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COVER LETTER
TO:  Amendment Section
Division of Corporations

supicT: Brown & Brown Insurance Services, Inc.

Name of Surviving Ennty

The enclosed Articles of Merger and fee are submitted for filing.

Please return all correspondence concerning this matter (o following:

Alyssa Argitis

Crntact Person

Firm/Company —— —_ .

300 N Beach Street

Address

Daytona Beach, FL, 32174

Ciry/State and Zip Code

alyssa.argilis@uooins.com
E-mml address: (1o be used for futare annual report natification}

For turther information concerning this matter, please call:

Alyssa Argitis Al (386 )267-3144
Name of Contact Person Area Code & Daviime Telephone Number

D Cerufied copy (optional) $8.75 (Please send an additional copy of your documenc if a certified copy is requested)

Mailing Address: Street Address:

Amendmen! Section Amendment Section

Division of Corporations Division ol Corporations

P.O. Box 6327 The Centre of Taliahassee
Taliahassee, FLL 32314 2415 N, Monroe Street, Suite 810

Tallahassee, I'1. 32303

IMPORTANT NOTICE: Pursuant to 5.607.1622(8), F.S., each party to the merger must be active and
current in filing its annual report through December 31 of the calendar year which this articles of merger
are heing submitted to the Department of State for filing.
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The following articles of merger are submitted in accordance with the Florida Business Corporation Akt
pursuant to section 607.1105, Florida Statutes. '

FIRST: The name and jurisdiction of the surviving entity:

e ST
Name Jurisdiction Entity Tvpe Document Number
{If known/ applicable)
Brown & Brown Insurance Services, Inc. FL Corporation

SECOND: The name and jurisdiction of cach merging eligible cntity:

Name Jurisdiction tnuty Type Document Number
(If knows applicable)
Brown & Brown of Massachusetts, LLC MA LLC

THIRD: The merger was approved by eich domestic merging corporation in accordance with s.607.1101 (1)(b), FS., and
by the organic law govemning the other parties to the merger.



FOURTil: Pleasc check one of the boxes that apply to surviving entiry;

This entity exists before the merger and is a domestic fling entty,

O This entity exists before the merger and is not authorized to ransact business in Florda,

£ This entity exists before the merger and is a domestic filing entity, and its Articles of Incorporation are being
amended as attached.

a This cntity is created by the merger and is # Jomestic corporation, and the Articles of Incorporation are attached.

= This entity is a domestic cligible entity and is not a domestic corporation and is being amended in connection with
this merger as attached,

a This erily is a domestic eligible entity being created as # result of the merger. The public organic record of the
survivor is attached.

O This entity is created by the inerger and is a domestic limited liahility limiled partnership or a domestic limited
Liability partnership, its statement of qualification is antached.

FIFTH: Please check one of the boxcs that apply 1o domesltic corporations:

The plan of merger was approved by the sharcholders and cach separsle voling, group as reguired.

1 The plan of merger did not require appruval by the sharehoiders.

SINTH: Pleasc check box below if applicable 10 forergn courporations

B The participation of the foreign curporation was duly authorized in accordance with the corporation's Organic

laws.

SEVENTH: Picase check box below il applicable o domestic or foreign non corporation(s).

Participation of the domestic or torcign non corporation(s) was duly suthorized w accordance with cach of such
eligible entity’s urganic law.



EIGHTH: if other than the date of filing. the delayed effective date of the merger, which cannot be prior 1o nor more
than 90 days after the dite this document is filed by the Florida Department of State:

The merger is effective upon filing.

Note: [fthe date inserted in this block does not meet the applicable stutitory tiling requirements, this date will not be
listed as the documnent’s effective date on the Department of State s records.

NINTH: Signature(s) for Each Party:

Name of Entity/Organization:

Brown & Brown Insurance Services, Inc.

Sippature(s):
\

Typed ar Printed
Name of [Individual;

James Lanni

Brown & Brown of Massachusetis, LLC

[ _i—

Anthony M. Robinson

Corporations:

General parnnerships:

Florida Limiicd Partnerships:
Non-Flonda Limited Pantnerships:
Limited Liability Companies:

Chairman. Vice Chairman, President or Officer

{lf no directors selected, signature of incorporator.)
Signature of a general partner or authorized person

Signatures of alt general partners
Signature of a general parner
Signature of an authonzed person



AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (this “Agreement™), dated as of Deceinber 21, 2023, by and
between Brown & Brown Insurance Services. Inc., a Florida corporaiion (ihe “Acquirer’™), and Brown &
Brown of Massachusets, LLC, a Massachusetts timited liability company (the "Company™),

WHEREAS, the respective Shareholder and Board of Directors of the Acquitor, and the Member
and Manager of the Company. have cach approved and adopted this Agreement and ihe transactions
contemplated by this Agreement. in each case afier making a determination that this Agreement and such
transactions are advisable and fair 1o, and in the best interests of such corporation and its stockholders,
and limited liability company and its members: ané

WHEREAS, pursuant 1o the transactions contemplated by this Agreement and on the terms and
subject to the conditions set forth herein, the Company. in aceordance with the Massachusetts |imited
Liability Company Act (the “MLLCA™) and the Florida Business Corporation Act (the "FBCA™), will
merge with and into the Acquiror, with the Acquiror as the surviving corporaiion {the “Merger™),

NOW, THERE¥ORE, in consideration of the mutual covenants, tenns and conditions set forth
herein, and Tor other good and valuable consideration, the recetpt and sufficiency of which are hereby
acknowledged, ihe partics agree as-follows: - T

1. Merger. Upon the terms and subject to the conditions set forth in this Agreeinent, and o
accordance with the MLLCA and FBCA, the Company shall be merged with and into the Acquiror at the
Effective Time (as nereinafter defined). Following the Effective Time, the sepurate entity existence of the
Company shall cease, and the Acquiror shal] continue as the surviving corporation (the “Surviving
Carporation™). The effects and consequences of the Merger shali be us set forth in this Agreement. the
MLLCA, and the FBCA.

