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1
ARTICLES OF MERGER ?JUN 28 PH 2: 3y
.',{_| \ {}I' D A}[
THE ALIANT INSURANCE GROUP, LLC !A LAHASSEE, FLORIDA
‘a Plorida limited Hability company
into
USAB MERGER SUB, INC.
a Florida corgoration

Pursuant to Florida Statutes Sections 607.1109 and 608.4382, the undersigtied entities
-adopt the following Articles of Merger:

FIRST: The “Merged Corparstion” is USAB Merger Sub, Inc., a Florida corporation, whose:
. principal business addregs is 4790 l40th Aveine North.
‘Clearwater, FL 33762, The Meoged Caporstion’s Florids document number is-

12000057121 _ aiid its Federal Employer Identification Number is 45-5591376

SECOND: The “Surviving Coxopany” is The Aliant [nsurance group, LLC a Florida limited
lighility company, whose prificipal business address is 600 Cleveland Street, Suite 600
‘Cleprwater, Florida, 33755, The Surviving Company's Floride document number is

107000114369 end ite Federal Employer ldentification Numbes is 261412950,

: In accordance with the spplicable provisions of Chapters 607 and 608, Florida Statuites,
meAgremmmdPlsm of Merger ("Plan of Merget™) attached hereto as Exhibit A was adopted
by the Bozrd of Directors end sole shareholder of the Merged Corporation as of June 27, 2012,
and by the Board of Managers and members of the Surviving Company as of June 27, 2012

FOURTH: The cffective detc of the merger (the “Effective Datc™) shall be July 2, 2012.

IN WITNESS WHEREOF, the undessigned have executed these Asticles of Merger this
.27 day of June, 2012,

"MERGED CORPORATION: SURVIVING COMPANY:

“USAB MERGER SUB, INC. ) THE ALIANT INSURANCE GROUP, LLC
/ WY % (o7
Thomss B, McMw President John P. Connelly,

H12000171611 3



06/28/2012

14:17 SHUHMAKER LOOP & KENDRICK (FAX)813 229 1660

H12000171611 3

»

EXEIRIT A
AGREEMENT AND PLAN OF MERGER

THIS AGRERMENT AND PLAN OF MERGER, made and entered into as of ihe 27th day
of June, 2012, by and between USAB Merger Sub, inc., a Florida corporation (the “Meaged
Corporsﬁcm“) end The Allant Insursnce Group, LLC, 8 Florida limited lishility company (the
“Surviving Company™).

WITNESSETH:

WHEREAS, the Boerd of Directors of the Merged Carporation desms it advisable and in
the best ivterests of the Merged Corporation to merge with and info the Surviving Company

purenant to Flotida Statntes Sections 607.1108 and 608.438. The Mansger of the Surviving
‘Company doem it advisable that the Surviving Company shall be the Surviving Company and its

existence s & continuing limited lability company under the laws of the State of Florida siall
rot be affected in any manner by reason of the meeger except as sot forth herein (hersinafter

called the “Merger”);

NOW THEREFORE, in considerstion of tho mutual covenants, agrecments snd
provisions contained herein, the parties hereto agree, in accordance with the provisions of
Flmda Statutes Chaptcr 607 and 608, the Merged Corporation shall be and hereby 1s merged

of carrying the same into effect, and the manner snd basis of dealing with the ownership interest
of the Merged Cotporation shall be as hiereinafter set forth.

ARTICLE Y
CORPORATE EXVSTENCE,
A.  Upon the Merger becoming cffective, the scparate cxistence of the Merged

Corporation shall cerse, and the Swrviving Compuny shall continue and be governed by the laws
of the State of Florida, all property, real, personal, tangible aud intangible and mixed, of every

kind, make and description, and all rights, privileges, powers and franchises, whether or not by

their terms asgignable, all immunities of & public and of a private natuve, afl debta due on

‘whatever scoount aud all other choses in action belonging to it shall be taken and be deemed to
be transferred to and vestod in the Sorviving Company and ghall be thereafter as effectively the

propecty of the Surviving Company-as they were the property of the Merged Corporation, and
the title to any property, real, pervonal, tangible, intsngible or mixed, wherever situated, and the

ownﬂslnpofanydghtorpﬂvﬂegeveatndmthaMergndepommmnotrevutorhclost

‘or be adversely affected or be in any way impaired by reason of the Merger, but shall vest in the
Surviving Compmny all rights of creditors and all liens wpon the property of the Merged

Corparation ghall be preserved unimpaired, limited to the property affected by such liens af the
time of the Merger becoming effoctive, and all debts, contracts, Habilities, obligations and duties

‘of the Merged Corporation shall thenceforth attach to the Suerviving Company and may be

¢énforced against it to the sumie extent as they had beés incurred or contrected by it,
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B. The 1dentity, eadstenoe, PUrposes, powers, franchises; rights and nnmumuas,

The Articles of Organization of the Surviving Company in effect immediately prior to the
timo the Mexger becomes cffective shall, upon the Merger becoming cffective, be and remain the
Articles of Organization of the Surviving Compeny until !ho rame shall be altered, amended or
repealed.

OPERATING AGREEMENT OF SURVIVING COMPANY

The Operating Agreement of the Surviving Company in effect immediately prior to the
time the Merger becomes effective shall, upon the Merger becoming effective, be end remain the
Operating Agreement of the. Surviving Company until ihe same shall be altered, amended or

MANAGERS OF THE SURVIVING COMPANY
The Managers of the Surviving Company in-effect immediately prior to the time the
Merger becomes cﬂ‘ectwc, shall, upon the Merger becoming effective, be and remain the

outstxndmg membmh:p interem of the vawmg Company will be exchanged for. nhmu of
stock of USAmmBanco:p Inc. (“USAmmBancorp“), a Florida corporanon and parent of the

members of the Surviving. Company immediately prior to the. éffectiveness of the Metger will
become sharsholders of USAmeriBancorp.

AFPPROVAL OF MERGER

sharcholder of the Merged Corporution as of June 27 2012. and. approved by the Manager and
Mainbers of the Surviving Company 2a of June 27, 2012

H12000171611 3
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_ARTICLE vii
. ATE. OF MERGER

 “This Merger shall booome etfective on July 2, 2012, i accondance with Florida Statutes
Chapters 607 md 608,

IN WITNESS WHEREOF, the Morged Corporation and the Surviving Compeny have
signed this Agreement under their corporate seals the day and year first above written.

MERGED CORPORATICN: SURVIVING COMPANY:
USAB MERGER SUB, INC. THE ALJANT INSURANCE GROUP, LL.C
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