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ARTICLES OF E

(Profit Corporations)

The following articles of merger are submitted in accordance with the Floride Busmess
Corporation Act, pursuant to section 07,1105, Florida Statutes

First: The name and jurisdiction of the surviving corporation:

Name Jugisdietion Do mmber
BISYS Commereial Insurance California FOS000006546
Services, Inc.

Second: The name and jurisdiction of each mexging corporation:

Neme diction Docugnt Number

USaA Claims Associates, Ine.  Florida PRGO0OCATIZ0E

Third: The Plan of Merger iz attached as Aonex 4.
Fonrth: The merger shall become effective on the date the Articlas of Merger axe filed.

Fifth: Adoption of Metger by surviving torporation:

The Plan of Merper was adopted by the board of directors of the surviving corporation on March
1, 2007, and shareholder approvatl was not required.

Sixth: Adoption of Merger by merging corporation.

“The Plan of Mexger was adopied by the boaxd of directors of the merging corporation ot March,
1, 2607, and shareholder approval was not required.

Seventh: SIGNAT EA CO‘RFORA 0
Name of Corporation __an_____..anh,ﬂ_.__gz_“atm of of or Prin am
Individyal & Thie
BISYS Commerial Insuance Q/&h @ ﬂ/ Bruce D. Dalzel, Executive
Services, Ine. Vice President & Treasurer
U8A Claims Associates, Inc, , Steven J. Xyopo, Executive
S¥T N Vice President & Secretary
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AGREEMENT AND PLAN OF MERGER
oFr

USA CLAIMS ASSOCIATES, INC.
{2 Florida corporation)

INTC

BISYS COMMERCIAL INSURANCE SERVICES, INC.
(a California corporation)

TS AGREFMENT AND PLAN OF MERGER {thiz “Asreement’), adopfed on
Mareh 1, 2007 by the unanimous written consent of the Board of Dizectors of each of (i) UBA
CLAIMS ASSOCIATES, INC., a Flotidz corposation (“UISA _Cleimg™): and (i) BISYS
COMMERCIAL INSURANCE SERVICES, INC., 2 California corporation (“BCIZ™).

1. USA Claims shall, pursuant to the provisions of the Florida Business Corporation
Act (the “EBCA™) and the provisions of the California General Corporation Law (the “CGCL™),
be metged with and into BCIS (the “Merger™), which shall be the surviving corporation fom and
afier the effective date of the Merger, and which shall continue to exist as said surviving
corporatiott under the name “BISYS Commercial Insurance Services, Inc.” pursuant to ihe
provisions of the CGCL. Upon the effective date of the Merger, the separate exdistence of USA
Claims shall cease pursuant to the previsions of the FBCA and the CGCL, and BCIS shall continue
fts existence as the surviving corporation purstmnt to the provisions of the CGCL.

2 The shares of the capital stock of USA. Claims, issued end cutstanding as of the
sffective date of the Merger, shall not b converted or exchanged in any manner, bui each share of
capital swock of USA Claims that is issucd and/or ouistanding as of the eifective date of the Merger
shall be swrrenderad, cancefied and extingtished without consideration.  No shares of capital stock
of BCIS, and np seeurities or other obligations convertible into or exchanpeable for the capital stock
of BCIS, are to be converied, exchanged, isesned or delivered in any manmer vnder this Agreatnent
or the Merger, and each share of the capital stock of BCIS which is issued andfor oulstanding 85
of the effective date of the Merger shall continue to represent one (1) issusd share of the capital
srock of BCIS, the surviving corperation, and shall remain issued and/or oufstanding.

3. The Articles of Incorporaticn of BCIS ag in effect on the effective date of the Merger
shall ba the Articles of Incorporation of the surviving corporation afier the effective datz of the
Merger and shall continue in full foree and effect untll amended or modified in the manner
provided for therein and/or in the CGCL.

4, The By-lews of BCIS a8 in =ffect on the effective date of the Merger shall be the By-
laws of the surviving corporation after the effective date of the Merger and shall continue in full
force and effect until duly arcended ori modified as provided for thersin, In the Asticles of
Incerporation of the surviving corporation and/or in the CGCL.
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5. The directors and officers of BCIS in office on the effective date of the Merger shall
be the directors and officers of the surviving corporation fom and afier the effective date of the
Merger and shall continue to serve and hold their respective direciorships and offices until thelr
respective successors are duly elected and qualified or unti] their tenure is otherwise farminated in
aocoydance with the By-laws of the strviving corporation and/or the CGCE.

&, This Agreement and the Merger heve boen duly, folly and unanimously
anthorized, approved and adopted by the beard of directors of USA Claims in accordance with,
and in the manner prescribed by, the provisions of the FBCA.

7. This Agreement and the Merger have been duly, fully and uwnanimously
wuthorized, approved and adopted by the board of directors of BLIS in accordance with and in
the manner prescribed by the provisions of the CGCL.

8 The effective date of the Merger shall be the dafe specified in the FBCA and the
CGCL.

9. USA Claims and BCIS hereby stipulate that each will canse to be executed and
fled and/or recorded any document or dosuments, and/or instroments prescribed by the laws of
the State of Florida and the laws of the State of California, and that each will cause to be
performead 2ll necessary acts therein and elsgwhere, to effectuate the Merger,

10.  Notwithstanding the adoption of this Apreement and the Merger provided for

herein, this Agreement and the Merger provided for herein may be abandoned at any time prios
io the effective date of the Merger. :

ook
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IN WITNESS WHEREOWF, this Agresment is berebry executed on March 1, 2007 on
behalf of =ach of the constituent corperations, which are partivs fo the Merger conierpplated

hereln.
BISYS COMMERCIAL INSURANCE SERVICES,
e O
By
Natne: Bruce D, Dalzie!
Title: Execntive Vice President & Treasurer

By m

Name: Staven J. Kfo
~ Title: Executive Vice President & Secretary

USA CLAIMS ASSQCTATES, INC.

S 41716

Name; Bruce D. Dalzisl
Title: Executive Vics President & Treasurer

By: 43]:!}_}—\

Name: Steven . Kjono
Title: Executiye Yice Prosident & Secretary

.



