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ARTICLES OF MERGER = Fjy ED
(Profit Corporations) 03 NV |

The following articles of merger are submitted in accordance with the Floridaﬁ 1ness Corp(glgt gh ab,
pursuant to section 607.1105, F.S. MLL TAfey Or ST T"
Hhﬁss F A

LO '?l
First: The name and jurisdiction of the surviving corporation:

Name wee Jurisdiction Document Number
(f known/ applicable}

USA Insurance Group, Inc. Florida _ . 7 558758

Second: The name and jurisdiction of each merging corporation:

Name - Jurisdiction : . Document Number
(If known/ applicable)
BI-USAIG Acquisition Corp. Florida P03000123008

Third: The Plan of Merger is attached.

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State.

OR NA / / . (Enter 2 specific date. NOTE: An effective date cannot be prior to the date of filing or more
than 90 days in the future.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on __November 4, 2003

The Plan of Merger was adopted by the board of directors of the surviving corporation on
NA e _and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on __November 7, 2003

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
N/A and shareholder approval was not required.

(Attach additional sheets if necessary)
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Seventh: SIGNATURES FOREACH CORPORATION

USA insurance Group, Inc. - Kresaed /QZaVJ+J.;zL‘ ﬁgg;}q{.

BI-USAIG Acquisition Corp.




Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Signature ed or Prnted e of Individual & Titl

USA Insurance Group, Inc.
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PLAN OF MERGER
(Non Subsidiaries)

The following plan of merger is submiited in compliance with section 607.1101, F.S. and in accordance
with the laws of any other applicable jurisdiction of incorporation.

First: The name and jurisdiction of the surviving corporation:

tUSA Insurance Group, inc. Florida

Second: The name and jurisdiction of each merging corporation:

Name Jurisdiction
BI-USAIG Acquisition Corp. Florida

Third: The terms and conditions of the merger are as follows:
SEE EXHIBIT A ATTACHED HERETO.

Fourth: The manner and basis of converting the shares of each corporation into shares, obligations, or other
securities of the surviving corporation or any other corporation or, in whole or in part, into cash or other
property and the manner and basis of converting rights to acquire shares of each corporation into rights to
acquire shares, obligations, or other securities of the surviving or any other corporation or, in whole or in part,
into cash or other property are as follows:

SEE EXHIBIT B ATTACHED HERETO.

(Attach additional sheets if necessary)



Amendments to the articles of incorporation of the surviving corporation are indicated below or attached as an
exhibit:
N/A

OR

Restated articles are attached:

Other provisions relating to the merger are as follows:
N/A



EXHIBIT A
to the Plan of Merger

Third: The terms and conditions of the merger are as follows:

1. The Merger. Subject to the terms and conditions of this Plan of Merger (the “Plan™), at
the Effective Time (as hereinafter defined), in accordance with this Plan and the Florida Business
Corporation Act (the “FBCA”), BI-USAIG Acquisition Corp. (the “Merging Corporation™)
shall be merged with and into USA Insurance Group, Inc. (“USAIG” or the “Surviving
Corporation™), the separate existence of the Merging Corporation (except as it may be
continued by operation of law) shall cease, and USAIG shall continue as the surviving
corporation under the name USA Insurance Group, Inc. unless and until the Articles of
Incorporation of the Surviving Corporation shall be further amended to change the name of the
Surviving Corporation.

2. Effect of the Merger. Upon the effectiveness of the Merger, the Surviving Corporation
shall succeed to and assume all the rights and obligations of the Merging Corporation and
USAIG in accordance with the FBCA, and the Merger shall otherwise have the effects set forth
in Section 607.1106 of the FBCA.

3. Consummatiop of the Merger. As soon as practicable after the satisfaction or waiver of
the conditions to the obligations of the parties to effect the Merger set forth herein, provided that
this Plan has not been terminated previously, the parties hereto will cause the Merger to be
consummated by causing the Merging Corporation and USAIG to file with the office of the
Department of State of the State of Florida, in accordance with the provisions of FBCA, duly
executed Articles of Merger (the “Articles of Merger”). The Merger shall be effective at the
time that the filing of the Articles of Merger is completed or on such later date as may be
specified therein (the time of such effectiveness being the “Effective Time™).



EXHIBIT B
to the Plan of Merger

Fourth: The manner and basis of converling the shares of each corporation into shares, obligations, or
other securities of the surviving corporation or any other corporation or, in whole or in part, info cash or
other property and the manner and basis of converting rights to acquire shares of each corporation into
rights to acquire shares, obligations, or other securities of the surviving or any other comporation or, in whole
or in part, into cash or cther property are as follows:

1. Conversion of Securities of the Surviving Corporation. By virtue of the Merger, and
without any action on the part of the holders of the common stock, $.01 par value, of USAIG
{(“USAIG Common Stock™), at the Effective Time all outstanding shares of USAIG Common
Stock (subject to the terms set forth below) shall be converted into the right to receive cash and
fully paid and nonassessable shares of common stock, $.02 par value, (“Parent Common
Stock™) of The BISYS Group, Inc., a Delaware corporation and indirect parent of the Merging
Corporation (“Parent”), on the following basis:

(a) Net Merger Price. The aggregate consideration to be paid in connection with the
Merger (the “Net Merger Price”) shall be paid (i) fifty percent (50%) in cash (the “Net Cash
Consideration™), and (ii) fifty percent (50%) in Parent Common Stock valued as set forth below
(the “Net Stock Consideration™).

