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ARTICLES OF SHARE EXCHANGE 7 SEp

These Articles of Share Exchange (the “Articles”) are filed pursﬁant to F.§! @JE?Q%M
follows: o 104

1. The Agreement for Exchange of Shares dated December 26,2012 (the “Agrgémgnt1?)1is ‘
by and among Solar City, Inc., a Florida corporation, The Independent Savings Plan Company, a
Florida corporation, and Independence Holdings, Inc., a Florida corporation (“Independence™).

2. The name of the business entities whose shares are being acquired in the Agreement
are: (i) Solar.City, Inc., a Florida corporation, with its principal offices at 1423 Gunn Highway;
Odessa, FL 33556 (“Solar City"); and (ji) The Independent Savings Plan Company, a Florida -
corporation, with its principal offices at 1115 Gunn Highway, Odessa, FL 33556 (“ISPC").

3. The name of the acquiring business entity is Independence Holdings, Inc., a Florida
corporation, with its principal offices at 1115 Gunn'Highway, Odessa, FL 33556 (*Independence™).

4 The Agreement has been approved by the shareholders of Solar City and ISPC, and by
resolutions of the Board of Directors of Solar City, [SPC, and Independence. Approval by the
shareholders of Independence is not required under F.S. §607.1105(1).

5. The Agreement shall be effective on December 31, 2012.

6. The Agreement is set forth'in full in Exhibit A attached hereto and made a part hereof.

These Articles are executed as of this 26" day of December, 2012 by Independence, the
acquiring corporation, on behalf of all parties to the Agreement.

INDEPENDENCE HOLDINGS, INC.

By: ﬂul‘/ '/J W——-.._

Robert W. Schabes, President




~*- _.Robert J: Schabes, Jr. (“R Schabes’; <and’ together Wwith B Bentley, the “Solar’ C1tx

gt .'._“ e AGREEMENT FOR THE EXCHANGE OF SHARES i
SRR 'I'HIS AGREEMENT FOR THE EXCHANGE OF SHARES (the “Ag@‘ ement”) is, made
on the. 26lh day of December, 2012 by and among Charles W (Ben) Bentley, I (“B: Eegtlex”), .

‘_S_ha,_rehgl_d;ers”), Robert W; (RW3). Schabes (“&}L"), Mark Ai Schabe_s (“M” -and collechvely e T

~withR; W and the Solar. Clty Shareholders the “ISPC. Shareholders” the ISPC Shareholders and’ - RN
-"‘the'Solar, Clty Sharelioldérs’ together shall ‘be referred to herein’ ‘a8 the “Shareholders"), and '-‘ e
o Independence I—Ioldmgs Inc; a Florida' corporatron wlth its prmmpal ofﬁces at- 1115 Gunn':. et Tl

nghway, Odessa, FL 33556 (“I_ndependenc ”) R ;. :

=R

WHEREAS the Solar Clty Shareholders are the owners, as set forth on Exhlblt A of Slx LR S
: Hundred Seventy-Stx (676) shares of the issued and outstanding voting cornmon stock,: $.01 par .

-value per. share (the “§olar Clg Shares"), of Solar. Clty, Inc., a Florida corporation s thh its -~
“principal offices at 1423 Gunn Highway, ‘Odessa, FL 33556 (“§glar City’ '), whrch constttute all’
of the issued and outstandmg sheres. of Solar C1ty, and el

W{EREAS the ISPC Shareholders are the owners, 85'set: forth on Exhlblt A of Two' “ :
~ Thousand (2,000) shares of the issued and’ outstandrng voting commaon stock, $.01 par.valucper .. = .« "
‘share (the “ISPC Votmg Share "), and Twenty Thousand (20,000). shares of the issued. and B

-'outstandlng non-votxng common: stock "$:01 par value* per ‘'share (the #1SPC Non-Voting Shares” e
* and together with the ISPC Votirig Shares; the “ISPC Shares”;ithé ISPC Shares and the Solar- = -

" City Shares shall-be. referred to herem collectlvely as the “ ares”) of Independent Savings | Plan R
Company, Inc., a Florida corporat:on with its prmclpal offices'at 1115 Gunn Highway, Suite 100 T
- Odessa, FL 33556 (“ISP ”), wluch conshtute ‘all of the 1ssued and outstandmg shares of ISPC .

and- . . . A . L et .

