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AR OF
{Frofit Corperations)

First: The name and jurisdiction of the surviving corporation: <o
Name Jurisdiction Document Number “U(,\ .

(If known/applicable) O <.
BISYS Commervcial PSR
Insurance Services, Inc, Califomia, ‘%q’f_.‘-

ASSOﬁl&ﬁOﬁ of It;ﬂﬂpengent

Altergative Trapsportation
Providers Insurance

AggpeyTne. Florida

U c, Florida
Third: The Plan of Merger is attached a3 Anpet A

Flonda

Yourth: The merger shall become effective on Decernber 31, 2004.
Fifth: Adoption of Mexger by gnryiving corporation —

The Plan of Merger vwas adopted by the sole shareholder of the surviving corporation on,
Decemberag, 2004

Sixth: Adoption of Merger by merging corporations —
The Plan of Merger was adopted by the sole shareholders of each of the mesging corporations on

December 20, 2004
Seventh: REACH CO TION
Name of Corporation Sigpapre T t Pri { Individual & Tifle

M& } /-—:(p),;/{ Horsin T, DJ?} Exendic Vg Rkl

Association of Independent » X
Drivers of America, Ing. /LQ}M i in J,Mg &aufﬁr:. (e l@stuJL

HOBOVO0251147 3



DEG. 21. 7004 4:43PM  CORPQRATION S¥C €O - 066630 . 38147 "3

gxlmhcmativ::'rmnspomtion

viders Insugan

Inc. o Agene, }L@é{ Gj"’”ﬂ 1 Do“ E)Z-::.th:.u Pc.io) }-
USA Insurance Group, Inc. L'- %,Jm 3. _'Dr.,”[ Bu.‘.')rda VLc,.l?u M

{Attach additional sheets if nacessary)
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AGREEMENT AND PLAN OF MERGER
OF

ASSOCIATION OF INDEPENDENT DRIVERS OF AMERICA, INC.
{& Florida corporation}

ALTERNATIVE TRANSFORTATION FROVIDERS INSURANCE AGENCY, INC,

(A Florida corporstion)

—ATD-

USA INSURANCE GROUP, INC.
(a Florida corporation)

INTO

EISYS COMMERCIAL INSURANCE SERVICES, INC.
{2 California corporation)

THIS AGREEMENT AND PLAN OF MERGER (this “Agresment™), adopted on
December go , 2004 by joint unanimous written consent of the Boards of Directors and sole
shareholders of each of i) ASSOCIATION OF INDEPENDENT DRIVERS OF AMERICA,
INC., 2 Flonda cotporaion (YAIDA™); ii)° ALTERNATIVE TRANSPORTATION
PROVIDERS INSURANCE AGENCY, INC., a Florida corporation (“ATPIA™Y; iii) USA
INSURANCE GROUP, INC., a Florida corporstion (“UJSAIG™); and iv) BISYS
COMMERCIAL INSURANCE SERVICES, INC., 2 Califormia corporation (“BCIS™).

1. AIDA, ATPIA and USAIG  ghalil, pursuant to the provisions of the Florida
Business Corporation Act (the “FBCA™) and the provisions of the Califormia General
Corporation Law (the “CGCL™), be merged with and into BCIS (the “Mezgers™), which shall be
the surviving corporation from and afier the effective date of the Mergers, and which shall
continue to exist as said surviving corporation tnder the name “BISYS Commercial Insurance
Services, Inc,” pursuant to the provisions of the CGCL. Upon the effective date of the Mergers,
the separate existence of ATDA, ATPIA apd USAJIG shall cease pursuant to the pmeom of the
FBCA and the CGCL, and BCIS shall continue its existenice as the surviving corporation, pursusmt
to the provisions of the CGCL.

