constitute one original. ]

KLR GROUP, INC. -

Attested By: - . \ _By: %ikﬁ;f( i\U\; . JETEE
- Annandﬁ)» G. Remo, Secretary Brian M. Lee, President
BAY AREA TRAVEL,INC. =~ =~ 7~
Attesff!:dBy’ N By:QM%.\JMd{/
- - ~A_rmand<>G. Remo, Secretary Amy L. @)outhitt, Vice President '
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UNANIMOUS WAIVER
OF
THE SHAREHOLDERS
OF
BAY AREA TRAVEL, INC.

(a Florida corporation)

The undersigned, being all of the shareholders of Bay Area Travel, Inc., a Florida corporation
(the "Corporation"), hereby waive the mailing requirement of Section 607.1104(2) of the Florida
Business Corporation Act relating to the Agreement and Plan of Merger between KR Group, Inc.,
a Florida corporation ("KLR") and the Corporation.

Dated: July 21, 1998
KLR GROUP, INC., Shareholder

Brian M. Leg, President

%/Z?x LLEYTN

Natayidad Liavorre, Shﬁe}Qder

William A. Krusen, Shareholder

~’ WllhamC Knopke Sr Shareholder

Oy Aotk

Amy L. Dbuthitt, Shareholder
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