WHER.EAS the Shareholders desrre to exchange all of the Shares for One Hundred o
aThousand (100, 000) shares (the “Indé] res’), as set forth on E@b__&, ofthe e

o pre\nously unissued ¢ common stogk,, o.par value per share, of Independence, upon the terms and s

"‘condrnons heremafter set forth and R s A I A
. ~T. " . i N ‘"rr» , N . LR i s ‘, :” . - 5 ) St N B I B ',“..; - e M
o WHEREAS the partles mtend that tl'us transactlon conshtute a. tax free exchange of stock S
of ISPC and Solar Clty solely in exchange for. vohng cap:tal stock of Independence in accordance T e
- with' thie | provisions of Section 368(3)(1)(B) of the Code and all terms contalned herem shall be
. mterpreted to eﬁ'ectuate such 1ntent o SRR -

"‘h‘"”""_’. ’ _ - -.t:-":l i ; l:.':‘., :,A;»:"i: ‘. Loy “ . ...-?“.“'_‘--":
‘esandthemuttial S e

" -, ! " r:‘ o

1 Shares to be Exchanged Upon the terms and subject to the condltlons herem set
: forth ‘thé Shareholders and- Independeiice’ shall enter mto ‘the- followmg exchange of shares:.(i) ¢
the Solar City Shareholders shall transfer and' ‘assign | to, Independence all-of theSolar. City. Shares, ERRES
conslstmg of Slx Hundred Seventy—Stx (676) shares of votmg ‘common- stock $ 01 ‘par; value per, s

‘ 'share (i) the ISPC Shareholders shall transfer a.nd ass:gn to Independence all of the ISPC s T
- -Shares conslstmg of Two Thousand (2 000) shares of votmg common stock $ 01 par value per ‘4-_ Vel
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restnctxons M e el e T

N encumbrances, and restncnons

,warrants, opttons or other nghts, commrlments agreements or understandlngs to purchase or

) "opnons or. other nghts, cornrmtments agreements or understandrngs to purchase or acqmre any
“shares of cap1ta1 stock or other equrty secunnes of Solar Clty, -and there aré no outstanding debt~

: " Boaid.of Dtrectors of Solar Clty, the Board of D1rectors of ISPC the'Board of Dlrectcrs of-
o Independence ;and the. Shareholders The Shares, and: the: Independence Shares shall be: vahdly
- igstied; fully pald ‘and non-assessable and shall be ﬁ-ee and clear of- all clauns hens, : t , L ST

encumbrances, mortgages, charges, secunty mterests equities, optlons, and pledges of every .

368(a)(1)(B) ofthe Code Ll e

i ‘_-' 2'.”‘«:5 Clos g The closmg of the exchange of shares. contemplated hereby (the
Closing™) shall take placé s at the ofﬁces of Reliance Trust Company on December 31 2012 or

ooat such ofHer. time or place a3 the partles may agree- (the “Closmg Date”).

Ca D_elme_aggs_g
(a) ,By §hﬂ hglder At the Closmg, ,the Shareholders shall dellver to

' ""[ndependence cemﬁcates evidencing the- Shares ‘duly’endorsed for transfer .or thh a duly

executed stock power attached ﬁee and clear of all llens, charges, encumbrances, and .

Ty
PP

, (b) By Independenc At the Closmg, Independence shall dellvcr to the .
Shareholders certlﬁcates ev1dencmg the Independence Shares free and cl ear of all l1ens charges )

. ‘o
i ;' Ir‘ ' T :»j e ’ E' T et !:: >’ ' . -
. - P Py, T

' * 4, epr e ta ns W ies of Bentle B Bent]ey represcnts and warrants '
. to mdependence that: (a) B: Bentley has ‘the: nght ‘and ] power toassign, ttansfer and; deliver, the g
.~ Shares owried by B. Bentley, as'set forth -on Exlnblt A in exchange for the Independence Shares, S
L (b) B. Bentley has full power and’ authonty o entef into, execute, and dehver thls Apreementand .,
) perforrn the transactrons contemplated hereby, (c) nelther the execution and-délivery of this * R
* Agreement, the consummation of the: tra.nsacttons contemplated hereby, nor compliance with. the S

terms of this Agreement; will conflict: wrth or ‘constitiite & default under anly. indentiire or other

kind." This:transaction'is intended to be completed i accordance with' the prowsmns of Sect1on R

,‘;.ilj,l.',-'*l S A O

o
R

agreement or instrument to' wh1ch B. Bentley isa party or by which ke is bound (d) the Solar. .- a

