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Attention: Derlens -

We have filed for reinstatement for both

As we discussed, please relate the effec
Decenber 7, 1998.
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ARTICLES OF MERGER
- Merger Shest
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MERGING:

A AAPLUS DISCOUNT INSURANCE INC., a Florida corporation, document

number K40870

AMHERST CORPORATION, a Florida corporation, document number
P96000069754

R.B.R. PREMIUM FINANCE CO., INC., a Florida corporation, document number
K70833

SILVER-Z, INC., a Florida corporation, document number P95000010110

INTO

KVL, INC., a Florida corporation, P93000055482

File date: December 8, 1998

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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Attention: Darlene ~ o
We have'filed for reinstatement for both SiIVEr-Z; Inc. and Amherst Corporaticn.
As we discussed, please relate the effective date of this mexger back to
Decextber 7, 1852.
Thank you very mach for your help.
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FLORIDA DEPARTMENT QF STATE

Sandra B. Mortham
Secretary of State

Decembar &, 1998

INC.
%201 NORTE FEDERAL HIGEWAY
*7. LAUDERDALE, FL 33306US

SURJECT: KVL, INC.
REF: P93000055482

We received your alectronically transmitted document. However, the
doeument has not been filed. Please make the following corrections ansl
refax the complete document, including the electronie £iling cover sheet.

The document is illegible anrd not suitable for imaging. Thersa ig =2 white
ctreak down the left side of each page of the document.

The fax audit number shown ©n youl documant is incorreat. The correct fax
audit number 1= HS8000022736. Please correct your document accordingly.

please add an address for the officexrs and diractors on page 3 of tha
agreement and plan of merger.

In order to file the merger, the fallowing corporations must £lrst be
reinstated: AMHERST CORPORATION and SILVER-Z, INC. The corporaticns
werze administratively disegolved for failure o £ile the 1998 gorporate
apnual report form in a timely manner. TO reinstate the corporatlons you
mast submit A reinstatement application or annual report and the
appropriate fees.

The fees to reinstate the corporations are as followe: $600.00
reinstatement fe@ each, $61.25 filling feoe for the current year each, and
$88.75 sorporate supplemental fee for the current year eath.

Therefore, the total amount dua to reinstate each corporation is $750.00.
Add an additional $8.75 for each certificate of status re¢gquested.

plaase correck tha following corporation names hroughout Yyour documeht.
3 AAPLUS DIBCOUNT INSURANCE INC. and R.B.R. PREMIUM FINANMCE CO., INC.

Please return your document, aleng with a eopy of this letter, within 60
days or your £iling will ke considered abandoned.

If you have any questions conoerning the Filing of your document, please

Division of Corporations - P.0. BOX 6327 - Tallzhassee, Florida 32314
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call (B50) 487-6906.

Darlene ConR
corporate specilalist

15:50 FAX 954 523 1722 GUN
15:50_FAX 954 523 172 STER, YOAKLEY
= /08/98 10:68 Florida DSpaTtuont b 41288

<
FLORIDA PDEPARTMENT OF STATE
Sandra B. Mortham
Secretary of State

nell PAX Aud. #: BEoee000022736
TLetter Number: 498R00057855

Division of Corporations - P,0. BOX 6327 - Tallahassee, Florida 32314

o1z



12/08/95 WED 09:43 FAX 954 523 1722 GUNSTER, YOARLEY, VALDES ooz
198000022736

ARTICLES OF MERGER s B D
. 7 ?ﬂ Py
OF Ch o P
Ta v e
A AAPLUS DISCOUNT INSURANCE INC., 7% @ g
e
AMHERST CORPORATION, J(;g; EA 2
R.B.R. PREMIUM FINANCE CO., INC., AND e,
<%, @
SILVER-Z, INC. i *
WITH AND INTO 7
KVL, INC.
Purspant to the provisions of Section 607.1105 of the Florida Business Corporation Act, the
undersigned corporations adopt and the surviving corporation delivers for filing the following
Articles of Merger:
1. The names of the corporations participating in the merger and the States under the laws of
which they are respectively orgamizc_d are as follows:
Natne of Corporation State
A AAPIus Discount Insurance Inc. Florida
Amberst Corporation Florida
KVL, Inc. Florida
R.B.R. Premium Finance Co., Ine. Florida
Silver-Z, Inc, Florida
2 KVL, Inc. shall be the surviving corporation resulting from the merger and shall continue

to be governed by the laws of the State of Florida,

3 The plan of merger is set forth as Exhibit A hereto, and is incorporated herein by
reference. :

4. Sharsholder approval was not required by the surviving corporation, KVL, Inc,, in
accordance with Section 607.1103(7) of the Florida Business Corporation Act.

