CT P AGE  B1/B5
age l of 1

Floria Department of State
Division of Corporations
Public Access System

18/21/2095 14:26 958
" Division of Corporations

Electronic Fllmg Cover Sheet

Note: Please print this page and nse it us n cover sheet. Type the fax audit
mumber {(shown below) on the top and bottom of all pages of the docurnent.

(((H05000249625 3)))

Note: DO NOT hit the REFRESH/RELOAD batton on your browser from this
page. Doing so will generate another cover sheet,

T O e

To: <>
pivisicon of Corporations :;,-‘f =
Fax Number : (BE0)205-0380 — . A
TE 2
Fram: = v
Rcoount Name : ¢ T CORPORATION EYSTEM T o
Acoount Numbex : FCAOOUQU0023 L 2 O
o = Phone : (850)222-1092 g
< & Fax Rumber : [(850)878-5338§ i &
L P BT O
S Coa
S N5 ~
i 5 =z MERGER OR SHARE EXCHANGE
8 2 f
L - =
o =

Union Security Insnrsnce Company

https://efile.sunbiz.org/scripts/efilcovr.exe 10/21/2005




e/ 21/2095 14:26

BEB2227B15 CT CORP

PAGE @2/83
¥
ARTICLES OF MERGER 28 e
OF T, %
DENTICARE, INC. 2, TS

(x Fiorida corporation) T, R O

WITH AND INTO L. F,

UNION SECURITY INSURANCE COMPANY cr R
(am Iowa corporation) (01;, %

N
Pursuant to the provisions of Seciion 607.1105 of the Florida Business Corporation Act, /Qgr(

the undersigned carporations bereby execute the following Articles of Mezger:

1.

3

The Agreement and Plan of Merger is attached hereto as Exhibit A and is
incorporated berein by reference.

The Agreement and Plan of Merger was adopted by the Board of Directors of
DentiCare, Inc. oo, August 9, 2005, by the sole shareholder of DentiCare, Inc. on
Augnst 10, 2005, by the Board of Directors of Union Security Insurance Company
on August 10, 2005, and by the sole shareholder of Union Security Insurance
Company on August 10, 2005,

The mesger shall be effective at 12:01 a.m. eustern time on November 1, 2005.

IN WITNESS WHEREOF, the underaigned corporations heve caused these Articles of
Mexger to be signed by their duly suthorized officers this 3™ day of October, 2005,

DENTICARE, INC.

sy._fAolredt 2. i

Name: Michael R, Miller
Title:_President

UNION SECURITY INSURANCE
COMPANY

Rt

By:
Narme: Michael J. Pepinger
Title: Executive Vice Pregident
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Exhibit A

AGREEMENYT AND PLAN OF MERGER

THIS AGREEMENT ANID PLAN OF MERGER, (this “Plan of Merge”) is made
as of October 3, 2005, by and between UNION SECURITY INSURANCE COMPANY,
an Towa corporation (“USIC”), and DENTICARE, INC, & Florida corporation
(RentiCore").

. WHEREAS, the parties deshre 10 merge DontiCere with and imto USIC, with
UBIC as the surviving corporation, in accordance with the terms of this Plan of Merger;

. NOW, THEREFORE, in tonsideration of the mumal covenants and agreements
ootitained hereln, the pariies heveto agree ay follows:

SECTION 1
DEFINITIONS

1.1 “Effective Time" shall mean the date and finie on which the Merger
conternplated by this Play of Merger becomes effoctive pursuunt to the laws of the States
of Ploride and Yowa, a5 determined in accondence with Section 2.2 of this Plan of Merger.

12  “Surviving Corporation™ shall refer to USIC as the porporation surviving

13  "Mergisig Comporation™ shall refer to DentiCare.

1.4 wgha]lreﬁfmtﬁe merger of the Merging Corporation with and
into the Surviving Corporation as provided in Section 2.1 of this Plan of Merger.