(b)  Average Price. The Net Stock Consideration shall be divided by the average of
the closing price per share of Parent Common Stock (the “Average Price”) as reported by the
New York Stock Exchange, Inc. (the “NYSE”) for the trading days in the period beginning on
the date of execution of this Plan and ending two (2) days immediately prior to the date on which
the Effective Time shall occur, provided that if there shall be fewer than twenty (20) trading days
in such period, then the Average Price shall be the average of the closing price per share as
quoted on NYSE for cach of the last twenty (20) trading days ending two (2) days prior to the
Effective Time, which Average Price shall be used to determine the number of shares of Parent
Common Stock into which the outstanding shares of USAIG Common Stock shall be converted
in the Merger (the “Aggregate Parent Common Stock Consideration”™).

{c)  Exchapge Value. Each share of USAIG Common Stock issued and outstanding
immediately prior to the Effective Time, and excluding any such shares held in the treasury of
USAIG which shall be cancelled (all such shares collectively referred to herein as the
“Exchange Shares™), shall be converted into the right to receive (i) the number of shares of
Parent Common Stock determined by dividing the Aggregate Parent Common Stock
Consideration by the aggregate number of Exchange Shares (the “Exchange Value”), plus (ii)
cash in the amount determined by dividing the Net Cash Consideration by the aggregate number
of Exchange Shares. 1f, prior to the Effective Time, Parent should split or combine the
outstanding shares of Parent Common Stock, or pay a stock dividend or other stock distribution
in Parent Common Stock, then the determination of the Exchange Value shall be appropriately
adjusted to reflect such split, combination, dividend or other distribution.



(d)  Treasury Stock. Any shares of capital stock held in the treasury of USAIG as of
the Effective Time shall be cancelled and retired as of the Effective Time and no capital stock of
Parent, cash or other consideration shall be paid or delivered in exchange therefor.

2. The Mergin oratio on Stock. At the Effective Time, each of the One
Hundred (100) shares of common stock, $.01 par value, of the Merging Corporation issued and
outstanding immediately prior to the Effective Time shall be converted into the right to receive
one (1) share of the common stock, $.01 par value, of the Surviving Corporation, which shall
constitute all of the issued and outstanding shares of the Surviving Corporation after the
Effective Time.

3. Exchange of Certificates. (a) Promptly after the Effective Time, cach shareholder of
USAIG shall deliver to Parent the certificate or certificates representing their shares of USAIG
Common Stock (each, a “Certificate”), in form sufficient for transfer and cancellation pursuant
thereto, which shall thereupon be deemed terminated and of no further force or effect, and, if
applicable, a letter of fransmittal in form and substance satisfactory to Parent, containing such
investment representations and warranties and covenants, respectively, as shall be required by
Parent (the “Transmittal Leiter”). Upon surrender of a Certificate (or Certificates) for
cancellation to Parent in form sufficient for transfer and cancellation pursuant hereto and
delivery to Parent of such other documents as may reasonably be required by Parent, there shall
be delivered to the shareholder surrendering such Certificate (or Certificates), together with an
executed Transmittal Letter, as applicable, in exchange therefor (i) the amount of cash which
such holder has the right to receive in respect of the shares of USAIG Common Stock evidenced
by such Certificate (or Certificates) by wire transfer of immediately available funds to a bank
account designated by such shareholder in writing to Parent; (ii) a certificate evidencing that
number of whole shares of Parent Common Stock which such holder has the right to receive in
respect of the shares of USAIG Common Stock evidenced by such Certificate (or Certificates)
and (iii) a check or wire transfer of immediately available funds representing the amount of cash
in lieu of fractional shares of Parent Common Stock, if any, and unpaid dividends or other
distributions, if any, to which such holder is entitled, afier giving effect to any applicable
withholding tax, and the Certificate (or Certificates) so surrendered shall forthwith be cancelled.
No interest will be paid or accrued on the cash in lieu of fractional shares and unpaid dividends
and distributions, if any, payable to the shareholders. The certificates for shares of Parent
Common Stock to which the holders of USAIG Common Stock shall be entitled under this Plan
shall be delivered to such holders as soon as practicable after the Effective Time.

(b  Dividends and Distributions. No dividgnds or other distributions declared after
the Effective Time with respect to Parent Common Stock shall be paid with respect to any shares
of USAIG Common Stock represented by a Certificate until such Certificate is swrendered for
exchange as provided herein. After surrender of any such Certificate, there shall be paid to the
holder of the certificate representing whole shares of Parent Common Stock issued in exchange
therefor, without interest, (i) at the time of such surrender, the amount of dividends or other
distributions with a record date after the Effective Time theretofore declared with respect to such
whole shares of Parent Common Stock and not paid, less the amount of any applicable
withholding taxes thereon, and (ii) at the appropriate payment date, the amount of dividends or
other distributions with a record date after the Effective Time but prior to the date of such
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surrender and with a payment date subsequent to the date of such surrender payable with respect
to such whole shares of Parent Common Stock, less the amount of any applicable withholding
taxes thereon.

{c) Yractiopa] Shares. No certificates or scrip representing fractional shares of Parent
Common Stock shall be issued upon the surrender for exchange of Certificates, and such
fractional share interests will not entitle the owner thereof to vote or to any righis of a
sharcholder of Parent. Each holder of shares of USAIG Common Stock who would otherwise
have been entitied to receive in the Merger a fraction of a share of Parent Common Stock (after
taking into account all Certificates surrendered by such holder) shall be entitled to receive, in lieu
thereof, a check in an amount (without interest) equal to such fractional part of a share of Parent
Common Stock multiplied by the Average Price,

(d)  Promptly after the Effective Time, the Surviving Corporation shall issue to the
parent corporation of the Merging Corporation, a certificate representing one (1) share of the
common stock of the Surviving Corporation, and Parent shall cause the certificates representing
the shares of capital stock of the Merging Corporation to be cancelled.
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