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ARTICLES OF MERGER
op - ' :
STHLE PROPERTIES, L.1.C., e Florida limited lisbility company - L O 00 00 03¢ 7%
+INTO
STEILE INSURANCE, GROUP, ENC., a Florida corporstion - 47 1% 1)

ARTICLES OF MERGER between SIHLE PROPERTIES, LL.C., & Florda limited

liability compeny (“Sikle Propetties™ aud SIHLE INSUTRANCE GROUP, INC., a Florida
cotporation ("'Sihle Insurancs™),

Under §607.1105(1() of the Fiorida Business Corporation Act, {tbe “Act”), Sihle
Properties and Sililo Insurance adopt the following Artictes off Mexget:

1, The Apgrsement and Plan of Merger dated 25 of January 1, 2011 (“Plan of Merger™),
between Sihle Properties and Sihle Insurance was approved and adopted by the members of Sihle
Propesties on May 1, 2011 and was adoprted by the ghargholdesrs of Sthle Insurance on May 1, 2011,

2. Under the Plen of Merger, all issted and onvtstanding ownerslip interest of Sible

Properties’ stock will be acquired by means of a merger of” Sihle Properiies into Sfhle Insurance
with Sihle naurance heing the qurviving corporation (“Mergex™), '

3 The Plan of Merger is attached as Exhibit “A." and inoorporated by reftrence as if
fully set forth.

4, Under §607.1105(1)(b} of the Act, the date aud time of the effectiveness of the
Merger shall be on July 1, 2012,

HWA2000158247 3
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IN WITNESS WHEREOF, ﬁle parties have get their-hands on .hmcﬂ . 2012,

STFLE PROPERTIES, L.L.C.
2 Florida limited lisbility company

alt
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AGREEMENT AND PLAN O

This Agreement and Plan of Merger, dated =g of Tanusry 1, 2011, is entersd into by and
between SIBLE INSURANCE GROUYP, INC., a Florida corporation with its principal offces
loeated at 1021 Douglas Avenue, Altamonte Springs, Flotida 32714 ("Buyer") and SIHLE
PROFERTIES, L.L.C., a Florida limited liability company with its prinipal offices located at
1021 Douglas Avauue, Altamante Springs, Flosida 32714 ("Sellee™,

RECITALS

WHEREAS, the parties deaire that Seller be merged into Buyer (the "Merget"), with
Butyer being the surviving corporation, all as mare peeticularly set forth hereln; md .

WHEREAS, the boards of diractors and/or managers of the parties to this Agreement
hnve determined that the proposod transaction is advigable tnd for the general welfare end
advantage of their respective entities, members snd/or sharcholdars and have recommended to
their respective members and/or shareholders that the proposed ttansaction be consummated; and

WHEREAS, the Merger shall be consummeted pnrsuant to and in sccordance with the
‘torms and conditions set forth in this Agreement,

NOW, THEREFORE, in consideration of the premises and the mutual covenants set forth
in this Agreement, the parties agree as follows:

SECTION 1. PLAN OF MERGER.
1.1, The Plan of Merger, Exhibit A, is mcorporated by referaos.

SECTION 2. CLOSING,

Closing shall take place at the offices of Stump, Dietrich & Spoars, PA,, 37 North
Orange Avemie, Suite 200, Orlando, Florida 32801, at 1 O:C0 mm., on March 31, 2011 (the
"Closing Date"), or at another time, date, and place smmally agreed to by the patties, Closing
ehall be consummated by the exocution and ackvowledgme s by Buyer and Seller of Atticles of
Merger in accordince with F.8. Chapter 607 and ather appolicable law. The Articles of Merger
exesuted and acknowledged chall be delivered for filing to the Secretery of State ag promptly as
possible after the consummation of the closing, The Articles of Merger shall specify the effective
dete and time of the Merger,

SECTION ). REPRESENTATIONS AND WARRANTEES OF SELLER.
3.1, Sellers Representations and Warranties, Sef ler represents and whtrants to Buyer

a3 .followa:

