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ARTICLES OF MERGER
QOF
INTERNATIONAL DENTAL PLANS, INC.
(a Florida corporation)

WITH AND INTO /0(”
 UNION SECURITY INSURANCE COMPANY }

(an Iowa corporation)

Pursuant to the provisions of Section 607.1105 of the Florida Business Corporation Act,
the undersigned corporations hereby execute the following Articles of Merger:

1. Agreemeni and Plan of Merger is attached hereto as BExhibit A and is
incorporated hersin by reference

2, The Agreetnent and Plan of Merger was adopted by the Board of Directors of
International Dental Plans, Inc. on September 15, 2006, by the sole shareholder of
International Dental Plans, Inc. on September 15, 2006, by the Board of Directors
of Union Security Insurance Company on September 15, 2006, and by the sole
sharebolder‘of Union Security Insurance Company on September 15, 2006

3.

The merger shall be effective at 12:0] a.m. eastern time on December 31, 2006

_ IN WITNESS WHEREOF, the undersigned corpo'zatlons have caused these Articles of

Merger to be signed by their duly authorized officers this _|§ A day of December,
2006.

.. INTERNATIONAL DENTAL PLANS?‘ 2
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By: w‘:n

Name: Michael R. Miller

Title: President
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UNION SECURITY INSURANCE
COMPANY -

wid R
 By: - Py
~ Name: Michael J. Peninger

Title: Executive Vice President
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EXHIBIT A

ET/E8 H9vd da0d LI GT15.222858 ET!PT 98BZ/BZ/CT



AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Plan of Merger™) is made
as of Scptember {5 , 2006, by and between UNION SECURITY INSURANCE
COMPANY, an lowa corporation (“{JSIC™), and INTERNATIONAL DENTAL PLANS,

INC., a Florida corporation (“IDP"),

WHEREAS, the partics desire to merge [DP with and into USIC, with USIC as
the surviving corporation, in accordance with the terms of this Plan of Merger;

| NOW, THEREFORE, in consideration of the mutual covenants and agreements
contained herein, the parties hereto agree as follows:

SECTION 1
DEFINITIONS

' 1.1  “Effective Time” shall mean the date and time on which the Merger
contemplated by this Plan of Merger becomes effective pursuant to the laws of the States
' of Florida and Iowa, as determined in accordance with Section 2.2 of this Plan of Merger.

1.2  “Sarviving Cotporation” shall refer to USIC as the corporation surviving
the Merger. :

13 “Merging C: ration” shall refer to IDP.

14  “Merger” shall refer to the merger of the Merging Corporation with and
into the Surviving Corporation as provided in Section 2.1 of this Plan of Merger.

SECTION 2
TERMS OF MERGER

2.1 . Merger. Subject to the terms and conditions set forth in this Plen of
Merger, at the Effective Time, IDP shall be merged with and imto USIC in accordance
with applicable provisions of Florlda and lowa law. USIC shall be the Surviving
Corporation resulting from the Merger and shall continue to exist and to be governed by
the laws of the State of Towa under the corporate name “Union Security Insurance
Company.” The Merger shall be consummated pursuant to the terms of this Plan of
Merger, which has been approved by the Board of Directors aud the sole stockholder of
1DP, and by the Board of Directors and the sole stockholder of USIC.

22  Effective Time. As soon as practicable after execution of this Plan of
Merger, and receipt of necessary approvals from the gtate insurance regulatory anthorities
in the States of Florida and Iowa, IDP and USIC will cause articles of merger to be filed
in the States of Florida and Jowa, in order to cause the Merger to be effective in
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accordance with this Plan of Merger. The Merger shall become effective at 12:01 am
eastern time on December 1, 2006.

23  Asticles of Incorporation. The Articles of Incorporation of USIC as they
exist at the Effective Time shall remain in full force and effect after the Effective Time

and shail not be amended by virtue of the Merger.

24  Bylaws. The bylaws of USIC as they exist at the Effective Time shall
remain the bylaws of the Surviving Corporation until aliered or amended as provided in
such bylaws.

- 2.5 Board of Directors. The directors of USIC shall continue to serve as the
directors of the Surviving Corporaton, and shall hold office from and afier the Effective
Time uatil their respective successors are elected and qualify.

2.6  Officers. The officers of USIC shall continue to serve as the officers of
the Surviving Corporaﬁon, and shall hold office from and after the Effective Time until
their respective successors are elected and qualify. ,

SECTION 3

MANNER QF CONVERTING SHARES

3.1  IDP Shares. The issued and outstnﬁ&iﬁg shares of IDP shall be canceled
and cease to exist by virtue of the Merger at the Effactive Time. -

: 32 USIC Shares. The issued and ouwtstanding shares of USIC shall Temain -
issued and outstanding and shall be unaffected by the Merger.
SECTION4
SCELL. OUS
4.1 Futher Assurances. Each party to this Plan of Merger agrees to do such

things as may be reasonably requested by the other party in order more effectively to
consummate or document the transactions contemplated by this Plan of Merger,

42  Counterparts. This Plan of Merger may be signed in any number of
comtupmﬂ,mhofwh:chshaﬂbeanongmﬂwﬂhthemeﬂ’masxfﬂ:emgmm
were upon the same instrument.