BECTION 2

2.1  Moxer Subject to the teems and condifions set forth in this Plan of
Merger, at the Effective Time, DentiCare shall be merged with and into USIC in
accordance with applicable provisions of Florida apd Jows law. USIC ahall be the
Surviving Corporation resulting from the Merger and shall continue to exist and to be
govemed by the laws of the State of Iowa under the cotporate name “Upion Security
Insupance Company.” The Merger shall bs consammated pursuant to the terms of this
Plen of Merger, wiich has been uapproved by the Board of Directors and the sols
stockbolder of DentiCare, and hy the Board of Dirsctors and the sole stockholder of
USIC, :

22 Effective Time. As soon as practicable after execotion of this Plan of

Metger, DentiCare and USIC will cause articles of rerger to be filed in the States of
ﬂoﬁdaanﬂlowa,inorderﬁommﬂwlh&rmtobcoﬁbcﬁvcinamdmcewithtbjs

ATLD)/ ) 10RE5 16w




18/21/2085

14:26 B5B2227615 - CT CORFP

Plen of Merger. The Merger shall become eﬁccuvcat 12:01 am. eastern timie, oo
November [, 2005,

23 Agticles of Incorporation. The Articles of Incorporation of USIC as they
cxist st the Effective Time shall remain in full foroe and effect after the Effective Time

end shall not be amended by virte of the Merger.

24  Bvlaws. The bylaws of USIC as they exist at the Effective Time. shall
runnintheb}’lawaofthcSm\msCmpomnununﬁhlmdoramndadnspmwdedm
such bylaws.

25  Doard of Directors. The directors of USIC shull continue to serve as the
directors of the Burviving Corporsiion, and shall hokt office from and after the Effective
Time until their respective successors ate elected and qualify. _

26 Qfficers. The officers of USIC shall continue to serve as the officers of
mSmwvmngpomﬂommdshﬂholdoﬁiceﬁommdlﬁerﬂnEﬁ’mhveTnﬁeml
thmmpecﬁveswnmmmdmdmdqunhfy

. .SECTIONB
MANNER OF CONVERTING SHARES
31  DenfiCare Shares. The issued snd outstanding sheres of DentiCare shall
be canceled and cease to exist by virtue of the Merger at the Effective Time.

32  USIC Shares. The issued and ontstanding shares of USIC shall remain
issued and ouvtstanding and shall be unaffected by the Merger. ,

'SBCTION 4
W

4.1 Furiber Assuiances. Eachpl:t;ytuthis PlanofM«g;ragrmwdo guch
things as may be reasonably reqoested by the other party in onder more effectively to
consumrpate or docwraent the transactions contermplated by this Plan of Merger.

42 Comterpats. Thix Plan of Merger may be signed in any number of
cotlnterparts; each of which shafl be au original, with the same effect as if the signatures
wete ipon the same instrument.

FAGE 84785

43  No Third Party Bepeficisries. Nothing in this Plan of Merger, expressed

or Implied, is intended to confier upon any person or entity, other than the partics or their
respective succeswars, any rights, mnemea, obligetions, or liabilities under or by reason

of this Plan of Mexger.

El
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44  Plan of Reorgapization. Each of the parties intends for the Merger to
qualify as a tax-fiee reorgenization within the meaning of Section 368 of the Internal
Revenue Code of 1986, as amended {the “Tax Code™). Esch of the parties aleo intends
for this Plan of Merger to constitute a plan of reorgunization within the meaning of
Section 368 of the Tax Code and the Treasury Regulations therennder, and sach party to
thiz Pian of Merger hereby adopts sugh plan of reorganization.

. IN WITNESS WHEREQF, each of the parties has caused this Plan of Marger to
be executed on itz behalf as of the day and vear first above written,

SURVIVING CORPORATION:
UNJON SECURITY INSURANCE COMPANY

oy 200 NP
‘ wu. ‘F N

MName:;_ Michael J, Peninosr

nupmmw

MERGING CORPORATION:
DENTICARE, INC.

B}r;MM 4 M‘;MP

Name: Michacl R. Miller
Title: _President

ATLOLA19E5515¢]