5. ‘The plan of merger was approved by the Board of Ditectors of A AAPIus Discount
Insurance. Inc. on November R4, 1998, was approved by the Board of Directors of Amherst
Corporation on Novemnber 2 %, 1998, was approved by the Board of Directors of KVL, Inc. on
Novembera¥, 1998, was approved by the Board of Directers of R.B.R. Premium Finance Co.,
Inc. on November &%, 1998, and was approved by the Board of Directors of Silver-Z, Inc. on
Noverber 2.4, 1998. The plan of merger was also adopted by a majority of the shareholders of
A AAPlus Discount Insurance Ine., Amherst Corporation, R B.R. Premium Finance Co., Inc,,
and Silver-Z, Inc. on November 2% , 1998, which was sufficient for shareholder approval.
Charles J. Duffy, ITI, Esq.

Florida Bar # 0156744 -

Gunster, Yoakley, Valdes-Fauli & Stewark, P.A. -

500 East Broward Blvd, Suzite 1400

Ft.. Tanderdale, FL 33354

54) 468-1383
%—]9980]00022736
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6. The effective date of the merger shall be the date on which the Articles of Merger are
filed.

Dated: as of November ¥, 1998 A AAPLUS n?vm INSURANCE INC.

Y/

Robek SilVerman, President

AMRSM

Rébert Sitverman, President

KVL, INC.

RBR.P %{F ANCE CO., INC.

Rofett Silverman, President

2

Robert Silverman, President

100944.1

H98000022736
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Exhibit A

AGREEMENT AND PLAN OF MERGER,

THIS AGREEMENT AND PLAN OF MERGER (*AGREEMENT"), dated as of the ﬁ-&-h
day of November, 1998, between A AAPLUS DISCOUNT INSURANCE INC., a Florida
corporation ("A AAPlus"), AMHERST CORPORATION, a Florida corporation (" Amherst"), KVL,
Inc., 2 Florida corporation ("KVL"), R.B.R. PREMIUM FINANCE CO., INC., a Florida
corporation ("RBR"), and SILVER-Z, INC,, 2 Florida corporation ("Silver-Z") (sometimes
hercinafter collectively referred to as the "Constituent Corporations").

WITINESSEIH

WHEREAS, A AAPlus is a corporation organized and existing under the laws of the State of
Florida, with its ptincipal office 12400 Biscayne Boulevard, North Miami, Florida 33181; and

' WHEREAS, the authorized capital stock of A AAPlus consists of Two Hundred (200)
shares of no par value common stock, of which One Hundred (100) shares are issued and
outstanding; and

WHEREAS, Ambherst is a corporation organized and existing under the laws of the State of
Florida, with its principal office at 12400 Biscayne Boulevard, North Miami, Florida 33181; and

WHEREAS, the authorized capital stock of Amtherst consists of Two Hundred (200) shares
of no par value common stock, of which One Hundred (100) are issued and outstanding;. and

WHEREAS, K'VL is a corpotation organized and existing under the laws of the State of
Florida, with its principal office at 12400 Biscayne Boulevard, North Miami, Florida 33181; and

WHEREAS, the authorized capital stock of KVL consists of Two Hundred (200) shares of
1o par value cormon stock, of which One Hundred (100) shares are issued and outstanding; and

WHERFEAS, RBR is a corporation organized and existing under the laws of the State of
Florida, with its principal office at 12400 Biscayne Boulevard, North Miami, Florida 33181; and

WHEREAS, the authorized capital stock of RBR consists of One Thousand (1,0
00) shares of $1.00 par value common stock, of which One Hundred (100) are issued and
outstanding; and

WHEREAS, Silver-Z is a corporation organized and existing under the laws of the State of
Florida, with its principal office at 12400 Biscayne Boulevard, North Miami, Florida 33181; and

WHEREAS, the anthorized capital stock of Silver-Z consists of Two Hundred (200} shares
of no par value common stock, of which One Hundred (100) are issued and outstanding; and

WHEREAS, the identity of the Shareholders and their pescentage ownership in each of the

HSB000022736
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Constituent Corporations are identical; and

WHEREAS, the Board of Directors and shareholders of each of the Constituent
Corpotations has deemed it advisable and to the advantage and welfare of said Corporations and
their respective stockholders that A AAPlys, Amherst, RBR, and Silver-Z shall be merged with and
into K'VL as authorized under and pursuant to the provisions of Section 607.1 101 of the Florida
Business Corporation Act in a transaction intended to qualify as a tax-free reorganization under
Section 368(a)(1)(A) of the Internal Revenue Code of 1986, as amended, and have autherized the
execution of this Agreement.