2. The shares of the capital stock of each of ATDA, ATPIA and USAIG, issued and
outstanding as of the effective date of the Mergers, shall not be copverted or exchanged in any
marmer, but each share of capital stock of each of ATDA, ATPIA and USAIG that is issted and/or
outstanding as of the effective date of the Mergers shall be surrendered, canceled and wxtinguished
without conpsideration. No shares of capital stock of BCIS, and no secuxities or other obligations
convertible imte or exchangeable for the capital stock of BCIS, are to be converted, exchanged,
issued or delivered in any peanmer under this Agreement or the Mergers, and each share of the
capital stock of BCIS which is 1ssued and/or outstanding as of the effective date of the Mergers

BoLO00251147 3
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shell continue to represent one (1) issued share of the capital stock of BCIS, the surviving
corporaticon, and shall rernain issued and/or outstanding,

3. The Aricles of hecorporation of BCIS as in effect on the affective date of the
Mergess shall be the Articles of Tncorporation of the surviving corporation after the effective date of
the Mesgers and shall contione in full foree and effect umtil amended or modified in the manmer
provided for thersin and/or in the CGCL.

4, The By-laws of BCIS as in effoct on the effective date of the Mergers shall be the
By-laws of the surviving corporation after the effective date of the Mergers and shall continue in
foll force and effect until duly amended or modified as provided for thersin, in the Asficles of
Incorporation of the surviving corporation and/or inr the CGCL.

5. The directors and officers of BCIS in office on the effective date of the Mergers
shall be the directors and officers of the surviving corporation, ffom and after the effective date of

the Meeger snd shall contine o serve and hold ei respeetive diresorsips and offices ]ty
rsorve soossos e ul lecke 0 unlfed o v hf tmur e e bt

accordanee with the By-taws of the surviving corporation and/or the CGCL.

6. This Agrewment and the Mergors, have been duly, fully and unanimously
awrthorized, approved and adopted by the board of directors and sole shareholder of each of

AIDA, ATPIA and USAIG, respectively, in accorance with, and in the manner prescribed by,
the provisions of the FBCA.

7. This Agreement and the Mergers, have been duly, fully end umanimously
authorized, approved and adopted by the board of directors and sole shareholder of BCIS in
accordance with and in the manney prescribed by the pz;a'visions of the CGCL.

8. The cffective date of the Mergers shall be December 31, 2004,

9. ATDA, ATPIA, USAIG, and BCIS hereby stipulate that each will cause to be
executed and filed andfor recorded any document or documents, and/or Istuments prescribed
by the laws of the State of Florida and the laws of the State of California, and that each will
cause to be performed a1l necessary acts therein and eisawhers, to effectuate the Mergers.

10. Notwithstanding the adoption of this Agreement and the Mergers provided for

herein, this Agreement and the Mergers provided for herein may be abandoned at 2oy time prior
to the effective date of the Mergers.

PR

H0A0D00251147 3



¥ S At ol ol

DEC 12006 4:44PM  CORPORATION SVC €O M0 ol Ve ar g

IN WITNESS WHEREQF, this Agresment is hereby execuied on December A0 ,
2004 on behalf of each of the constituent corporations, which are parties to the Mexgers
contexnplated herein.

BISYS COMMERCIAL INSURANCE SERVICES,
INC.

AN\ Y,

Name: flevim 37 Dol

T%ﬁv--ﬂ‘ﬁ;u Vi Fresided
o T

Name: &} formean
Tide: g ismd 3w 555."?

ASSOCIATION OF INDEPFENDENT DRIVERS
OF AMERICA, INC.

N A\ /4

Ni; . Kﬂvﬁu . f
Titje: wufhj’u% !ﬁ-...;:m
By:?

ry

Name:' L Forrmenn,
Title: A5 s,..-.u&&a,

ALTERNATIVE TRANSPORYATION
PROVIDERS INSURANCE AGENCY, INC.

SRS\

Name: Kq,l“h’ '»T':}Q}ﬂ
Tit}e: 5&.;.—,:7"7\1“:. e ‘P"ndfw

By:

Name: E.) Brman

Title: ,Q“-J-g;‘j—-ﬁu“i;a,

-3-
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USA INSURANCE GROUP, ENC.

By: } g,..?}, M
Name: f{Levin/ I \Pp{f Pretl dd—

'ﬁwmu e
oy LS T

Name: & J forman
Title: Ay wtood™ S-:.c.rc:f:r@,

SFMNIT 10326641
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