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The following articles of merger are submitted in accordance with the Florida Business Carporation Act,
pursuant to section 607.1105, Florida Statutes.

dme»

First: The name and jurisdiction of the surviving corporation: !

Name Jurisdiction Document Number
{1 knoway applicable) ‘
HUB INTERNATIONAL MIDWEST LIMITED INDIANA FO60000049y9]

Second: The name and jurisdiction of each merging corporation:

Name Junsdiction Document Number
{If knowns applicabie)
SCARROROUGH COMPANY INSURANCE. INC. FLORIDA 114748

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
Depariment of Siate.

OR 2 Al For7 (Enter a specific date. NOTE: An effective date canoot be prior to the date of filing or mare
than 90 davs after merger file date.)

Note: [Fihe date inserted in this block does not meet the applicable statutory filing requirements. this date will not be listed 2s the

document’s effective date on the Department of State’s records.

Fifth:  Adoption of Merger by SUTVIVIRG corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholders of the surviving corporation on 12152017

The Plan of Merger was adopied by the board of directors of the SUFVIVing corporation on
and sharcholder approval was not required,

Sixth: Adoption of Merger hy merging corporation{s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholders of the merging corporation(s) on 11522017

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

(Atiach additional sheets if necessary



Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation

Signature of an Officer or

Tvped or Printed Name of Individual & Tille

Director
|
UM 85 TERNATIONAL MIDWEST LIMITED Q ) I] . JULIE HUTCHINSON. VICE PRESIDENT
‘__\,“, g i
]
SCARBORDUGH COMPARY INSURARCE, INC, ™ l] . JULTE HUTCHINSON. VICE PRESIDENT
U




PLAN OF MERGER

(Merger of subsidiary corporation(s)) |

The following plan of merger is submitted in compliance with section 6071104, Florida Statutes, and in uccorldancc
with the laws of any other applicable jurisdiction of incorporation.

The name and jurisdiction of the parent corporation owning at least 80 percent of the outstanding shares of’ cufh
class of the subsidiary corporation:

Name Jurisdiction

HUB INTERNATIONAL MIDWEST LIMITED [NDIANA

The name and jurisdiction of each subsidiary corporation:

Name Junisdiction

SCARBOROUGH COMPANY INSURANCE. INC. FLORIDA

The manner and basis of converting the shares of the subsidiary or parent into shares, obligations, or other
securitics of the parent 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. and other securities of the surviving or any other corporation or. in whole or in part, into cash or
other property are as tollows:

SEE ATTACHED EXHIBIT A.

(Attach additional sheels if necessarv)



If the merger is between the parent and a subsidiary corporation and the parent is not the surviving corporation,
a provision for the pro rata issuance of shares of the subsidiary to the holders of the shares of the parent
corporation upon surrender of anv certificates is as follows:

N/A

[f applicable. sharcholders of the subsidiary corporations, who, except for the applicability of section 607.1104,
Florida Statuies, would be entitled to vole and who dissent from the merger pursuant to section 607.1321, Florida
Statutes, may be entitled, if they comply with the provisions of chapter 607 regarding appraisal rights nl'dissen:ling

sharcholders. to be paid the fair value of their shares.

Other provisions relating to the merger are as follows:

|
|



AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER. dated as of December 15, 2017 (the "Agrecment™).
between SCARBOROUGH COMPANY INSURANCE, INC.. a Florida corporation (“Scarborgugh™).
and HUB INTERNATIONAL MIDWEST LIMITEED. an Indiana corporation (“Hub Midwest™).

RECITALS
WHEREAS. the sole shareholder and all of the members of the Board of Directors of
Scarborough and the sole sharcholder and all of the members of the Board of Directors of Hub Midwest
have determined that it is in the best interests of their respective companies and owners to merge

Scarborough into Hub Midwest pursuant 1o the terms and conditions of this Agreement (the “Merger™).

WHEREAS, Hub Midwest owns one hundred percent (100%) of the issued and outstanding
shares of Scarborough.

NOW._ THEREFORE. in consideration of the foregoing and the mutual covenants and agreements
set forth herein, and intending to he legally bound hercbhy. the parties hercby agree as follows:

ARTICLIZ

MERGER
11 The Merger. At the Effective Time (as defined below), Scarborough shall merge with

and into Hub Midwest, the separate legal existence of Scarborough shall cease. and Flub Midwuest shall
continug as the surviving corporation in the Merger (the “Surviving Corporatien™).