H20001 86547 3

10:8 WY EI NN 2L

iahas 20 HOISIAD

T3 40 ANTLDIS
SR st 1B

SHOUV



TRV RLR S

3.1.1. Cipital Structura. The capitalization of Seller is ng stated i the Opexating
Agreement of Sellet. All of the ismued and outstanding jnterests of Seller have been duly
authotized and validly issued, and are fully paid and nonasaessable, free of preemptive rights,
and not subject to any restriction on transfer under the Articles of Incorporation or Bylaws of
Soller or any agreement to which Seller is o paety or af which Seller hep been given notics, There
are no outstanding subscriptions, options, warrants, convertible securities, rights, agresrnents,
understandings, or commitments of any kind relating to the subseription, issuance, repurshase, or

purchass of interesty or other securitios of Beller, ox obligating Sellet to transfer any additional,

inteteste or any other securities, .

3.1.2. Dwnetship of the Interests. The interests of Seflor being issued at the
clusing are duly suthorized end will be velidly issued, fully paid, and nonassessable on their
issuanco. The persons recelving same o the closing will asquire pood, valid, and indefoasible
litle, free and efear of any Interests, seeurity interests, claims, lians, pledges, options, penalties,
charges, other encumbrances, buy-gell ngreements, or rights of any party whatsoever,

3.1.3, Qrgepization and Goad Standing,

Seller ir a Jimited lisbllity company duly orgemized, validly existing, and in gond
staiding under the law of the state of Florida, having o)} requisite cotporate power and authority
to own its assets and carry on its business as presontly conduated,

A true and complets copy of the Artioles of Orpganization and Bylaws of Seller,
each as amended to thiz date, has been delivered or made available to Buyer. The minute books
of Soller ore current #a required by low, contain the mimutes of al! meetings of the Seller of the
date of incorperation to this date, 2nd adequately reflect all material actions taken by Sellsr,
Seller Las no subsidiaties. ,

1.14. Aunthomzadon: Validity. The execution, deljvery, and performanca of this
Agrezment by Seller hes beea duly and validly sutharized by all requisite corporate action. This
Agreement has been duly and validly executed and delivered by Seller, and is the legal, valid,
and binding obligation of Seller, enforceable in accordance with its terma, except as imited by
bankraptey, insolvency, motstorium, reorganizution, amd other laws of gemeral application
affecting the enforeement of creditors' rights and by the availability of equilable remedies,

3.1.5. Cengents. No approval, consent, wadver, or suthorization of or filing or
reglstration with eny governmental authority or third party 8 roquired for the execution, delivery,
or performance by Seller of the transactions contemplated by this Agreement,

31,6, Yiolations. The exeoution, delivery, or performancs of this Agreement
does not and will not (1) with or without the giving of notles or the pessage of time, or both,
constitute & default under, regult in breach of, result in the teemimation of, result in the
ncoeleration of porformunes of, require any consent, approval, or waiver, of result.in the
imnposition of any lien or ather encumbrance on any propetty or aseetz of Seller wnder, any
agteement, lease, or other instrument to which Seller iz a party or by which any of the property
ot sssets of Seller are bound; (§f) violate any permit, license, or approval required by Seller to

2
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own fte agsets end operate tta business; (iii) violate amy law, statote, or reguletion or any
i qlldgn?eut, order, ruting, ot ather decision of any governments! authority, coust, or arbitrator; or
(iv) violate any provision of Seller's Aricles of Tucorpacation or Bylaws.

No representation, warranty, or covenant contained in this Agreerent or iy any
schedule or exhibit furnished thereunder or in conneetion with the transactions contamplated
therehy contains any untrus statement of a material fact or omits to state any fact nesessevy to
meke the spiements contained in it not misleading, in lght of the circumstances mder whish
they ace tade, and all representations, warrantiss, certificates, exhibits, and sclhedules e comect
on and as of this dute and will be eorrect on the Closing Date,

3.2.  Burvival of Representations and Warranties. Bach of the representations and
warranties in Section 3.1 shall bo destned renswed and made again by Seller at the Closing ag i’
medo at the time, and ghall survive the Closing until the expiration of all applicable statute of
linitations periods.

