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TMENT OF STATE

FLORIDA DEPAR
Katherine Harris

Secretary of State

January 2, 2001

CT CORPORATION SYSTEM

SUBJECT: STAFF INSURANCE AGENCY, LLC
Ref. Number: LOO000016072

We have received your document for STAFF INSURANCE AGENCY, LLC and
your check(s) totaling $60.00. However, the enclosed document has not been

filed and is being returnad for the following:
The articles of merger and the plan of merger must state who the surviving entity

will be. :
The plan of merger must either provide the name(s) and address(es) of the
manager(s) of the limited liability company or state the limited liability company is

not managed by one or more managers.
Please return your document, along with a copy of this letter, within 60 days or

your filing will be considered abandoned.
If you have any questions conceming the filing of your document, please call
(850) 487-6025. :

Letter Number: 201A00000003

Trevor Brumbley
Document Specialist
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ARTICLES OF MERGER
Merger Sheet
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MERGING:

STAFF INSURANGCE AGENCY, INC., A FLORIDA ENTITY, P97000092541

into

STAFF INSURANCE AGENCY, LLC, a Florida entity LOO000016072

File date: December 29, 2000 , effective December 31, 2000

Corporate Specialist: Trevor Brumbley

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



ARTICLES OF MERGER
OF

STAFF INSURANCE AGENCY, INC.
(a Florida Corporation)

WITH AND INTO

STAFF INSURANCE AGENCY, LLC
(a Florida limited liability company)

Staff Insurance Agency, Inc., a Florida corporation, for the purpose of merging
with and into Staff Insurance Agency, LLC, a Florida limited liability company, pursuant

to Chapter 608 of the Florida Statutes (the “Act”), hereby adopts the following articles of
Toosve |

merger :
1. The Agreement and Plan of Merger by and between Staff Insurance
Agency, Inc. and Staff Insurance Agency, LLC, (the “‘Merger
Agreement”) is attached as Appendix A. Om%wm&

2. The’Merger Agreement has been approved, adopted, certified, executed
and acknowledged by Staff Insurance Agency, Inc. and Staff Insurance
Agency, LLC, in accordance with the provisions of Chapter 607 of the

Act.
The Merger shall be effective as of the close of business on December 31,

3.
2000.

[Remainder of page intentionally left blank]
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2000.

IN WITNESS WHEREOF, each of the undersigned corporations has caused
these articles to be executed in its name by its chairman of the board, president or a vice
president and by its secretary or assistant secretary on the _21¥"™  day of December,

CATEMP\9J97011.DOC

STAFXF INSURAN?AGENCY, INC.
A

By: W/M X
Piokn £ Panpinte )

Name : ©
—

Title: £F©

STAFF INSURANCE AGENCY, LLC

By: Staff Leasing, Inc.

(Rdsco

By:
Name: Peter & Grabowsiu 30
~Siadn

Title: Vi a5\
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STATE OF: Flec\da
COUNTY OF: fagpnaniee—
, a Notary Public do hereby certify that on this ¥

1_Micntile ha
personally appeared before me Jghn Povnmm—a,, who,
of

day of _Deg.
being by me first duly sworn, declared that he is the CEO
that he executed the foregomg document as
of the

o? the limited habﬂlty cornpany and _CFO
corporation , and that the statements therein contained are true.

Notary Public’
SR, Michelle K. Hawn
fwfz@’pjg:- MY GOMMESSION # CC624958 EXPIRES
BN ¥ Februaty 26, 2001

Seal %&ﬁ,{ﬁs BONDED THRLI TROY FAIN INSURANCE, ING.

My commission expires:

#ODMAPCDOCSA T 44847\

CATEMP\9J9701!.DOC
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STATE OF: Flondx
COUNTY OF: o gmadet—
I_ieneile pawn , a Notary Public do hereby certify that on this 271%
day of ey personally appeared before me Pedex Grenowsts, Who,
by me first duly sworn, declared that he is the Yy - & agnet +Taxalivr— of
, that he executed the foregeing document as
_ of the

beinf
fleasio e haf
of the limited liability company and

Sha
corporation , and that the statements therein contained are true.

GGy

O-Cﬁﬂf V[)

Notary Public
SN E, Michalle K. Hawn
] MY COMMISSION ¥ C0B24958 EXPIRES
Fabruary 26, 2001

BOHDED THRU TROY FAIM INSURANGE, ING.