1.2 Lffective Time, The Merger shall become eftective as of 11:39:39 pan. on December 31,
2017 (the ~Lifective Time™).

1.3 Eflcets of the Merger. At and after the Ettective Time. the Merger shall have the effects
set torth in the Florida Business Corparation Act {the "FBCA™) and the Indiana Business Corporation
Law (the “IBCL7). Without limiting the generality of the foregoing. at the Effective Time, all of the
property (real. personal and mixed). rights, privileges, powers and franchises of whatsoever nature and
deseription of Scarborough shall vest i the Surviving Corporation, and all debts, liabilities and duties ot
Scarborough shall become the debts, liabilities and obligations of the Surviving Corporation.

1.4 Lquity.

{a) All issued and outstanding shares of Scarborough shall be surrendered and extinguished
as of the Effective Time.

{b) The 1ssued shares ot the Surviving Corporation shall not be converted in anv manner,
rather each such share which is issued as of immediately prior (o the Effective Time shall continue to
represent one issucd share of the Surviving Corporation.

1.5 Name of Surviving Corporation. The name of the Surviving Corporation shall be Hub
International Midwest Limied.

1.6 Articles of Incorporation and By-Laws ol Surviving Corporation.  From and alier the
Elfective Time until thereatter amended as provided by applicable Taw, (a) the Articles of Incorporation
of Hub Midwest. as in effect immediately prior to the Bffective Time. shall be the Articles of

LP 13232036, 08 364 0= 109D



Incarporation of the Surviving Corporation, and (b) the By-Laws of Hub Midwest, as in effect
immediately prior to the Effective Time. shall be the By-Laws of the Surviving Corporation.

1.7 Dircctors and Officers of the Surviving Corporation. From and afier the Effective Time.
the directors and officers of Hub Midwest immediately prior to the Effective Tume shall continue in office
as the dircctors and officers of the Surviving Corporation, in each case to hold office until their respective
successors have been duly elected or appointed and qualified or until their carlier death, resignation or

remaval in accordance with the provisions of the Articles of Incorporation and By-Laws of the Surviving
Corporation and the 1BCL.

i% Further Assurances. Each party shall use commercially reasonable efforts to ke, or
cause 10 be taken, such other actions and to execute and deliver, or cause to be exceuted and delivered.,
such other documents, centificates and instruments as may be reasonably requested by the other party or
as may otherwise be necessary to confinm the rights and obligations provided for in this Agreement and to
make effective the transactions contemplated hereby.

ARTICLE 2
GENERAL PROVISIONS

2.1 Counterparts. This Agreement may be exceuted and delivered (including by facsimile or

other electronic transmission) in counterparts, cach ol which shall be deemed an ornginal instrument, but
all of which together shall constitute one and the same agreement.

22 Amendment. This Agreement shall not be amended except by an instrument in writing
signed on behalf of cach party hereto.

23 No Third Party Beneficiaries. Nothing in this Agreement. express or implied. 15 intended
or shall be construed to confer upon any third party anv right, remedy or cloim under or by reason of this
Agreement.

2.4 Severability. Wherever possible. cach provision of this Agreement shall be interpreted in
such manner as to be effective and valid under applicable law. I, however, any provision of this
Agreement is held to be mvalid. illegal or unenforceable in any respect. such provision shall be
inetlective W the extent. but onlv 1o the extent. of such invalidity. illegality or unenforceability without
invalidating the remainder of such invalid. illegal or unenforceable provision or any other provisions
hereol. unless such a construction would be unreasonable.

2.3 Goverming Law. Except to the extent the FBCA shall govern the Merger, this Agreement
shall be governcd by, and construed in accordance with, the substantive laws of the State of Indiana.

without regard to any choiee of law or contlict of law rules.

2.6 Headings. The headings contained in this Agreement are for reference purposes only and
shall not affect nany way the meanig or interpretation of this Agrecment,

[Signature Paye Follows/

12



IN WITNESS WHEREOF. cach party has caused this Agreement and Plan of Merger to be
exccuied and delivered by its duly authorized representative as of the date first written above.

SCARBOROUGH COMPANY INSURANCE, INC.

By Q}mJ“\HMM—)

JuidPluichinson. Vice President

HUB INTERNATIONAL MIDWEST LIMITED

™ :
Bw: \,‘lu. J‘l\ujidmao-u

JulidUutchinson. Vice President

d



