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BROWN & BROWN OF INDIANA, LLC

INTO

BROWN & BROWN INSURANCE
SERVICES, INC.
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COVER LETTER

TO:  Amendment Scction
Division of Comporations

sursecT: Brown & Brown Insurance Services, Inc.

Name of Suniving Entity

The enclosed Anticles of Merger and fee are submitled for filing.

Please return all correspondence concerning this matter to following:

Alyssa Argitis

Contact Person

Brown & Brown, Inc.

___PimwCompany . .

300 N Beach Sueet

Address

Daylona Beacn, FL, 32174
City/State and Zip Code

alyssa.argitis@bbins.com

E-mail address: {10 be used for future annual report nonhicanion]

For further information concerning this matter. please call;

Alyssa Argilis At 386 )y 267-5124
Name of Contact Person Areir Code & Darvtime Telephone Number

[‘__—k Certified copy (optional) $5.75 (Please send an additional copy of your document if u certificd copy is requested)

Mailing Address: Street Address:

Amendment Section Amendnment Section

Division of Corporations Division of Corporations

P.O. Box 6327 Thie Centre of Tallahassee
Tallahassec, FL 32314 2415 N. Monroc Street, Suite §10

Tallahassec, FL 32303

IMPORTANT NOTICE: Pursuanot to 5.607.1622(8), F.8., each party to the merger must be active and
current in filing its anoual report through December 31 of the calendar year which this articles of merger

are being submitted to the Department of State for filing.



ARTICLES OF MERGER

The following articles of merger are submitted in accordance with the Fluonda Bus

pursuant to section 607.1105, Florida Statutes.

FIRST: The name and jurisdiction of the survivine enLity:

———
Name Junsdiction LEuntity Type
Brown & Brown Insurance Services, Inc, | Corporation

SECOND: The name and jurisdiction of each merging eligible entity:

Name Y

Jurisdiction Entny Type
Brown & Brown of Indiana, LLC [N

A

THIRD: The merger was a

by the organic law governing the other parties o the merger.

9593 0=C 27 PH 12 5‘—3

PRERS

-1

incss Corporation Act,

Document Number
(If xnown/ applicable)

Document Number
{If known/ applicable)

pproved by each domestic inerging corporation in accordance with 5.607.1101 (1)(b), F.S., and



FOURTH: Please check one of the boxes that apply 1o surviving entity:

This entity exists before the merger und is a domestic Hiling entity.
O This entity exists before the merger and is not authorized 10 ransact business in Florida,
LJ This entity exists before the merger und is a domestic fifing entity. and its Anticles of Incorporation are being

amended as attached.
a This entity is created by the merger and is a domestic corporation. and the Articles of Incorporation are attached.

Cl This entity 15 a domestic eligible entity and is not a domestic corporation and is being amended in connection with
this merger as attached,

O This entity is a domestic eligible entity being created as a result of the merger. The public erganic record of the
survivor is attached.

O This entity is created by the merger and is a domestic limited habihty limuted pannership or a domestic limited
lability partnership, its statement of qualification is attached.

FIFTH: Please check one of the boxes that apply to domestic COMpOrations:
The plan of merger was approved by the shareholders and each separate voling group as required.

0 The plan of merger did not require approval by the sharcholders.

SIXTH: Pleuse check box below if applicable to foreign comporations

(] The participation of the foreign corporation was duly authorized in accordance with the corporation’s organic
laws.

SEVENTH: Please check box betow if apphicable to domestic or foreign non carporation(s).

Pariicipation of the domestic or foreign non corporation(s) was duly authorized in accordance with cach of such
eligible entitys organic law.



EIGHTH: If other than the date of tiling, the delay

than 90 days afier the date this document is filed by the Florida Depariment of State:
The merger is effective upon filing.

ed cttective date of the merger, which cannot be prior to nor more

Note: If the datc inserted in this block does not meet the applicable statztory filing

fisted as the document’s cffective date on the Department of State's records,

NINTH: Signature(s) for Each Party:

Name of Entity/Organization:

Brown & Brown tnsurance Services, Inc.

Brown & Brown of Indiana, LLC

requirements, this date will not he

Typed or Panted

Name of Individual:

James Lanm

Anthony M. Robinson

Corporations:

Genceral parterships:

Florida Limited Partnerships:
Non-Florida Limiled Parinerships:
Limited Liability Companics:

Chairman, Vice Chairman, President or Officer

(ff no direciors selected, signarure of incorporator.)
Signature of a general partner or authorized person
Signatures of all general parners

Sigrature of a general pariner

Signature of an authorized person



AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (this “Agreement”), dated as of December 31, 2023, by und
between Brown & Brown Insurance Services, Inc.. a Florida corporation (the ~Acquiror™), and Brown &
Brown of Indiana, LLC, 2n Indiana limited Hability company (the "Company™).

WHEREAS, the respective Sharcholder and Board of Directors of the Acquiror. and the Member
and Manager of the Company. have each approved and adopted this Agreement and the transactions
contemplated by this Agreement. in cach case after making a detennination that this Agreement and such
transactions are advisable and fair to. and in the best interests of such corporation and its stockholders,
and limited liability company and its members: and

WHEREAS, pursuani 1o the transactions contemplated by this Agreentent and on the terms and
subject to the conditions set forth herein, the Company. in accordance with the Indiana Code (the “Tnd.
Code™} and the Florida Business Corporation Act (the “FRCA™), will merge with and into the Acguiror,
with the Acquiror as the surviving corporation (the “Merger”).

