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ARTICLES OF MERGER iy
{Profit Corporations) .

The following articles of merger are submitted in accordance with the Florida Business Corporaiéion Act,
pursuani to section 607.1105, Florida Statutes.

First: The name and jurisdiction of the gurylving corporation:

N Yurisdict .
(T€ knownf spplicable)
PBiz Capital, Inc. Tennessee )
Second: The name and jurisdiction of each merging corporation:
Name jgdicti
(TF mowrey applicatde)
KV { Capital, Inc. Fiorida PO000Q0{6557

Third: The Plan of Merger is sttached.

Fourth: Themerger shall become effective on the date'the Articles of Merger are filed with the Florida
Department of State,

OoR 01 £03 JUS _ (Bnter»specific date. NOTHE: An effective date eannot be pricr to the date of Gling or more
than 90 days afier merger file date,)

Fifth: Adoption of Merper by gurviving corporation - (COMPLETE OMNLY ONE STATEMENT)
The Flan of Merger was adopted by the sharcholders of the surviving corporation on . o

The Plan of Merger was adopted by the board of directors of the surviving corporation on
12/29/05 and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporationf{s) (COMPLETE ONLY ONE STATEMENT]
The Plan of Merger was adopted by the sharsholders of the merging carporation{s) on 12/25/05 ) .

The Fian af Merger was adopted by the board of directors of the merging corporation(s) on
and shareholder approval was not required.

{Arzach additionaf sheers [ necessary)
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Seveutts SIGNATURES FOR BACH CORFORATION

N e g . £ 22 Qffic rved ar Priniad 1 P Individand & Tit
Divagdgr =

KV I Capltal, Int. Michze! L, Berman, VP &Searetaty

F?fz Caphtal, Inc. Michael L. Berman, VI &5ecratary
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PLAN AND AGREEMENT OF MERGER

THIS PLAN AND AGREEMENT OF MERGER (fhiz “Agreement™), is made and
entered into this 3rd day of January, 2006 by and among PBiz Capital, Inc,, a Tonnessco
corporziion. governed by Tennesses law (“Company™), and X V I Capital, nc., a Florida
carpotation poverned by Florida Isw (“Merging Compary™). (Compsny and Merping
Company ate sometimes referred to coilectively herein as the “Constiinert Corporations™).

Revitals

A. The Board of Directors of sach of the Constitient Corporations has determined that 2
business combination between Company and Merging Company is in the best interegts of its
respective contpany.

B. The Board of Directors of eath of the Constiteent Corporations have approved the
merger of Merging Company with and into Company (the “Merger™), upon the terms and
conditions sst forth in this Agrfement and in accordance with the Tennessee Business
Cérporation Act and the Florida Business Corporation Act (collectively, the “Merger Laws™),
whereby cach share of capital stock of Merging Company (“Merging Company Stock™) shall
be capceled and whereby Company shell be the smwviving corporation (MSurvivimg

Corporation’) of the Merger,

NOW, THEREFORE, in consideration of the premises, ard the mutual covenants and
ggreements comtained bersin and other good and valusble comsidevation, the receipt and
sufliciency of which are bersby ackmowledged, the patties, intending to be legally bound, agice

as follows:

Sectfon 1.
The Wexger

11 The Merger. Upon the texms and copditions set forth in this Agreement, and in
accorGance with the Merger Laws, Merging Company shall be merged with and into Company st
the Bffective Time (as defined in paragraph 1.2). At the Bffective Time, the separate corporate
existence of Merging Company shall ceass, and Company shall continue as the Siuviving
Corperation,

12  Eiffeciivg Time  Subiect to the provisions of {hus Agreement, the Constituent
Corporations shall file articles of merger ({he “Articles of Merger™) cxecuted in accordance
with the relevant provisions of the Merger Laws and shall make &) other filings or recardings
required under the Merger Laws. The Merger shall become effective upoty Fanuary 3, 2006.

13 Effect pf the Merger. The Merger shall have the effecis of a merger 28 set forth
in the Merger Laws and in this Agreoment. Without limiting the foregoing, =t and after the
Effective Time, the Surviving Corporation shall possess all the rights, privileges, powers and
franchises of a public as well as of a private nature, and be sobject to all the restrictions,
disabilities and duties of each aof the Constituent Corporations; and 21l property, real, personal

Tl 8T-1
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and mixed, and ail debis due o either of the Comstituent Corporations on whatever account, as
well as for stock subscriptions and zll other things in action or belonging to each of the
Consiituent Corporations, shall be vested in the Surviving Corporation; and all preperty, rights,
privileges, powers and funchises, and aHl and every other imnferest shall be therealler as
sffecmally the propetty, cights, privileges, pawere 2nd fianchises of the Surviving Corporation s
they were of the Cornstituent Corporations; and ths fitle to any real estate vested by deed or
otherwise, in either of the Constituent Corporations, shall be thereafter vested in the Surviving
Corporation and ghall nof revert or be in any way unpa.u‘cd but ail rights of credifors znd !l liens
upop any properiy of either of the Consiituent Corporations shall be preserved unimpaired; and
all debts, Babilities and duties of the Constituent Corporations shall thenceforth attach to the
Surviving Cotporafion, and may be enforced against it to the same extent as if said debis and

liabilities had been incured by it

Section 2.
Effect of the Merger on the Capitaf Stoek
of the Constitnent Coyporations

241 Effeqt on Capital Stock, As of the Bffecive Time, by virtue of the Merger:

{1} Cepiial Stogk. Az of the Effective Time, ¢ach issued end outstznding
share of the Merging Company Stock shall be purchased for fie swn of ten {10) dollars and other
geod and velusble consideration. This consideration shall be deemed to have been conveved in
full satisfaction of all rights pertaining {o shares of Mergihg Corapay Stock, and there shall be
no further registration or transfer of the shares of Mﬁgmg Company Stock after the Bifective

Time.

®  Capccilation of Company Stock, Bach share of Merging Company Stock
shall antomatically be canceled and retived and shall cease to exist,

2.2 Ceriificate of Yocorporation of ivige Carpa) The Certificate of

Incorporation of Compeny shall remain the Certificate of Incorporation of the Surviving
Corporation from and afier the Effective Time and until thereafier amended as provided by Iaw.

23 - Byiaws of Ivin ton, The Bylaws of Company shall remasin
the Bylaws of the Swrviving Corporation from and after the Effective Time and ontil thereafter
amended as provided by faw.

24  Directors d_DIficers of ng Corpot: n. The directors and
officers of the Comrpany at the Effective Time shall, fom and after the Effective Time, be fhe

directors-and officers of the Surviving Corporation and shall serve 1mtil their successors have

been duly electad or appointed and qualified or untif their earkier death, resignation or removal in
accordance with the SBurviving Covporation’s Certificate of Incorporation and Bylaws.

3501871
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IN WITNESS WHEREOT, the parties hereto have executed this Plan and Agreeent of
Merger s of the date frst above written.

COMPANY:

PBIZ CAPITAL, INC.

Name: Michec] L. Berman
Title: Vice Fresident and Secretary

MERGING COMPANY:

KVICAPITAL, INC,

o A

MNaime; Michasl L. Berman
Title: Vice Presifdent and Secretary

3801

H06000001183



