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ARTICLES OF MERGER

The following articles of merger are being submitted in accordance with sections
607.71109 and 608.4382, Florida Statutes.
EIRST: Tho exact name, street address of its principal oftice, jurisdiction, and entity
tyoe for sach merding party is as fallows:

Name Jurisdiction Entity Type
Insurarice Management Corporation of Florida corparation
Sauthwest Florida, Inc.

1850 Boy Scout Drive, Suite A101

Fort Myers, Florida 33907

Florida Docurnent Numben P22000040273 FEI Number: 65-0918523

T~ T BECOND: The'éxact name, stroet address of its prncipal office, jurisdiction, &nd entity
type of the surviving parly is as follows:

0
THIRD: The attached Plan of Merger meets the requirements of sections 607.1108 aﬁﬁ;’:‘
508.438, Fiorida Statutes, and was approved by each domestic corporation and limiteg <7
liaoility company that Is a party to the merger in accordance with Chapters 607 and g8
Florida Statutes,

Name Junsdiction Entity Type -
insurance Management Company, LLC Florida limited liabillty company=2,, =
1350 Boy Scout Drive, Suite A101 S
Fart Myers, Florida 33907 CoIm 5
Do
Florida Document Number: 108000077997 FEI Number: N/A Gl W %
F J
=
W
ro

FOURTH: The merger is parmittad under the laws of Florida and is not prohibited by
the operating agreement or articles of arganization of any limited liabllity company that

iu a party to the merger.

FIFTH: Ths merger shall become effective as of the date the Articles of Merger are
tited with the Florida Department of State.

FAX AUINT NO.: HO500019031h4 3
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SIXTH: The Adigles of Matger comply and were executed in accordance with the laws
of Flarida,
INSURANCE MANAGEMENT INSURANCE MANAGEMENT
CORPORATION OF SOUTHWEST COMPANY, LiLC, a Fiorida limited liability
company

FLORIDA, INC., a Florida carporation

By:f{ﬁi fj&_ BW%ZM_
hn J. Neigon, President Jolin J. Nelsdn, Member
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PLAN OF MERGER

The following pian of merger, which was adopted and approved by each party to the
merger in accordance with sections 607.1107 and 508.43B1, is being submitted in
accordance with sections 807.1108 and 608.438, Florida Siatutes, as pan of a tax-free
recrganlzation under Intemal Revsnue Code Section 388(2){ 1){A) as a statutory merger
and under Section 388{a}{1)(F) as a mere change In form of entity.

FIRST: The exact name and jurisdiction of the merging party is as follows:

NaTne Jurdsdiction

INSURANCE MANAGEMENT CORPORATION OF Florida
SOUTAHAWEST FLORIDA, INC.

SECOND: The exact name and jurisdiction of the surviving party is as follows:

- Name T Jurisdiction
INSURANCE MANAGEMENT COMPANY, LLLC Florida

THIRD: The lerms and conditions of the merger are as follows:

1. Merger. In accardance with the provigions of the Florida Business
Comoration Act and the Florida Limited Liability Company Act, insurance Managasment
Corporation of Southwest Florida, Inc. (the "Corporation™), shall merge with and into
Insurance Management Company, LLC (the "Company®) (the "Merger"), the seperate
exislence ol the Corporation shall cease, and the Comparny shall survive the Merger . .
and eonlinue fo axist ag the surviving entity {the "Surviving Entity"), S
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2. Effective Dale. The Merger shail becoma effective as of the date the  ><»
Articies of Merger are filed with the Fiorida Department of State (the "Effective Date")}5 FJE
>

3. Effect of Merger. The Marger shall have the effect set forth in the Florida

Business Corporation Act and the Florida Limited Liability Company Act.

4. Surviving Members. The Members of the Surviving Entity as of the
Eftective Date shall remain the Members of the Surviving Entity fallowing the Effective
Daie,

5. Surviving Officers. The officers of the Surviving Entity, in office
immaodiatety prior to the Effective Date, shafl confinue to be the officers of the Surviving
Entity after the Merger and shali hold office in accordance with the QOperating
Agreesnenl of the Surviving Entity. The officers of the Surviving Entity are:

FAX AUDIT NO.: Hosooolgozil 3
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Pragident: JOHN J. NELSON
Vice President: BRADFORD C. CHILD
Vice President: J, MICHAEL NELSON
Secretary/Treasurer: R MARK WERB

FOURTH: The manner and basis of converting the shares of the merging party into
membership units of the Surviving Entity, in whole or in part, info cash or other property

are as follows:

A, Each shareholdar of the Comoration who is also a Member of the
Surviving Entity as of ihe Effective Date ghall hava their shares of commen stock [n the
Carporalion canceled of record as of the Effective Date. Each shareholder of the
Corparalion who is not 2 Member of the Sunviving Entity at and as of the Effective Date
shail recaive cash equal to the fair value of his or her shares of common stock in the
Cormparation and said shares of comman stock in the Gorporation shall be extinguished
as of the Effactive Date. Each membership unit of the Surviving Entity that is
oulstardng immedlately prior to the Effective Date ahall continue to reprasanta

membership unit following the NMerger.

| - There are no authorized or outstanding rights to acouire interests, shares,
membership units, obligations or other securitios of any morged party. Therefars, there
is not manner er basis of converting rightg 10 acguira interests, shares, membership

units, obligations or other securities of each merged party into rights to acquiva - -

interests, shares, rnernbershlp units, abligations or other securities of the Survlvlng Fo &

Entity, in whole or in part, inta cash or other proparty. " ‘.:%’ ?;_-"

FIETH; Tho names andg addresses of the Managers of the Suwnnng Entity areas - S ?

Taliows: R rj--.?,'
L) - '

JOHN 3. NELSON . MARK WEBB Z X I

7341 Heritage Palms Estates Drive 16 Baywood Court 5 = e

Fort Myers, Florida 33912 Fort Myers, Florida 33219 g oro

SIXTH: The intended purpose for merging the Cormpany with the Corporation, with the
Company being the Surviving Entity, i to effect a mere change in the lapal form of said
corporation under Florida state law to a imited labifity company and, for federal income
tax purposes, it i8 Intended that the Surviving Entity be the succassor in interest 1o and
a continuation of said corporation, with the Merger being considered a tax-free
recrganization under Section 368(a) of the internal Revenue Code of 1888, as

amended.

THE BALANCE OF THIS PAGE IS INTENTIONALLY LEFT BLANK,
THE NEXT PAGE IS THE SIGNATURE PAGE.
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gned nave caused this Plan of Merger to ba made and entered into as of

The uncﬁmi
this day of dveysd 2005
THE SURVIVING ENTITY:

THE MERGING PARTY:
tnsurance Managemant Company, LLC

insurance Managermant Corporation Of
Socuthwest Floride, inc,

By:_ 0'4 “@_ By:
J n, President Jofin J. Neldon, Member
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