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STATE OF FLORIDA Y 4
s L
ARTICLES OF MERGER - e
. or . . a,?u/‘;h 7
; -+ n AACMERGER CORPORATIONT. « -coooo oo GG
(s Florida corporation) %y
WITH AND INTO
y .. THE INSURANCE CENTER, INC, L
(a Florida corporation)

The following articles of merger are being submitted fn accordance, with the Florids Business
Corpeoration Act, pursuant to section 607.110S, Flarida Statotes.

FIRST: The exact name, address of its principat offfee, jurisdiction and entity type of the
surviving corporation is as follows:
Mupiber
The Insssance Center, Ing. Florida K57538 Profit Corporation
1308 E. Flstcher Avemie

Na. C
Tampa, Flecda 33612

SECOND: The cxact name, address of its principal offics, jurisdiction, and entity typs of the
merging corporation is as follows:
Number-—

AAC Merger Cozporation I Florida POGCOOCIT3I3  Profit Corporation

Perkway, Snite 600
Atjania, GA 30328

THIRD: The Plen of Merger is attached.

FOURTH: The mperger shall become effective on the date the Articles of Merger are fled with
the Florida Department of State.

FIFTH: The Plan of Marger was adopted by the Board of Directors of the serviving corporation
on January 10, 2006, and the Shartholders of ihe surviving comporation on Januwry 26, 2006,

07121.13-WCER LE5616H2
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SIXTH: The Plan of Merger was adopted by the Board of Directors and Sharcholders of the
merging corperation on January 27, 2006.

SEVENTH: The Articles of Merger comply and were executed in accordance with the laws of
Florida.

FIGHTH: SIGNATURES FOR EACH PARTY:
SURVIVING CORPORATION:

THE INS CE CENTER, INC,, a
Plorid )

By
Names Stephan J. Miller
- Her_ Secretyry

MERGING CORFORATION:
AAC MERGER CORPORATION Y, a
Flosida comporation

By;
Name: Mark H. Hain
ita: __Senior Vies President

4Q711.12-WCSR. 1856167v2
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SIRTH: The Plan of Merger was adopte&byﬂioﬂna:rd of Duucm aud Sharsholders of the
merging corporation on Janmary 27, 2006.
BEVENTH: ThaAmdesofMergcrcumplyandwmmwumdinamrdmcwiﬂimlmuf
o, Bodda. e e e
EYCHTH: W
= e .. ....BURVIVING CORPORATION: ]
THE INSURANCE CENTER, INC, 2
Florida corporetion
By . ) '
Name: Stephan J. Miller |
T Secrstary
MERGING CORPORATION:
AACMERGER CORFORATIONL &
Florida corporation
BY‘M
- Name: Mark ¥, Hain ‘ .
' Its: ___Serior Vice President

ADTA1I~WCER 1BSS167v
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This Plan of Merger is made effective this 27th day of Jannary, 2006, between The Insurance
Center, Ine., 2 Flarids corporation {the “Sprviver™), MMCLWCorpmmI, & Flarida
corporation (the “Merging Corporation™. This Plan of Merger is sabmitted in compliance with

-
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secticn. 507.1101 of the. Florids Business Corporation Act (the “Act”) and in aceordance with the

laws of any ather applicabls junsdiction of incarporation.

1. Terms and Conditions of the Merger. The Merping Comoration shall, pursuant to the
providons of the Act and that certrin and Plan of Merger dated Jamnary 27, 2006, by and
' hetesh the Méeging Cuiporatod Aut the STIVIVEr (168 “METREr Agfeemsat™), be merged iald the
Survivor {the “Merger™, ‘which shall continue to exist as the smrviving comporation (fhe *Siurviving
Corporstion™ pssnant to the Jaws of the Stete of Florids. Upon the filing of the Articles of Mezger
w:ﬂlﬂma?!onan@axbnmtufStute{ﬂm Mﬁ,&cm&nfthﬁmyng

Cenparation shall cease.

