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Asticles of Merger
Merging
USI Insurance Services of Florids, Inc,
{a Florida corporation)
with and into

USI Insurance Services LLC
(2 Delaware Jimited Hability company)

The following Articles of Merget are submittad t0 merge the following USI Insurance
Services of Florida, Inc,, a Florida profit corporation, with and into lts parent entity, USI
Insurance Services LLC, a Delaware limited fiability company, in accordance with s,
607.1108 ar 617,0302, Florida Siahutes, and Section 18-209 of the Delaware Limited
Liability Company Act {the *Act™).

FIRST: The exact name, form/entity type, and jurisdiction for the merging corporation
is USI Insurarce Services of Florida, Inc., a Florida corporation,

SECONID: The exact aame, form/entity type, and jurisdiction of the surviving partyis - -
UST Insurance Services L1.C, a Delaware limited labllity company.

80

THIRD: The attacked plan of merger was vnanimousty approved by the sole Director 59 ‘

and Sole Sharchalder of USI Insurance Services of Florida, Inc, onJune 13,2008in & =T/
accordance with the applicable provisions of Chapters 607 and 608, Florida Statutes. N %gm
:"’)_<,-"-':
FOURTH: The attaches plan of merger was unanimously approved by the Sole = %gfé
Mangger and Sole Member of USI Insuranoe Services LLC on June 13, 2008, inaccord [, en
with the Act. A,
o o

RY¥FTH: The effective date and time of the merger is 4:00 p.a, June 30, 2008,

SIXTH: The swviving party*s principal address in Delaware is The Corporation Trust
Company, Carparatian Trust Center, 120% Orange Street, Wilmingion, DR 19801.

SEVENTH; If the surviver is not formed, organized or incorporated under the laws of
Floride, the survivor agrees io pay 1o any members with appraisal rights the amount, to
which such members are entitled under £5.608,4351-608,43595, Florida Statutes.

EIGHTH: The surviving party is qualified to do business as a foreign Hmited Hability
company in Florida. ~

NINTH: Signature{s) for Each Party:



Usi of Florida, Inc.




PLAN OF MERGER
merging

USI Insurance Services of Florids, Fug,
{a Floridy corporation)

with and into

USI Insuranée Services LLC
{2 Delaware Limited Lisbility Company)

FIRST: The exact name, fornventity type, and jurisdiction for the merging corperation
is US] Insurance Servives of Florida, Ino., 2 Florida corporation.

SECOND: The sxact name, forn/entity type, and jurisdiction of the surviving party is
USI Insurance Services LLC, a Delaware limited llability company.

THIRD: USI Insurance Services LLC owns 100% of the issued and outstanding shares
of US] Insurance Services of Florida, Inc. .

FOURTH: The terms and conditions of the merger are as follows:

A, USI Insurance Services LLC shall merge g wholly-owned subsidiary, USI
Ingurance Services of Florids, In¢. with and into it in accord with the applicable
provisions of Delaware and Flarids law, respectively. UST Insurance Services LLC shall
bu the surviving company.

B. The Certificats of Formation of USI Insurance Services LLC shall aot be amended
s & result of the merper,

C. The Manager and officers of USI lnsurance Services LLC immediately prior to the
merger shall be and remain the Manager and officess of the surviving company following
the merger untll their successors are duly slected or appointed.

FIXTH:

A. Bach issued and putstanding share of stock of USI [nsurance Services of Florida, lne.
shall, as of the effective timo of the Merger, be cancelled and surrendered to 1787
Insurance Services LLC (in accord with and as specifically permiited by the applicable
terms of the Delaware Limited Liability Company Act) and thereafter bo of no further
force or effect.

B. There are no issued or outstanding rights to acquire the interests, shares,



obligations er ather seowrities of UST lusurance Services of Florids, Inc.

SIXTH: The name and address of the Manager of USI Insurance Servicas LLC is Emest
J. Newbom, II, US! Holdings Corporetion, $55 Pleasantville Road, Briarcliff Manor, NY
10510,

SEVENTH: The Merger has been unanimonsly authorized and approved by the consent
of the sole Manager and gole Member of USI Insurance Services LLC in accord with the
tertus of the Delaware Limited Liability Company Act,