SECTION 4, RE SENTATIO T W, S OF BUYER.
4. Buver's Repwgentations and Warranties. Buyer represents and watrants %o Selloe
a3 follows:

4.1.1. Organization and Good Stunding.

Buoyer i3 8 corporation duly orgenized, validly existing, aod in goed standing
under the law of the state of Florida, having all requisite corparate power and suthority to own its
asacts and cary on its busineds us presently condnoted.

A true and complete copy of the Articles of Incorporation and Bylaws of Buyer,
each s amended to thia date, hag boen delivered or made available to Buyer. The minute books
of Buyer are cutrent as required by law, contain the minutes of ull mestings of the ineorporators,
Board of Dirsctors, conruitteen of the Bosrd of Diractors, and shareholders from the date of
incorporation to this date, and adequately r=fiect all material aetions taken by the incorporators,
Rotrd of Directors, committces of tho Borrd of Directors, and shareholders of Buyer. Buyer hos

no subsidiaties,

4,12. Authorization: Validity, The sxscution, delivery, sud performance of this
Agrocment by Buyer has been duly and validly suthorized by all requisite corpevate astien, This
Agreement has been duly and validly exeonted and dalivered by Buyer, and ig the Jegsl, valid,
and binding obligation of Buyer, enforcesble in accardance with its terms, except as timited by
bankruptey, insolvency, motatorium, reorganization, end other laws of genmeral application
affocting the enforcetnent of ereditors’ rights and by the availability of equitable remedies.

4.1.3. Congents, No approval, cons'mt, waivey, or authorization of or filing or

registration with any governmental authority or third party {2 requited for the execution, dalivery,
or performancs by Buyer of fhe transactions contemplated by this Agreensent,

420001560947 3
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41,4, Yiglations. The execution, delivery, or performance of this Agreement
does not und will nat (1) with or without the giving of notice or the passage of time, or both,
constitte 2 defsuit under, result in breach of, result inm the termivatlon of, result in the
accejeration of performance of, require miy consent, approval, or waiver, or result in the
imposition of any lien or other encumbrance on any property or essets of Buyer under, any
agreement, lease, or other instrument to which Buyer { a party or by which any of the property
or asuets of Buyer ars bound; (11} violete any permit, license, or approvel required by Buyer to
own it8 288618 and operate its business; (i) violate any iaw, stamde, or regulation or any
Jjudgment, order, ruling, or other decision of aqy governmentsl authority, court, or erbitratos; or
{iv) violate any provision of Buyer's Articles of Ihcorporation or Bylaws.

No representation, warranty, or covenant oomtained iu this Agreement or iz sny
schedule or exhibit furnished thersander or in coonestion with the (tansactions contemplatsd
theroby containg any unirue statement of a matexial fact or omits to state any fact neeessary to
make the statements contained in it not misleading, in light of the cireumatances under which
they aro made, and o}l representations, warranties, cettificates, exhibits, and sahedules are comect
on and 3¢ of this date and wiil be cortest on the Cloding Date.

42,  Survival of Reptesentations and Watrantics, Each of the representations and
warranties in Secttor 4.1 shall be deemed renewed and made again by Buyer at the Closing as if
mnde &} the time, and shall survive the Closing until the expivation of all applicable statute of
lirmitations periods.

SECTION 5. COVENANTS OF SELLER.

LR EJ.tccpt as may otherwise be consented (o or approved In writing by Buyer, Seller
agrees that from the date of this Agreement and until the Closing:

5.1.1, Atcess to Records. Setler shall provide Buyer and its representatives
ancess to all records of Seller that they seasonebly may requost and provide reasonable access to
the properties of Seller.

