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ARTICLES OF MERGER ez

The following articles of merger are being submitted in accordance with section{s) 607,1109, 608,43

620.203, Florida Statutes.
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FIRST: The exact name, street address of its principal office, jurisdiction, and entity type for each merging

party are as follows:

Entity Type

Limited Liability Compan:

1. Independence Insurance & Investments, LLC Florda
158 North Harbor City Boulevard
Melbourne, Florida 32935

Florida Document/Registration Number: 103000600097

2. USA Insurance Group, inc. Florida

FEI Number: None

Corporation

158 North Harbor City Boulavard
Melbourne, Florda 32835

Florida Document/Registration Number:_588758

3.

FEI Number: 591796758

Florida Document/Registration Number:

4,

FEI Numbaey:

Florida Document/Registration Number:

FEI Number:

{Attach additional sheet(s) if necessary)
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SECOND: The exact name, street address of its principal office, jurisdiction, and entity type of the surviving
party are as follows:

USA Insurancae Group, inc. Florida Corporation
158 North Harbor City Boulevard ‘
Melboume, Florida 32935

Fiorida Document/Registration Number;_ 558758 FEI Number; 591796755

THIRD: The attached Plan of Merger meets the requirements of section(s) 607.1108, 608.438, 617.1103,
and/or 620.201, Florida Statutes, and was approved by each domestic corporation, limited lability company,
partnership and/or limited partnership that is a party to the merger in accordance with Chapter(s) 607, 617, 608,
and/or 620, Florida Statutes.

FOURTH; If applicable, the attached Plan of Merger was approved by the other business entity(ies) that is/are
party(ies) to the merger in accordance with the respective laws of all applicable jurisdictions.

FIFTH: If not incorporated, organized, or otherwise formed under the laws of the state of Florida, the surviving
entity hereby appoints the Florida Secretary of State as its agent for substitute service of process pursuant to
Chapter 48, Florida Statutes, in any proceeding to enforce any obligation or rights of any dissenting
sharcholders, partners, and/or members of each domestic corporation, partnership, limited partnership and/or
limited liability company that is a party to the merger.

SIXTH: Ifnot incorporated, organized, or otherwise formed under the laws of the state of Florida, the
surviving entity agrees to pay the dissenting shareholders, partners, and/or members of each domestic
corporation, partuership, limited partnership and/or limited liability company that is 2 party to the merger the
amount, if any, to which they are entitled under section(s) 607.1302, 620.205, and/or 608.4384, Florida Statutes,

SEVENTH: If applicable, the surviving entity has obtained the written consent of each shareholder, member or
person that as a result of the merger is now a general partner of the surviving entity pursuant to section(s)
607.1108(5), 608.4381(2), and/or §20.202(2), Florida Statutes.

EIGHTH: The merger is permitted under the respective laws of all applicable jurisdictions and is not
prohibited by the agreement of any partnership or limited parinership or the regulations or articles of
organization of any limited Hability company that is a party to the merger.



NINTH: The merger shall become effective as of
The date the Articles of Merger are filed with Florida Department of State
OR
December 31, 2003
(Enter specific date. NOTE: Date cannot be prior to the date of filing.)

TENTH: The Articles of Merger comply and were executed in accordance with the laws of each party’s
applicable jurisdiction.

LEVENTH: SIGNAT EA AR’
{Note: Please see instructions for reqirired siguatures.)
Name of Entity Signature(s) Typed or Printed Name of Individyal

Independence Insurance &

Investments, LLC jﬁ_ ) M Kevin L. Detl Exeqyfive ll\” P;(‘:‘JS’“"'
o USA Tnwrante gGupeg, ne -

Scis. Yaewiter

US4 Insurance Group, Inc. H C‘M Lovin TS, il . el Vet fectont
{ i

{Attach additional sheet(s) if necessary)



PLAN OF MERGER

The following plan of merger, which was adopted and approved by each party to the merger in accordance with
section(s) 607.1107, 617.1103, 608.4381, and/or 620.202, is being submitted in accordance with section(s)
6(7.1108, 608.438, and/or 620.201, Florida Statutes.