NOW, THEREFORE, the partics to this Agreement in consideration of the premises and the
mutual covenants, agreements and provisions herein contained, and other good and valuable
consideration, the receipt and adequacy of whick is hereby acknowledged, bereby agree that A
AAPlug, Amherst, RBR, and Silver-Z shall be merged with and into KVL and K VL shall be the
surviving corporation by virtue of such merger under the Florida Business Corporation Act, and do
hereby further agree upon and prescribe the terms and conditions of said merger, the mode of
carrying the same into effect and the manner of converting the shares of stock of A AAPlus,
Ambherst, RBR, and Silver-Z into the shares of stock of the surviving corporation, KVL, as follows:

1.  On the Effective Date (as hereinafier defined) A AAPlus, Amherst, RBR, and Silver-Z
shall be merged with and into KVL and the surviving corporation shall be KVL.

2. The manner of converting the outstanding shares of capital stock of A AAPus,
Ambherst, RBR, and Silver-Z into shares of KVL ghall be as follows:

(a) Pach shars of common stock of A AAPIus, Amherst, RBR, and Silver-Z,
issued and outstanding on the Effective Date shall, without any action on the
part of the stockholder thereof, shall be deemed cancelled as of the Effective
Date; each issued and outstanding share of KVL shall remain issued and
ousstanding and be unaffected by the Merger.

3. The terms and conditions of the merger hereunder are as follows:

(a)  Each party shall pay its share of the expenses of carrying this Agreement into
effect and of accomplishing the merger contemplated herein.

(b)  On the Effective Date of the merger, the separate existence of A AAPlus,
Arpherst, RBR, and Silver-Z shall cease and the surviving corporation shall be
KVL in accordznce with the provisions of the Florida Business Corporation
Act. KVL shall possess all property, real and personal, and all debts dueto A
AAPIus, Amherst, RBR, and Silver-Z ghall be vested in KVL, and all property,
tights, privileges, powers, franchises and a1l other interests of A AAPlus,
Arpherst, RBR, and Silver-Z shali theveaficr be the property of KVL, and all
debts, liabilities and dutics of A AAPlus, Amherst, RBR, and Silver-Z shall

2
H98000022736
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thereafter attach to KVL and may be enforced against it to the same extent as if
such debts, liabilities and duties had been incurred or contracted by KVL.

(¢) Ifatany time KVL shall consider or be advised that further assignments or
assurances in the law or any things are necessary or desirable to vest in XVL, -
according to the terrs hereof, the title to any propetty, rights, privileges or
franchises of A AAPIus, Amherst, RBR, or Silver-Z, the proper officers and
directors of the parties hereof shall and will execute and make all the proper
assignments and assurances in the law and do all thing necessary to vest in _
KVL title and possession of all such property, rights, privileges and franchises,
and otherwise carry out the purposes of this Agreement.

(@  The by-laws of KVL in effect on the Effective Date shall be and remain the
by-laws of the surviving corporation until the same shall be altered, amended

or repeated as therein provided.

(&)  Onthe Effective Date, the directors and officers of the surviving corporation
shall become:
Kent Linder President and Director
Bruce Kramer Vice President, Treasurer, and Director
Robert Silverman Vice President and Director
Michael Braun Vice President, Secretary, and Director

until the next annual meetings of stockholders and board of directors and until
their successors shall have been elected and qualified.

The address at which these officers and directors may be contacted is: 3201
North Federal Highway, Suite 201, Ft. Landerdale, Florida 33306.

4. This Agreement will become effective when it has been duly adopted, accepted sud
authorized by the Boards of Directors and stockholders of A AAPlus, Amherst, RBR, Silver-Z, and
KVL.

5. The Effective Date of the merger shall be the date that Articles of Merger are filed
with the Office of the Secretary of State of Florida.