5.1.2. Splicitation. Seller agrees that it will not solicit, conaider, or negotiate any
offers to acquire the sheres or essets of Seller, or to provide any infonmation or to make availahle
uny management personnel to third patties for such purposes,

5.1.3. Confidectiality, Seller agroos to kesp the provisions of this Agresment
confidentisl and will aot disclose {8 provisions to any persen, excluding Seller's sccountants,
attorneys, and other professionals with whom Seller conducts business and to whom suchk
diaclosure is reasonably necessary; provided, however, that sueh persons shall be advised of the
confidentinl nature of this Apreernent at the time of sush diselosure.,

5.1.4. Proration of Taxes snd Other Amounts. All applicable taxes end rental

payments under the Assumed Contracts, and other expenses and reveuues of the Business
relating to the Assets, shall be prorated s of Closing, Utility deposits shall be retained by Seller.

k142000156047 3
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5.1.5. Employee Payments, Seller shall pry all employee compensation, bemefits,

vacations, sick time, and afl other paymerts due te its smployees for the period wp to gnd
incinding the Closing Datw,

51.6. Rigk of Loss. In the ovent that any of the Assets aro drmaged by fire,
vandaliem, or other casualty before Closing, the cost of any repair or vestoration shall bo m
abligation of Seller and the Clasing shall procesd under the terms of this Apgreement, with the
cast of any such repadr or restoration o be escrowed at Closing,

SECTION 6. CONDITIONS PRECEDENT TC OBLIGATIQNS OF BUYER.

Unless, at the Closing, each of the following conditions i either satisfied or wrived by

Buyer in writing, Buyer shell not be abligated to effact the transactions contemplated by thig
Aglesment:

6.1.  Representations and Wartanties. The representations and warranties of Seller are

true and correct at the date of this Agreement and shall be true and correst as of the Closing as if
ench were made again at that time. .

6.2. Performance of Covanmug, Seller shall have performed and complied in all
respects with the covenants and nprecments requited by this Agreernsnt,

6.3. [ltems to be Delivered at Closing. Seller shall have tendered for delivery to Buyer
the following: ' .

6.3.1. Delivery of Shares for Cancnlletion, Certificates représenting stl of the
outatanding ewnership interests of Seller duly endorsed in blank or assemipanied by duly

examuted powers with all requisite transfer tax stamps attached, which shall be subsaquently
caneoled.

6.3,2. Comeenty. Consents ag required herain.

6.3.3. Cood Standing Certificate. A. certificats of the Rlorida Scerstary of Stite,
dated within 10 days of the Closing, showing that Seller is in good standing,

6.3.4. Comorate Action. A certified copy of the corporstz action of Seller
sythotizing and approving this Agreement and the trensections contomplated by ft.

6.3.5. Certifiente of Incumbaney. A certificats of incumbency duly exeeuted by
Sellet's Sworetary or Assiptunt Secretary,

£.3.6. Agicles of Meteer, A duly executed original of the Asticles of Merger,

H120001568547 3
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§4. -Proceedings apd Insuments Satigfectory. All proocedings, corporats at other, to
be taken in conmection with the transactions conternpiated by this Agreement, and all documentn

ingident to thia Agroement, shall be satisfastory in form and'subatance to Buyer 2nd Buyer's
counsel, whose approval shail not be withheld wirensonably.

6.5. Certifisate. There shall be delivared to Buyer a certificats, signed by Seller, to the
cffect that all of the representations and warranties of Seller set forth in this Agresment are tue
und complete in e}l matedal respects ag of the Closing Diate, and that Seller has complied in atl
raterial respects with its covenants end agreements required tu be complied with by the Closing,

6.6, Np Adverse Change, There shall not have bzen & material adverse change in the
financial condition of Seller or the Business, whether or not covered by insuranca; nor shall any
lawsuit be pending that seeks to set aside the Agreement or the transactions contamplated by it

SECTION 7. COND, CED GATIONS OF SELLE:

Unless, at the Cloging, each of the following conditions i3 elther satisfied or waived by
Seller in writing, Seller shall not be obligated io effect the ransactions contemplated by this
Apteement, .