NOW. THEREFORE, in consideration of the mutual covenants. tenns and conditions set forth
herein, and for other good and valuable consideration, the receipt and sufficiency of which are hereby -
acknowledged, the parties agree as-foitows: SR - T oTTT o

I Merger. Upon the terms and subject to the conditions set forth in this Agreement, and in
accordance with the Ind. Code und FRCA, the Company shall be merged with and into the Acquiror at the
Effective Time (as hereinafter defined). Following the Effective Time, the separate entity existence of the
Company shall cease. and the Acquiror shall continue as the surviving corporation (the “Surviving
Corporation™). The ¢ffects and conseguences of the Merger shall be as set forth in this Agreement. the
Ind. Code, and the FRCA.

2, Cifectuve Time.

(a) Subject 10 the provisions of this Agreement, on the date hereot, the parties shall
duly prepare. execute and file artickes of merger complying with the Ind. Code with the Secretary
of State of the Staie of Indiana, and articles of merger complying with the FRCA with the
Secretary of Staie of the State of Florida, with respect Lo the Merger (each referred to as the
“Articles of Merger”). The Merger shall hecome effective upon the filing of the Articles of
Merger (the “Effective Time™).

{b) The Merger shall have the effeets set forth in the Ind. Code and the FBCA.
Wilhout limiting the generalizy of the foregoing, from the Effective Time: {1) all the properties,
rights, privileges, immunitics, powers and franchises of the Company shail vest in the Acquiror,
as the Surviving Corporation, and (ii) atl debts, iiabilities, obligations and duties of the Company
shali become the dehis, liabilities, obligations and duties of the Acquiror. as the Surviving

Carporation,
3. Qrganizativiul Dovumeniy. The bylaws of the Acyuiror ineffect au the Effective Time

shal! be the bylaws of the Surviving Corporation until thereaiter wmended as provided therein or by the
FBCA. and the articles of incorporation of the Acquirorin effect al the Effective Time shall be the articles
of incorporation of the Surviving Corporation untit thereafier amended as provided therein or by the
FBCA.

4, Direetyrs and Qiticers. The directors and officers of the Acyuiror immediately prior w
the Effective Time shall be the directors and officers of the Surviving Corporation from and after the




Effective Time and shall hold office until the carlier of their respective death, resignalion 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 otherwise provided by the FBCA.

3 Conversion of Securities. Ai the Effective Time. by virtue of the Merger and without any
action on the part of the Acquiror or the Company or the holders membersiip interests of the Company:

(a) cach membership inierest of the Company, issued and outstanding inmediately
prior to the Effective Time. shall be canceiled:

(h each share of capital stock of Acquiror issued and outstanding immediazely prior
to the Effective Time shall remain outstanding following the consummation of the Merger.

6. Upon Effective Time membership interests of the Company shall be canceiled.

7. Entire Agreement. This Agreement together with the Articles of Merger constilutes the
sole and entire agreement of the partics 10 this Agreement with respeci 10 the subject matter contained
herein, and supersedes all prior and centemporaneous underslandings, representations and warranties, and
agreements, both written and oral, with_respect t such subject matter, - -- =

L Suceessors and Assigns. This Agreement shall be binding s:pon and shall inure to the
benefit of the parties hereto and their respective successors and permitted assigns.

9. No Third-Party Heneticiaries. This Agreement is for the sole benefit of the partics hereto
and their respective successors and perminied assigns and nothing herein, express or implied, is intended
to or shall confer upon any other person any legal ar equitzhle dghy, benetit or remedy of any naiure
whatsoever, under or by reason of this Agreement.

10. Headings. The headings in this Agreeinent are tor reference only and shall not afTect the
interpretation of this Agreement.

1. Amendment and Modiiication; Waiver. This Agreentent may only be amended. modified
or supplemented by an agrecment in writing signed by cach pany hereto. No waiver by any party of any
of the provisions hereof shall be effective unless explicitly set forth in writing and signed by the party so
waiving. Except as otherwise set forth in this Agreement, no failure to exercise. or delay in exercising,
any rights. remedy, power or privilege arising from this Agreernent shall operate or be construed as a
waiver thereof: nor shali any single or partial exercise of any right, remedy. power or privilege hereunder
preciude any other or further exercise thereof or the exercise of any uther right. remedy. power or
privilege,

12, severability. If any term ur provision of this Agreement is invalid, illegal or
unenforceable in any jurisdiction, such invalidity, Hlegaiity or unenforceability shall not affect any other
term or provision of this Agreement or invalidate or render utienforceable such term: or provision in any
other jurisdiction. Upan such determiination tha any term or other provision is invalid. illegal or
unenforceable, the parties hereto shall negotiate in goud taith to modify this Agreement so as o eftect the
origtnal intent of the parties as closelv as possible in a mutially acceptable manner in order that the
transactions contemplated nereby he consummated as originally contemplated 1o the greatest extent
possible,

13. soverning Law. This Agreement shull be governed by and construed in accordance with
the internal laws of the State of Florida without giving cifect w any choice or confiict of law pravision 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 of Florida.

14, Counterparts. This Agreement may be executed in counterparts, cach of which shail be
deemed an original, but all of which together shall be deemed to be one and the same apreement. A
signed copy of this Agreement delivered by facsimile. email or other meuns of electronic transmission
shali be deemed (o have the same legal effect as delivery of an riginal signed copy of this Agreement.

{SIGNATURE PAGE FOLLOWS]



IN WITNESS WHEREOF, the partics hereto have exccuted this Agreement as of the date first

above written.
Brown & Brown Insug:
- .!A- -

By _

. \ .
Name: Ffnes Lanni

Titte: Vike Aresident

Brown & Brown of Indiana, [.LC
. J
vy - O3 .

Name: Anthony M. Robinson

Title: Vice President/Assistant Secretary