5 ) Crty Shares, as set. forth on xhlbn A, represent all of; the outstandmg capltal stock of Solar Crty

secunttes of Solar City. convemble into equrty securities or otherwrse contalmng equity

: provtsrons,.(e) the- ISPC, Shares as set forth ori E;ghrbtt A, rcpresent all of the outstandmg capttal

stock of ISPC and ISPC has no other shares of capxtal stock outstandmg, there are no outstandmg

. ,outstandmg debt secuntres of. ISPC convertrblc 1nto equtty securltles or otherw:se contalmng U
' ! equity'provisions; (l) dehvery of the Shares owned byl B Bentley, as set forth on'Exhibit'Ajas *i-
- contemplated hereby shall convey to, lndependence, good tltle to the Shares owned by B. Bentley, c

o

ey
e .
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-

- app]rcable bankruptcy, lnsolvency, moratortum or sunllar laws affectrng the nghts ‘of credttors -

free and clear of. all lrens, charges encumbrances, a.nd restrlctrons, (g) thls Agreement has been
~duly, executed and deltvered by B. Bentley and the: obltgatrons herein constitute legal; valid: and’ -
bmdmg obhganons of B! Bentley, enforceable agamst B: Bentley in, accordance with thetr terms
except as such’ enforcement may be: hmrted by apphcable bankruptcy, tnsolvency, moratorrum or

' whether enforceabtlrty rs consrdered m a proceedtng at law or in cqutty), (h) B Bentley has not

entered mto or granted any outstandtng warrants; Optrons ‘commitments, agreements or’
understandtngs with any. person' (except for.the transaction: conternplated herein) to. sell transfer
-or otherwise: drspose of any shares of Solar Ctty sor, ISPC’s caprtal stock, mcludlng, wrthout ‘
lrmrtatron ‘the Shares owned by B. Bentley, and’ (1) there are 0o restrrctrcns on' ‘the transfer of any

-equity securities or other, ownershrp mterest in’ Solar Crty or ISPC; other than those arising: from= S

federal and state secunttes laws,.and there are no understandmgs or agreements respecttng the -

ownership interests of Solar Ctty or ISPC other than the: Shareholders’.commitment fo trarisfer ‘
-the Shares to Independence as:set- forth herein. The foregoing representattons and warrantres SRR

shall survrve the consummatron of the transactrons contemplated hereby

5. Representattons and Warrannes of R Schabe R Schabes represents and .

 deliver the Shares owhed. by R. Schabes, as set forth on Exhrbrt A in exchange for the
Independence Shares; (b) R. Schabes has full power and: ‘authority to:énter into; execute and

_ deliver this Agreement and to perform the transactrons contemplated ‘hereby; (c) neither, the,
-execution and delivery of this Agreement, the consummatron of the'transactions contemplated

- ‘hereby; nor compliance wrth the terms of this Agreement will conflict.with or constitute d - "
.default under any indenture or. other agreement or. 1nstrument to wh.lch R Schabes isa party or by
‘which he is bound; (d) the Solar Crty Shares as ‘set: forth on Exh_tbu A, represent all of the b
"outstanding; cdpital stock ‘'of Solar City and So]ar Crty ‘has ‘no‘other sharés of capital “stock™
outstandrng, there are no outstandmg warrants, options.or.other. nghts, commitments, agreements

or understandtngs o purchase or acqutre any shares of caprtal stock or other eqmty Secunu e30 f e

securrttes or otherwrse contarnrng equtty provnsrons, (e) the ISPC; Shares, as set. forth on: Exhrbrt
A, répresent all of the outstandtng caprtal stock of ISPC and- ISPC has no other, shares of caprtal

" stock outstandtng, there are no outstandmg warrants opnons or other Tights, cornnutments

.agreements or understandings to  purchase or acquire any.shares. of capital.stock or other equrty
securities of ISPC, and there are no outstandrng debt secunnes of ISPC convertrble into eq\nty
securities or otherwise containing’ equity provrsrons, (t) delrvery of the Shares owned by R.-

‘Schabes, as set forth on Exhibit. A, as-contemplated hereby shall conyey.-to Independence, good+ . - e

title to the Shares owned by R. Schabes free and clear of all liens, charges encumbrances, and .