<
FIRST: The exact name and jurisdiction of each merging party are as follows: 24 w <
Nae - Jusisdiction [t =
independence Insurance & Investment, LLC Florida ?-;’ L. t‘é. ™
o <
i o ?»— =
Y

SECQND: The exact name and jurisdiction of the surviving party are as follows:
N Furisdicti

USA Insurance Group, Inc. Florida

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

{Attach additional sheet(s) if necessary)



FOURTH:

A. The manner and basis of converting the interests, shares, obligations or other securities of each merged party
into the interests, shares, obligations or other securities of the survivor, in whole or in part, into cash or other
property are as {ollows:

SEE EXHIBIT B ATTACHED HERETO

B. The manner and basis of converting rights to acquire interests, shares, obligations or other securities of each
merged party into rights to acguire interests, shares, obligations or other securities of the surviving entity, in
whole or in part, into cash or other property are as follows:

N/A

(Attach additional sheet(s) if necessary}

FIFTH: If a partnership or limited partnership is the surviving entity, the name(s) and address(es} of the
general partner(s} are as follows:

N/A if General Partner is a Non-Individual,
Name(s) and Address{es} of General Partner(s) Florida Document/Registration Number



SIXTH: If a limited liability company is the surviving entity the name(s) and address{es) of the
manager(s)managing members are as follows:
MNA

SEVENTH: Ail statements that are required by the laws of the jurisdiction(s) under which each Non-Florida
business entity that is a party to the merger is formed, organized, or incorporated are as follows:
A

EIGHTH; Other provisions, if any, relating to the merger:
SEE EXHIBIT C ATTACHED HERETO

(Attach additional sheet(s) if necessary)



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, the Florida Business
Corporation Act (the “FBCA™), and the Florida Limited Liability Company Act {the “LLC
Act”), Independence Insurance & Investments, LLC (the “Merging Entity”} shall be merged
with and into USA Insurance Group, Inc. (“USAIG” or the “Surviving Corperation™), the
separate existence of the Merging Entity (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 Entity and USAIG in
accordance with the FBCA and the LLC Act, and the Merger shall otherwise have the effects set
forth in Section 607.11101 of the FBCA and Section 608.4383 of the LLC Act.

3. Effective Time of the Merger. The merger shall be effective on December 31, 2003, as
specified in the Articles of Merger (the time of such effectiveness being the “Effective Time™).



EXHIBITB
to the Plan of Merger

FOURTH: The manner and basis of converting the interests, shares, obligations or other securiies of
each merged parly info the interests, shares, cbligations or other securities of the survivor, in whole or in
part, into cash or other property are as follows:

The presently outstanding interests, shares, obligations or other securities of the Merging Entity,
all of which are owned by the Surviving Corporation, shall be surrendered and cancelled and
shall not be converted or exchanged in any manner.



EXHIBIT €
to the Plan of Merger

EIGHTH: Other provisions, if any, refating the merger:

1. The Articles of Incorporation of USAIG as in effect at the Effective Time shall be
the Articles of Incorporation of the Surviving Corporation, and shall continue in full force and effect
until duly amended or modified in the manner provided for therein and/or in accordance with the
provisions of the FBCA. The Articles of Incerporation of USAIG are not amended in any respect
by this Plan.

2. The By-laws of USAIG as in effect at the Effective Time shall be the By-laws of
the Surviving Corporation, and shall continue in full force and effect until duly amended or
modified as provided for therein, in the Articles of Incorporation of the Surviving Corporation
and/or in the FBCA.

3 The directors and officers of USAIG in office at the Effective Time shall be the
directors and officers of the Surviving Corporation, and shall continue to serve and hold their
respective directorships and offices until the election and qualification of their respective
successors or until their tenure is otherwise terminated in accordance with the By-laws of the
Surviving Corporation and/or the FBCA.

SENJ1 96483 1vl