2. Artisles of Becorporation. The Asticles of Incegporation of the Merging Corpovation in
effoet as of the Bffactive Time shall be the Articles of Tncesporation of the Surviving Corporation and
ahall comtinus in full force and effect until changed, altered or amended ay therein provided and in
the marmer presoribed by the Taws of the State of Florida.

3. Bylaws, The Bylawa of the Merging Carporetion In offct as of the Effective Time shall

be the Bylaws of the Surviving Corporaticsy and shall continge in full force and effect tntil changed,
altered or amended 2 therein provided and in the manner prescribed by the laws of the State of
Flarids.

4. Officers and Directors 'I‘hcnﬁmmmdduemmofﬂwl&dgmgﬂmpmﬁmatﬂm
Bﬁ'mnw'ﬁmushaﬂhctheoﬂicmmddmﬂmof&e&tmvmgﬂwpm&mmﬂlthmmpecm
successors ars duly slected and qualified.

8. Conversian of the Surviver’s Common Stock.  Each share of the Survivar's cammeon
stock, $0.01 par valns per share (“Survivor's Qopprnon ftock™), that is ontstanding immediately prior
1o the Bifective Time-wil); at-the Effective Time by virae of the Merger snd without Safher action.
,on the part of any holder thersof, he converted into the right to scecive fom the Survivin

" Carporation, in accordance with the terma and conditions 6f the Merger Agremment, an amdnrt

to the Merger Price (as such term is defined in the Merger Agreement), divided by the gumber of
CompnnySharm(mﬁmmin duﬁn&dmﬂmMmA.gmmt]mxtsmdiugaaofﬁmEﬁ‘mhw

——AdEH T mE e aat

g ) tyd n 8 B
for, andpayablamnmordmmth.ﬂwtmnsafﬂml\&ergwurmmmt. :

6. Converslon of the Merging Corporation Shares. Bach ahnre of the Meging
Corpomtion’s common gtock, no per valve per shars ("Megging R Stock'™, that
is mmcdandnutmndmgmuhamypnortoﬂm Effective Tnu:,wﬂlbywrtuc- oftha Merger and
without further action on the payr of Tatstway Insyrance Agencies, LLC, 2 Delawaze limited Rability

" Sofiipalty; a5 the #hle Shitdholder of S METEME Corporehion, '56 ConvEEd 1ATD S BeculiE dde —

share of the Surviving Corporation’s copmmon stock, 50001 par value per share (e “Surviving
Corpomtion’s Common Spock'), which shall be the anly shares of the Surviving Corperation’s
Cammon Stock fssoed and outstanding immedistely afier the Effective Time.
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7. Amendment of Plan of Merger. Tho Board of Directors of both the Merging
Carporation and the Survivor are authorizod to smend this Plan of Merger at 0y lims prior to ths
Effactive Time, subject to Section 607.1103(8) of ths Act.

ISignatures an Next Bagel
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IN WITNESS WHEREOF, &epute&h:muhavacmad ﬂﬁsPIannme-gexto be duly executed
on the date first set forih sbove, '

SURVIVING CORPORATION:
THE INSURANCY, CENTER, INC.

MERGING CORPORATION:
AAC'MERGER CORPORATION I
} By

Name: MareHL Fain
Tifle: . _Senior Vies President , ‘ B B

WCBR 1B62769vE
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IN WITNESS WHEREDR, the parties herein have caused this Plan of Merger to be duly executed
on the date first set forth shove.

SURVIVING CORPORATION:
_ THE INSTRANCE CENTER, INC. ..

..ﬁﬁ‘ I—————
mume: Stephan J, Miler
Tifle: _Seoyetary

- MERGING CORPORATION: -
AACMERGER CORFPORATIONI

B]F:W
DMuki.Hen

Mame:

Tifle: _Seqior Vice President
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