“réstrictions; (g) this. Agreement has been duly executed and delrvered by R. Schabes and the : '“: W

oblrgattons herein constitute legal,. valtd and. brndmg obhgatlons of R: Schabes enforceable
;against R Schabes in. accordance wrth therr terms, except as such enforcement may | be hmrted by

generally.and- general, equrty prmcrples (regardless of whether. enforceabrhty is consrdered ina -
proceedrng at law or in- eq_urty), (h) R. Schabes has .not entered into or. granted ‘any. outstandtng
warrants, options, commitmerits, agreements or. understandtngs wrth any person (except for the
transactron contemplated heretn) to sell transfer or otherwrse drspose of any s sha.rcs of Sola.r

R BT




‘other than the’ Shareholders cornrmtment to transfer the Shares to, Independence as’ set forth .

v .transacttons contemplated hereby

‘warrants, Loptions, ccmnutments ag-reements or- understandlngs with' any person (except f for. the )
* " transdction contemplated herein) to sell, transfer or otherwisedispose of any shares of ISPC's

- .TCny sor ISPC’s capltal stock, mcludrng, w1thout lnmtatron, the Shares owned by. R, Schabes
. -and (i) there are no restrtctrons oh the transfer of any, equity- secuntles or other ownership.inferest -

in Solar City or ISPC other than those: ansmg frorn federal and state securities laws; and there
are ho understandlngs or agreements respectmg the ownershrp interests of Solar Crty orISPC,

Herein.: The foregomg representattons and warranttes shall surwve the consummatton of the

y ."‘.ﬁ-SQ M&Mﬂﬂﬂﬂ RW‘ represents and Warrajits 0. |

L Independence that: '(2) R.W. has the right and power to assign; transfer-and deliver the' ISPC -
- Shares owned: by R.W.;as set forth on Exhibit A,'in exchange for the Independence Shares; (b) b
" R:W. has full power and authonty to. enter into, execute and deliver this- Agreementandto”™ T ...
 perform the transactions contemplated hereby, (c) neither the exécution and delivery of this - - RN
_ Agreement, the consummation of the transacttons contemplated hereby, nor- comphance ‘with the :
terms of this Agreement, will conflict w1th or constttute a default under any indenture or other - -
" agréement or instrument to. whrch RW.is a party or by which he i is bound; (d):the ISPC Sharcs,
as set forth on Exhibit A, represent all of the outstanchng capital, stock of ISPC.and ISPC hasno -
" other shares of caprtal stock: outstandmg, there are no outstanding warrants, options or other' .

rights, commitments, agreements or undérstandings to putchase or acquue any shares of capltal
stock or other equity securities of ISPC, -and there are no outstandtng debt securities of ISPC .

- convertible into equity securities or otherwise contammg equity provrsrons (&) dehvery -of the S
. ISPC Shares owned by R. W.,-as set forth on Exhibit A, a8 contemplated hereby shall convey 0. . e s

, Independence, good t tttle 10 t.he ISPC. Shares owned by RW, free and. clear of-all liens; charges;
~ “encumbrances; and restnctmns, (t) this Agreement ‘has been duly executed and delivered by R-W.

anhd the obhgatrons hierein constituté fegal, valid and' bmdmg obhgattons of R. W enforceable - j ERN '-

. against R.W. in accordance with- thelr terms, except as such enforcement may be limited by.
._appltcable bankruptcy, msolvency, moratonum or slrmlar laws afl‘ectmg the nghts of credttors )
* .generally and general eqmty pnncrples (fegardless of whether enforceabtlrty is considered in’ a

proceeding at law orin equity);.(g) R.-W, has not entered into-or granted any outstandtng

......

capital stock, including, without hmrtatton, the ISPC Shares owned by R:W:; and- (h): there areno 3

" restrictions on the transfer of any equity securities or other- ownershrp interest in ISPC other than
those arising from federal'and state securities laws, and there are no understandmgs or. -

5 agreements ‘respecting the' ownershlp mterests of ISPC other than the ISPC Shareholders’ -
_ccmrmtment to: transfer the ISPC: Shares 1o Independence as. set forth herem The foregomg

representattons and warranttes shall survwe the consummatron of the transact:ons contemplated

. hereby e T e L A

R B O L

o 7 - R res nta ions and Warrantres of Mar . Mark represents a.ncl warrants to

”--Independence that: (a) Mark has:the rtght and power "to assrgn, tranisfer and' déliver the lSPC

Shares owned by Mark, as set forth on Fxhtbtt A;in exchange for: tbe Independence Shares; (b)

* Mark has full’ power and. authonty to. ‘enter irito; éxecute'and, dehver this Agreement andto’
. perform the- trangdctions contemplated hereby, (c) netther the executron and deltvery of thls

Agreement the consumrnatron of the transacnons contemplated hereby, nor comphance thh the R o