Seal

My commission expires:

ZODMAYYCDOCS\ATL44847\]

CATEMP\OI97011.DOC
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AGREEMENT AND PLAN OF MERGER
BY AND BETWEEN

STAFF INSURANCE AGENCY, INC
AND

STAFF INSURNACE AGENCY, LLC

This AGREEMENT AND PLAN OF MERGER (the “Agreement”) is hereby entered mto
this 3\‘“day of December 2000 by and between Staff Insurance Agency, Inc., a Florida

corporation (“Staff Agency Corp.”) and Staff Insurance Agency, LLC, a Florida limited liability

corporation (“Staff Agency LLC”)
WITNESSETH:

WHEREAS, Staff Agency Corp. wishes to convert into a limited liability company by
means of a merger with and into Staff Agency LLC so that its employees can be treated as direct

employees of Staff Leasing, Inc
WHEREAS, Staff Agency LLC desires to acquire the properties and other assets, and to
assume all of the liabilities and obligations, of Staff Agency Corp. by means of a merger of Staff

Agency Corp. with and into Staff Agency LLC (the “Merger™)
WHEREAS, Section 608.438 of the Florida Limited Liability Company Act (the
“Governing Law”), authorizes the merger of a Florida corporation with and into a Florida limited

liability corporation;
WHEREAS, Staff Agency Corp.’s Articles of Incorporation and Bylaws permit, and
resolutions adopted by Staff Agency Corp.’s Board of Directors authorize, this Agreement and

the consummation of the Merger
WHEREAS, Staff Agency LLC’s Articles of Organization and Operating Agreement
permit, and resolutions adopted by Staff Agency LLC’s members and managers authorize this
M

Agreement and the consummation of the Merger
NOW, THEREFORE, in consideration of the mutual representations, warranig
covenants and conditions contained herein and for other good and valuable consideration, tg:ge
adequacy, receipt and sufficiency of which are hereby acknowledged, the parties hereto agree:as
..E.S-"--,
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1. Merger. Pursuant to the provisions of the Governing Law, Staff Agency Corp.
shall be merged with and into Staff Agency LLC at the date and time of filing the Articles of
Merger with the Florida Secretary of State (the “Effective Time™), and Staff Agency LLC shall be
the surviving entity (the “Surviving Entity””). The separate existence of Staff Agency Corp. shall
cease at the Effective Time in accordance with the provisions of the applicable Governing Law.

2. Filings. Staff Agency LLC shall file Articles of Merger with the Secretary of
State of Florida and shall make all other filings or recordings required by Florida law in
connection with the Merger. The Merger shall become effective at the Effective Time as
specified in the Articles of Merger.
3. Exchange of Interests. At the Effective Time, all of the shares of capital stock of
Staff Agency Corp. outstanding immediately prior to the Effective Time shall be exchanged for
all of the membership interests in Staff Agency LLC outstanding immediately prior to the
Effective Time. Immediately following the Effective Time, each share of stock of Staff Agency
Corp. issued and outstanding immediately prior to the Effective Time shall be automatically

retired and deemed cancelled.
Goverming Documents. At the Effective Time, the Operating Agreement of Staff
Agency LLC in effect immediately prior to the Effective Time shall be the Operating Agreement

4,
of the Surviving Entity. Such Operating Agreement shall continue in full force and effect until
further amended and changed in the manner prescribed by the provisions of the Florida Limited

Liability Company Act.
5. Management of Surviving Entity. At the Effective Time, the managing member

of Staff Agency LLC immediately prior to the Effective Time shall become the managing
member of the Surviving Entity. o -

6. Rights of Surviving Entity. Upon consummation of the Merger, the Surviving
Entity shall possess all the rights, privileges and powers of each of Staff Agency Corp. and Staff

Agency LLC.
Approval. This Agreement was submitted and approved by the directors and
shareholders of Staff Agency Corp. and by the members and managers of Staff Agency LLC, in

7.
the manner prescribed by the provisions of the applicable Governing Law.
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8. Additional Documents. Staff Agency Corp. and the Surviving Entity will cause to
be executed and filed and/or recorded any document or documents prescribed by the laws of all
applicable Governing Law, and that they will cause to be performed all necessary acts therein and

elsewbere to effectuate the Merger.

Counterparts. This Agreement may be executed in counterparts, each of which
shall be deemed an original and all of which shall constitute one and the same Agreement.

9.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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This Agreement is executed this 271 day of December 2000

:ODMAPCDOCS\ATL436024

STAFF INSURANCE AGENCY, INC

Tl

Namé! Sowa € ?QMW-%S
Title;_ (€0 /

STAFF INSURANCE AGENCY, LLC

By: Staff Leasing, Inc.
(e ————

By:
Name: Petber . C’ﬂf‘abows\u ).(-
Title: Vice @res' .do-._B- ety Tonedior—
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