2, Effective Time.
{a) Subject 1o the provisions of this Agreement, on the date hereof. the partics shall

duly prepare, execute. and file articles of merger comn plying with the ML.LCA with the Secretary
of State of the State of Massachusetts. and articles of merger complying with the FBUA with the
Secretary of State of the Suse of Florida, with respect to 1he Muerger (vach referred o us the
“Articles of Merger™). The Merger shall become effective upon the Hling of the Articles of
Merger (the “Effective Time™),

(b) The Merger shall have the effects set forth in the MLLCA and the FBCA.
Without fimiting the generaiity of the loregoing, from the Effcctive Time: (i) all the propertics,
rights. privileges. immunities, powers, and franchises of the Company shall vest in the Acquiror,
as the Surviving Corporation, and (ii) all debts, tabilitics. obligations, and dutics of the Company
shall become the debis, liabilities, obligations and duties of the Acquiror, as the Surviving
Corporation.

3. Organizational Documents. The bylaws of the Acquiror in effect at the Effective Time
shall be the bylaws of the Surviving Corporation until thereafier smended as provided therein or by the
FBCA. and the articles of incorporation of the Acquiror in effect ut the Effective Time shall be the articles
of incorporation of the Surviving Corporation umiil therea fier umended s providged therein or by the
FBRCA.

4, Rirectors and Ofticers. The directors and officers of the Acquiror immediately prior to
the Effective Time shall be the directors and officers of the Suws viving Corporation from and afier the




Effective Time and shall hold oftice until the earlier of their respective death, resignation or removal or
their respective successors are duly elected or appointed and qualified in the manner provided for in the
articles of incorporation and bylaws of the Surviving Corporation or as atherwise provided by the FBCA.

5. Cunversion of Securities. At the Effective Time, by virtue of the Merger and without any
action on the part of the Acquiror or the Company or the holder's membership interests of the Company:

{a) cach membership interest of the Comparny. tssued and owstanding immediazely
prior to the Effective Tume, shall be canceifed:

(b) cach share of capital stuck uf Acguiror issted and outstanding immediately prior
to the Effective Time shall remain outstanding foliowing the consummation of the Merger.

6. Upon Effective Time membership interests ol the Company shall be cancelled.
7. Entire Agreement. This Agreement logether with the Articles of Merger constitutes the

sofe and entire agreement of the panties to this Agreement with eespect to the subject matier contained
herein, and supersedes all prior and contemporancous understandings. representations and warranties. and
agreements,-bath- written and-oral, with.respect (o such subicet marter. .. . -

8. Successors und Assiens. This Agreoment shall be binding upon and shall inure to the
benefit of the panties hereto and their respective successors and permitied assigns.

9. No Third:-anty Beneticiaries. This Agreement is for the sole benelit of the parties hereto
and their respective successors and permitted assigns and nothing herein. express, or implied, is imended
1o or shall confer upon any other person any legal or equitabbe right. benefit or remedy of any nature
whatsoever, under or by reason of this Agreement,

10. Headtings, The headings inthis Agreement are fon reference only and shall not affect the
interpretation of this Agreement.

. Amendient and Modificaiion; Waiver, This Agreement may onty be amended, modifizd
or supptemented by an agreement in writing signed by cach party hereto. No waiver by any party of any
of the provisions hereof shall be effective unless explicitly sct forth in writing and signed by the pany so
waiving. Except as otherwise set forth in this Agreement, no failure 1o exercise, or delay in exercising,
any rights. remedy, power or privilege arising from this Agreement shall operate or be construed as 4
waiver thereol; nor shall any single or partial exercise ol any right, remedy. power or privilege hereunder
preciude any other or further exercise thereol vr the exercise of uny other right, remedy, power or
privilege,

12. Severability. If any ferm or provision ot this Agreement ts invahd, illegal. or
unenforceabte inany jurisdiction. such invalidity. illegality, or unentorceability shuil not affect any other
term or provision of this Agreemens ov invalidate or render unenforceable such term or provision in any
other jurisdiction. Upon such determination that any term or oher provision is invalid, illegal or
unenforceable, the parties hereto shall negotiate in good faith to modify his Agreement so as o effect the
original intent of the parties as closely as possibic in a muteally acceptable manner in order that the
transactions contemplated hereby be consummited as originally contemiplated to the greatest extent
pussibic.

13, Governigy Liw. This Agreement shall be governed by and construed in accordance with
the internal laws of the Siate of Flonida without giving effect to any choice or contlict of law provision or



rule (whether of the State of Florida or any other jurisdiction) that would cause the application of the laws
of any jurisdiction other than those of the State o Florida.

14, Counterparts. This Agreement niy be exceuted in connterparts, cach of which shall be
deemed an original. but all of which together shali be deemed to be one and the same agreement, A
signed copy of this Agreement delivered by facsiimile, emait or other means of electronic transmission
shall be deemed 1o have the same legat effect as delivery of an original signed copy of this Agreement.

[SIGNATURE PAGE FOLLOWS]



IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first
above written,

wen nsurance Services, (nc.

cs}dcm

Title: Vice 1!

Brown & Brown of Massachusetts, LILC
A

By .

Name: Anthony M. Robinson

Titte: Vice President/Assistant Secretary