T " . . o




RS - stock ‘or other equity, sécurities of ISPC and'there are no- cutstandmg debt secunttes of ISPC. *

- . outstanding warrants, options, commitments, agreements or understandings with any person

" 'with or constitute a defau.lt under any mdenture or other agreement or. mstrument to whuch

- tenns of this: Agreement will conﬂtct thh ot constttute a default under -any; mdenture ar. other T,

. agreement or instrument to which Maik'is: @ party'or by which he is bound; (dy the, ISPC Shares e
- s set forth on Exhibit A, represent all of the outstandmg capital-stoek of ISPC and® ISPC has no- S T

- -othér shares of capital stock outstandmg, thefe are:no outslandmg wearrants; ophcns orother " .7t '
.- rights, commltments,}agreements or, understandmgs to purchase:or acqulre any: shares of. capttal et T

'converttble into equity secunttes or othervnse contatnmg equity. provnsmns,l(e) dehvery of the SR e
“ISPC Shares owned by Mark, as set forth on Exhibit:A, as contemplated.hereby shall convey. fo. e B
‘[ndependence good title to the ISPC Shares owned. by Mark, free and: clear of all. liens, charges, :
" ericurfibrances, and restnctlons, (f) tlns Agreement has been duly executed and-delivered: by '
_Mark and the obltgatlons herem const.ltute lega] valid and bmdtng obhgattons of Mark
- enforceable against Mark i in- -accordance w1th their terms, except as.such enforcement may be
limited by applicable bankruptcy, msolvency, mordtorium or similar laws. affectmg the r1gl1ts of
“ creditors generally and general eqtnty principles (regardless of whether enforceabthty is T
considered in a proceeding at law or:in equity); () Mark has not entered into or grented any -

(except for the transaction contemplated herein) to sell, transfer or-othérwise dispose of any
shares of [SPC’s capttal stock, including; without ltmltatlon the ISPC Shares owned by Mark; -
and (h) there are rio restrictions on the transfer of any=equtty .securities or other- ownershtp mterest N
in ISPC, other than those : arising from federal andstate securities laws, and there are'no - s e
' understandmgs or agreements respectmg the ownerslnp mterests of ISPC other than the ISPC e
" 'Shareholders commitment to transfér the ISPC Shares to Independence as set forth herein.. ‘The P
'foregomg representahons and warrannes shall survwe the consurnmatton of the. transacnons
' contemplated hereby ' :

LBl Representatlons and Warrantles of Indenendencc Independcnce represents and o

. watrarits to the Shareholders: (a) Iridependence is-a" corporatron duly orgamzed vahdly exrstmg T

and in gocd standtng under the laws of the:State of Florida, dnd has the corporate power to carry

_ oniits business as it is now being conducted (b) Independence has the rtght and power to ass1gn, o

ransfer and deliver the Independence Shares in exchange for the Solar City Shares and the ISPC * ™7

Shares; (c) the execution, delivery and perfcrmance of this Agreement by Independence and the . N

transactions conternplated hereby have been duly authorized by Independence’s-Board-of- -~ * .-+ il

‘ .Dtrectors which has full power and- authonty to authonze such actions.and-entef into this . =~~~ 7.

' -Agreement (d) netther the executton and- delwery of this: Agreement ‘the consummationofthe. . - . e
transactions contemplated hereby, nor. comphance wnth the terms of tlus Agreement wnll conﬂlct o

"Independence is-a party.of by wh:ch it'is bound (e) Independence 1S authonzed to issue- One
- Million (1,000,000) shares, 1 no par value per share ‘of common' stock pnor to the transacttons _

- -contemplated hereby Independence hds zero (0).shares of common stock outstandmg, there are

no outstanding warrants, options or other rights, counmtrnents agreements or understandtngs to
- purchase or. acqulre any ‘shares of capital stock ¢ or Gther equity’ securities of Independcnce and
there are no outstandlng debt securities.of Independence convertible into equtty securities or’ T
. otherwise containing’ equlty prov:s:ons, (:t) deltvery of the Independence Shares! by Independence N R
as contempl ated hereby shall .convey-to. the Shareholders good title to the Independence Shares, '
free and clear of all llens, charges encumbrances a.nd restnchons, (g) thts Agreement has been