6. The Articles of Incorporation of KVL in effect on the Effective Date shall continue in

#ull force and effect as the Articles of Incorporation of the surviving corporation until further
amended in accordance with applicable faw.

H28000022736
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7.  Notwithstanding anything to the contrary herein, this Agreement, once execu.tcd, may
be terminated by the unanimous consent of the directots and the stockholders of the Constituent

Corporations at any date prior to the Effective Date of the merget.

[Signatures appear on the next page]

H98000022736 4
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IN WITNESS WHEREOFY, this Agreement is signed and sealed by the duly authorized
officers of each party bereto as of the day and year first above written.

A AAPLUS DISCOUNT INSURANCE INC,, AMHERST CORPORATION,

a Florida corporation a Florida corporation

BY: W—\ , BY: W — -
Robert Silverman, President . Rof)ert Silverman, President

!yT133513q;w//ztjgzzzgzéifi.-——~——~- - ATTEST: <;;/2£§%%f§::§;;£ii;\

Michael Braun, Secretary Wiichael Brann, Secretary

(CORPORATE SEAL) {(CORPORATE SEAL)

KVL, INC,, RB.R. PREMIIM FINANCE CO., INC.

a Florida corporation : a Florida W
nt Linder, President

Rébert Silverman, President

ATIEW\". __ ATTEST: WZ _

Michsel Brann, Secretary ) Michael Braun, Secretary
(CORPORATE SEAL) ¢ (CORPORATE SEAL)
SILVER-Z, INC.,

a Florida cyﬁaon
BY:

Robert Silve ?
ATTEST:

Mlchaﬂl Braun, Secretary

(CORPORATE SEAL)

. H9B000022736
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STATE OF FLORIDA )
)
COUNTY OF BROWARD )

The undersigned, Robert Silverman, does hereby certify that he is the duly elected President
of A AAPLUS DISCOUNT INSURANCE INC., & corporation, organized and existing under the
laws of the State of Florida, and that he is authorized to execute this verification; that he does

hereby further certify that he has read the foregoing document, understands the meaning and purport
of the statements therein contained and the same are true to the best of his information and belief.

Dated at Fort Lauderdale, Florida this 2:{7 of 2%111’031‘, 1998.

Robert Sitverman, President

STATE OF FLORIDA )

)
COUNTY OF BROWARD )

The undersigned, Robert Silverman, does hereby certify that he is the duly elected President
of AMHERST CORPORATION, a corporation organized and existing under the laws of the State
of Florida, and that he is authorized to execute this verification; that he does hereby further certify
that he has read the foregoing document, understands the meaning and purport of the statements
therein contained and the same are true to the best of his information and belief.

Dated at Fort Lauderdale, Florida thisa.%!&‘s of November, 1998. .

Robert Silverman, President

STATE OF FLORIDA )

)
COUNTY OF BROWARD )

The undersigned, Kent Linder, does hereby certify that he is the duly elected President of
KVL, INC., a corporation organized and existing under the laws of the State of Florida, and that he
is authorized to execute this verification; that he does hereby further certify that he has read the
foregoing document, imderstands the meaning and purport of the staterments therein contained and
the same are true to the best of his information and belief.

Dated at Fort Lauderdale, Florida this oyt

Linder, President

HYB000022736
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STATE OF FLORIDA )

)
COUNTY OF BROWARD )

The undersigned, Robert Silverman, does hereby certify that he js the duly elected President
of R.B.R. PREMIUM FINANCE CO., INC., a corporation organized and existing under the laws of
the State of Florida, and that he is authotized to execute this verification; that he does hereby further
certify that he has read the foregoing document, understands the meaning and purport of the
statements therein contained and the same are true to the best of his information and belief.

Dated at Fort Lauderdale, Florida this 'lj“'day of November, 1998.

Robeft Silverman, President

STATE OF FLORIDA. )

)
COUNTY OF BROWARD )

The undersigned, Robert Silverman, does hereby certify that he is the duly elected President
of SILVER-Z, INC., a corporation organized and existing under the Yaws of the State of Florida, and
that he is authorized to execute this verification; that he does hereby further certify that he has read
the foregoing document, understands the meaning and purport of the statements therein contained
and the same are true to the best of his information and belicf. .

Dated st Fort Lauderdale, Florida this ¢ M

Robert Silverman, President

H9B8000022736