4.3  No Third Party Benefigiaties. Nothing in this Plan of Merger, expressed
or implied, is intended to oonfcruponanypersnnorenmy, other than the parties or their
respective successors, any rights, remadws obligations, or liabilities under or by reason
of this Plan of Merger.

44  Plan of Reorganization. Each of the parties intends for the Merger to
qualify as a tax-frec reorganization within the meaning of Section 368 of the Imernal

-2
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Revenus Code of 1986, as amended (the “Tax Code™). Each of the parties also intends

for this Plan of Merger to constitute a plan of reorganization within the meaning of

Section 368 of the Tax Code and the Treasury Regulations thereunder, and each party to
- this Plan of Merger hereby adopts such plan of reorganization.

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

SURVIVING CORPORATION:
UNION SECURITY INSURANCE COMPANY

o A N S

V=%
Name: Michael J. Pm'g' ger

Title:_ Exgcutive Vi ident

MERGING CORPORATION:
INTERNATIONAL DENTAL PLANS, INC.

MJM/? M~

Name: Michas] R, Miller
Title: President
i S
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FIRST AMENDMENT TO
GREEMENT AND PLAN OF MERGER

THIS FIRST AMENDMENT TO AGREEMENT AND PLAN OF MERGER

(this “Amendment™) is made as of December _}§ , 2006, by and between UNION

SECURITY INSURANCE COMPANY, an L lowa corporation (“USIC”), and

" INTERNATIONAL DENTAL PLANS, INC., a Florida corporation (“IDP™).

WHEREAS, the parties executed that certain Agreement and Plan of Merger
dated September 15, 2006 (the “Agreement™), pursuant to which IDP will mesge with and
into USIC, with USIC as the surviving corpmanon {the *“Merger™; and

WHBR.EAS the Agreemeut provided that the effective date of the Merger would
be December 1, 2006; and ,

WI-IEREAS, the parties did not teceive final approval for the Merger from the

insurance regulatory authority in Florida prior to December 1, 2006, but have received

such approval on the date hereof; and

WHEREAS, the parhes desue to amend the Agreement to changc the effective

date of the Merger;

NOW, THEREFORE, in conaideraﬁon of the mutual covenants and agreements
contained herein, the parties heteto agree as follows;

1. . The last sentence of Section 2.2 of the Agreement is hereby deleted and

-replaced with the following sentence: “The Merger shall become effective at 12:01 am

eastern time on December 31, 2006."

2. The remainder of the Agreement remains in full force and effect without

-amendment,

‘IN WITNESS WHEREOQF, each of the parties has cansed this Amendment to be
executed on its behalf as of the day and year first above written.
SURVIVING CORFORATION:
UNION SECURITY INSURANCE COMPANY

< - ~

. By g
Namne: Michael J. Peninger

Title:_ . Exgcutive Vice President .

<02 LD 5194222658 g1 vl
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" MERGING CORPORATION:
' INTERNATIONAL DENTAL PLANS, INC.

By: Mie bet M~
‘Name:____Michar] R. Miller _
Title: President
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© QFFICE OF INSURANCE REGULATION

KEVIN M, MCCARTY
Lo wnasaomi-#

IN THE MATTER OF:
CASE NO 598106 CO

ISTERNATIONAL DENT AL PLANY, iNC.

CONSENT QRDER

THIS CAUSE camic on for consideration upon the filing by INTERNATIONAL
DENTAL PLANE, INC lmmﬁﬂt refarrad o as "APPLICANTY wab g QL FICE OF
INSURANCE REGULATION (horetnafles refared wo s ~OFF{CET) of an applicanin Fee the
mevger of APPLICANT, 1 prepeid limited health service oreamization, in- UNION SECLRDY
INSURANCE COMPANY. pursuam w Soction 528.4015, Korida Sunues. The UFFICE,
having conaidered sald application and being otherwise fully advised in the premises. finds as
follows; ‘

i The OFFICE has purisdiction over the snbﬁm mater and Over Ry Pastioy hivon

2 APPLICANT,  Floridy comarmion, has spplied for, 2nd sebicct to the temy ird
conditons smublished hetein, has saiisfactority met all of the conditions precedent for approval
of its merger into Union Security Insurates Corpany, pursuant to Seclion 6284615, Florida
Sututes.