‘ bdocuments necessary to: transfer all the Shares to Independence, aj contemplated by th1s«
.-'Agreement L - . " ‘ _

duly executed and dehvered'by Independence and the obhgatlo 'herem constrtute legal vahd
- and bmdmg oblrganons ‘of Independence enforceable agamst Independence in accordance w1th
"~ their terms, except as such enforcement may b’ lmnted by apphcable bankruptcy, msclvency, N

_- moratorium or similar laws aﬂ'ectmg thé rights: of. credrtors generally and general eqmty -
.-principles: (regardless of:whether enforceabrhty is cons:dered in'a: proceedrng at Taw.or i equrty),

(h) there are no:preemptive rights with respect to the issuance or sale’ of Independence sfcapltal

stock )] Independence has not entered into-or granted any outstandmg warrants, opt1ons,
,icomnntrnents agreements or; understandmgs with any-person (except for the transaction.

. contemplated herein) to sell, transfer or, otherwrse d:spose of any. shares of Independence s
.. capital stock mcludmg, wrthout ltrnrtatlon, the Independence Shares and (j)there are no .

restrictions on the. transfer of any equlty securtt.tes or other. ownershrp lnterest ins Independence, ,

The obhganons of the

Shareholders under this Agreement shal] be subJect to satrsfactton of the followmg condltlons, ,. ; lr ‘ .
‘ unless wmved by the Shareholders ; .

(a) Independence sha]l have performed ini gl matenal respects a]l agreements

’ iand satnsfied in-all material respects all condrtlons on 1ts part.to-be perfonned or satlsﬁed

hereunder, at or prior to the Closmg Date Sl e g._
(b) All of the representatrons a.nd warrantles of Independence herem shall be
true and correct on and as of' the Closrng Date R ; .

RN
)

g] e"dence The obltgatrons of Independence

‘under this, Agreement. (tncludmg, ‘withotit limitation; the obligation to consummate and eﬁ'ect the *
‘exchange of' shares), shall be sub_] ect to satrsfacuon of the followmg condltlons unless wa.lved by
, lndependence T T s TR TR TR ST SRR TIE S .

' 3 . .o - " -, J
- -

(a) The Shareholders shall have performed in all materml respects all

agreen:lents, and sattsﬁed m all matenal respects all condmons on thexr part to be performed or
' satrsﬁed hereunder at or prror to the Closmg Date ' . '

',1'

(), - All representatrons and warrantres of the Shareholders herem shall be true s
. and: correct on andascfthe CIosngate Co S LA St _‘ R o

o, el Tt

L ; .,( ). The Shareholders shall have executed and dehvered to: Independence all

t , Lty A BN

- ather than those z ansmg from federdl and’ state securmes lawLS, and’ there are no understandrngs or o
‘agreements fespecting the: ownerstup interestsof Indépendeénce other than Independence s7
"commitment to transfer.the Independence Shares to t.he Shcreholders as set forth herein’ The
. foregoing representations and. warrantles shall survrve the ¢onsummation of the tra.nsactrons

. contemplatedhereby P ST SRR N

-

IS
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11 ' Go'vemi‘n.g Law. ThlS Agreement shall be construed under the laws of the State '

of Flonda, w1thout regard to 1ts conﬂ:ct of mterest laws

Egy_r_g__ﬁ_g&e_mem ThJS Agteement contmns the entire agreement between the L
parties hereto with respect to the transactions contemplated herein and supcrsedes all prev1ous

“written.-or oral negotlatwns, conmutments and/or.representatlons

R -
e ' 1

13 Countegpart .. Th.ts Agreement maybe executed m one.or more counterparts each

e ‘of wh1ch sha]l be deemed a.n ongmal but all of: whlch together shall const1tute one and the same

) Agreement
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day
and year first above written.

COMPANY

Independence Holdings, Inc.

SRt ) At

Robert W. Schabes, President

SHAREHOLDERS

Charles W Ben{rey,[ﬁ/

Robert J/Sehabes, Jr.

ﬂ%/djé///\

Robert W. Schabes

_%//4—

Mark A? Schabes

ACKNOWLEDGED

Solar City, Inc.

By: &'L/ /(/ z(k//é—\ —_—

Robert W. Schabes, Vice President

Independent Savings Plan Company, Inc.

By: ﬂvﬂ,/ lf/ g:é/

Robert W. Schabes, President




EXHIBIT A

Number of Shares of Solar Clty, Inc (“Solar Cnty”) and Independent Savmgs Plan o
Company, Inc. (“ISPC”) OWned Pre-Exchange and Number of Shares of Independencw N
. ' Holdmgs, Inc (“Independence”) Owned Post—Exchange ‘
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