7.1,  Representmtions and Waganties, The representations and wecrenties of Buyer in
this Agreement are true and correce at the date of this Agreement and as of the Closing a3 if sach

were made again at that time.

72. ltemsto be Delivered at Cloging. Buyer shall have tendered for delivery to Seller
the fllowlug: .

7.2.1. Delivery of Shares or Qther Consideration. Stock certificatens duly issued
in the name of each of the shareholders not dissenting to the proposed Merger, or such other
consideration 18 i8 requited to be delivered by this Agreemexnt.

7.2.2. Consents, The congonts as required hereip.

7.2.3. Good Standing Certificate. A cortificate of the Florida Secretary of State,
dated within 10 days of the closing, shawing that Buyer ia in good standing,

7.2.4, Comorate Achop, A certified copy of the corporate actlon of Buyer
authorizing snd approving this Agreement and the tremsactions contemplaied by it.

7.2.5. Cestificate of Incumbency. A cattificate of incnnbeney duly exccuted by
Buyer's Secretary or Assistent Sectetary.

7.2.6. Articles of Merger. A duly executed original of the Articles of Merger,

7.3, Porformence of Coygpgnts. Buyer shall have performed and complied in all
respects with the covenants and agreements required by this Agreement,

6
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SECTION 8. NOTICES,

Any notice, request, demand, or commuvication required or permitted to be given by any
provision of this Agreement shell be desmed to have baen delivered, given, and received for 21l
purposes i written and if () deliverod persorially, by facsimile, or by courder or delivery servics,
at the time of such delivery, or (ii) directed hy registered or certified United States mail, postage
and charges prepeid, addressed to the intanded reeipient, ef the address specified belaw, two
buginess deys after such delivary to the United States Postal Serice.

Ifto Buyer; Sihle Insurance Group, Ine.,
1021 Douglas Avenue
Altamonte Springs, Florida 32714

With a copy to: D, Panl Dietrich, I, Enq.
Stump, Dietrieh & Spears, P.A.
37 North Qrange Averrae, Suite 200
Orlando, Florida 32801

1f to Seller: Sikls Properties, LI.C.
1021 Douglas Aveoue
Altamonte Springs, Florida 32716

With & copy to: D, Paul Dicirioh, IF, Bsq,
Stump, Dietrich & Spears, P.A.
37 Morth Qrange Aventa, Suite 200
Orlando, Florida 32801

Any party muy change the sddress to which notives zre to be matled by giving notice ag provided
heredn to all othar partics. '

SECTION 8. MISCELLANEOUS,

9.1. EnUre Agreement. This Apracment, the Exhibits, and the Schedules, including the
Plan of Mergar and the Articles of Merger, and all exhibits and schedules hegeto, contuin all of
the tettns and copditions agreed on by the parties with reference to the subyject rmatter and
supersade oll previous agreemnents, ropresentations, end communications between the parties,
whether written or orad, This Agreament, including any exlibits and schedules herelo, may not
be modified or changed except by written instrument signed by ell of the pattics, oc their

respettive succAssOIS OF as5izns.

92, Assignment. This Agreement shall not be assigned or assignable by Seller or
Buyen without the express written consent of the other party. This Agreement shall inure to the
benefit of and be binding on the parties and their raspective successors and sasigns, - -

H12000156B47 3
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8.3, Captions. All gection, schedule, and exhibit headiogs are insered for the

vonvenience of the parties and shall not be used {a any way to modify, limit, construe, or
atherwise affect this Agreemant,

9.4. Cuunterparts, This Agreemeht may be execited in several tounterparls, each of

which shall be deemed to be an original and which together shall constitute one and the same
instrument.