3 APPLICANT agrees to surender its Cerlificate «f Authon Wt Y OFFICE o
the erfective date of the murger.

E1/68 3ovd Ju00 1D G19.2220858 E1:pT 98@Z2/8Z/21



4 APPLICANT affirms that all sepresentations and requirements 1et forth herein are
material 1o the ixmance of tis Consers Order and bave betw relicd upon by the QFFICE in iy
deiermination to enter into this Consent Order.  APPLICANT repressryty that all information,

~ representations, doewm explanstions, and ststementy pravided ta the OFFICE as part of this
application pracess fully describy al agreemnents and undersiandings with regard vo the merger
aud the fuure pperations of APPLICANT. APPLICANT further agrees and affirms thot said
information, representationy, documents, explangtions, and satements are matenial o the
ivwace of this Consest Ovdeer, wnd have been relied upon by the OFFICE in its determination to

5 APPLICANT waives native of hearing under Sections 120.569 and 120.57, Floridy -
Stanues, and agrees not o challenge or coatest this Consert Ovder in my forum nuw or in (e future
zveitable w #, inchuding the right to sty sdminisrative procssding. circuit or fedeya) coun action, or _
2y wppeal. ' |

& _'mmwmmcmu%winhdwmdwhnummm
OFFICE hns signed & copy of thy Consent Order buaring the notarized sighature of the wathorized
representamive of APPLICANT, notwithstanding the fact that thc. signed copy moy have been
taepritted to the OFFICE alectronically or via facsimile machine.

7. Each party to thiy sction shall bear its own costs and fiees.

B, APPLICANT shall repon 1o the OFFICE, Life and Health Financial Oversight,
day usow that it i nained as 5 party defendant in a class action lawsnt within fificen (15) days

after the class is certified, and AFFLICANT shail inchude » copy of the complaint ot the time it
reporis the chass action Iawsuil w the OFFICE.

Page 2or s
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W!-lERi’-.I—'iJR.lL..;ubject o the mondisions sex forth abose, the OFFICE hugebs
APPROVES the turger of AFPLICANT in accordance with the pravisiun of Sectun, nl8. 4615,
Florula Stawes,

FURTHER, alierms and cunditions contained bevein are heieby ORDERED.

DOME and ORDERED this ‘ 5—@1!&_\ nff L G,
V.

Ccrunissiones
Office of ipswrace Regulatioy

Pagedors
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By excaaton hereol, INTERNATIONAL DENTAL PLANS, DaC., the APPLICANT. crmaanis
w entry of s Consen Order, agrovs withow moservation o all of the ubeve tenns aml
condiliony ad shall be bound by ail provisiony horein - The unduersigned represents thal be or she
hurs ie muthority 1o bind the APPLICANT 1 the tevmy and crnditions of thic { onsont Order and
hus personal knowhedge uf the Apphcativg and the wfermunon provided therein.

INTERNATIONAL DENTAL PLANS, MC

By. ,MI_WW
' ICORFORATE SEAL] primt Name:_S 300N . Almauast

re: Y.ioe President 4 T rensores
RT3 [1

stareor _Missours
COUNTYOF _sfaskson.
: “The fonegoing insirument » s acknawledged bofore me this {4 day of _J)ed., 200,

by _Stgcia. N. Almgyict s _MPE Treasurer

iname of person {repe of bty € g, OFSCET, Trusies, iﬁmnng i~ Ll

for lﬂ*ﬂr’ggﬂn.naj dental Plape Tne,

(company names

] ’ A )

Qanm_r_ J . -J:ur_{w‘(;_sg_.géﬂ

(PRIRE, Dvpe. OF AT cOMIRs kS sl o1 oury}

Porumally Knwwu _X___ OR Produced Wervification

Tyvpe of Ident:dicason Produced
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COPIES FLURNISHED TCL

Michad Miller. Presidem

{remnationn. Denat Plans, Inc.

9130 Baymoadowy Way West, Suite 302
facksonville, Flovida 32256

Suam b Widson

Alstoa & Bird LLP

e Atantic Center

1201 Wesr Peaciteee Sirest
Atiant, Grurgia 30356 86l

Al Witlis, Direotur

Office of insurapce Repuiaion
L4 & Health Financiat Oversight
319-B Larson Building

200 Eost Guires Strect
Tellahasxce, Florida 323990327,

Karna JoMpson, Inssmnce Exanines
Offics ol insuratiee Ropulston

(ife & Health Fmancial Oversighs
J16.17 Larson Building,

200 Pt Gadnes Sueey

Tailabassee, Florica F33W00327

Amanda Parrell, Assistant General Consel
Offier of lnsurant? Reguision

Legal Services DIvisian

200 East Guinex Sirevl

Redtn 637-8 Larson Bulding

Tulldhassee, Fiorids 32 309-47{8
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