9.5.  Waiver. Bach of the pertics may, by written notice to the other, (1) extend the time
for the pexformance of any of the obligations or other actions of the other party; (i) walve aqy
inaccuracies in the reprogentations ar werrantics of ihe other party containgd in this Agreement
or in wny dooument delivered under this Agresment; (ili) waive compliance with any of the
covenants of the other party contrined in this Agreement; or (iv) waive, in whole or in pen,
performancs of any of the obligations of the other party. No sction teken under this Agreement,
incfuding, but vot Hmited to, the consummation of the closing or any knowledge of or
investigation by or on behalf of any party, shall be deemed to constitule a waiver by the party
taking such action, possesaing such knowledge, or porforming such investigation of complisnca
with the representations, warranties, sovenants, snd agreements contained horein, The weiver by

any party of a breach of any provision of this Agreement shall not opetate or be construed s s -

waiver of any subsequent or pimilar breach, _

9.6. Controlling Law. This Agrecmaent Kas been entered into in the siate of Florida and
shall be governed by, construed, and enforeed in acoordance with tho laws of Florida, ‘

9.7. Gender. Whenever in thiz Agreement the conttst so requires, refercuces to the
masculine shall be deatnod to include the feminine and the newter, references to the neuter shall
be deemed W include fhe measonling and the feminine, end references to Hhe plural shall bs
deemed to include the singulat and the singular to include the plural,

98, Further Assurances. Rach of the parties shall use all reasonable efforts to bring
nbout the kansactions eontemplated by this Agreement ay soon as practicable, ineluding the
execution nd dettvery of all instrutnents, assignments, and assuvances, and shafl teke or cavse to
bo taken such reasonablc Rrther or other actions necessary or desivable to carry out the intent
and purposes of this Agrecmeant.

9.0, Attorneys' Peea. In the event a lawsuit is brought to enforce or interprot any part
of this Agreement or the rights or obligatlons of any party to this Agreement, the prevailing party
shall be entitled to recover such party’s costs of suit and reasonable ettorneys’ fees, through all
appeals.

8,10. Referepces to Asresment, The words "hereof,” "herein,” "hereunder,” and-other
similar compounds of the word "here" shall mean and refer to the entire Agresment and oot to
any patticolar section, artlele, provision, aumex, exhibit, schedule, or psragraph unless so
_required by the context. '

12000158847 3

(08 HY SIRNTEY

o HHSIAIS
w8338

1

93 3
HE N

40 Ad

YIS

wpey 3
A AT T <

BT R



TRV 1

9.11. Bchedules apd Bxhibits. Schedules and extibita to this Agreement (and reforences
to part or parts of them) shall, in each instance, incude the schedules or exhibits (a4 the case may
be) ateached to this Agrosmnent as well a6 amendments to the scheduias ar exhibits, All schedules

and exhibits shall be deemed an integral part of this Agrecment, and are incorporated into this
A grcement by referenae.

9.12, Yenus Any itigation arlsing nnder this Agreemant ghall be inglitated only in
Drange County, Flotida, the place where this Agreement was exscuted, Al parties agreo that
venue shall be propur in thet county for all such legal or egudiable proccodings.

9.13. Severability. Ench section, subsection, and lcsser sestion of this Agresment
constitutes = separate aud distinet undettalking, covenant, ot provision, If amy provigion of this
Ayreement shall be determined to be unlawfisl, such provision shail be deemed severed from thig
Apreement, but svery other provision of this Agreement shall remain in full force and affeet,

9.14. Rights in Third Pactios, Except as otherwise specifically provided, nething
expressed or implied in this Agreement is infended, or shall be construed, to confer on ar give

any person, firm, o¢ corporation, other thag the parties and their reypostive shareholders, any
rights or remedics under or by reason of this Agraement,

9.15, Expenses. Bach pirty shall pay ifs own expemses in connection with the
negotiation and consuramation of the transactions contemplated by this Agreement,

IN WUINESS WHEREQF, tho parties have executed this Agreament a3 of the date first
written above,

BUYER:

STHLE INSURANCE GROUP, INC,,
a Florida corporation

5
By

Printed Name: _/SE/250 < Tohes
Its: ORES LD E AT

SELLER:

1

SIMLE PROPERTIRS, L.L.C,,
a Florida limited Hability campan}(

By: M‘Ma_ﬁ
Priuted Namtie: _ & 447 £ S/ALE
Its; P LS OE A 1
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