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February 1, 2005
FLORIDA DEPARTMENT OF STATE

ASSOCIATED INTERMEDIARIES, INc. CrmonofComporations
PO BOX 1025
WELAKA, FL 32193

SUBJECT: RB8SOCIATED INTERMEDIARIEBS, INC.
REF: PO1000086533

We received your elactronically tranemitted document. However, the
document has not besn filed., Please make the following corredgblons and
refax the complete documant, including the electronic filing cover sheeath.

IN THE AGREFMENT AND PLAN OF MERGER IN THE LAST PARAGRAFPH, THIRD LINE FROM
THE BOTTOM OF THE PAGE IT STATES: corporate exiztence of the Surviving
Corporation to be continued nnder the name "EXCESS BENEFITE, INC.” . Is
THIS AN ERROR, SHOULD THIS LINFE HAVE TEE CORPORATE NAMF *ASSOCIATED
INTERMEDIARIES, INC." 22227277 ‘s, “Topo .

Please return your document, along with a copy of this letter, within 60
days or your filing will be conaidered ahandoned.

If you have any questions concerning the £iling of your document, please
call {350} 245-6%06. .

Darlens Connell FAX And. #: HO6000027421
Document Apeciallst Letter Number: 406A000D7274
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STATE OF FLORIDA
ARTICLES OF MERGER 06 JAN3I py 2. 29
OF ‘

ASSOCIATED INTERMEDIARIES, INC. SLERC ALY 0F sTA

g Florida corporation TM‘LA HASSEE, FL@R{{A

INTO

ASSOCIATED INTERMEDIARIES, INC, EEEECRIYE RBALE

a Georgia corporation - 9,]1106

Pursuant 1o Florida Statutes Section 607.1105 entitled “Merger,” the undersigned corporations
adopt the following Artieles of Mexrger:

FIRST: The Plan of Merger (“Plan of Merger™) attached hereto as Exhibjt A was adopted by
the Board of Directars and the shareholders of Associated Intermediaries, Inc., a Florida corporation
{the “Merged Corporation™) on Jammary 2%, 2006. The Pian of Métger was adopted by the Board of
Directors and the shareholders of Associated Intermedizries, Inc., a Georgia corporation (the
“Surviving Corporation™) on January 2_7[ 2006,

SECOND:  The Effective Date and Time of these Articles of Merger shall be 12:01 a.m. on
February 1, 2006,

IN WITNESS WHEREQF, the undersigned have executed these Asticles of Merger

tis 2 Y dayof Januamr Y 2006,
MERGED CORPORATION:
ASSOCIATED INTERMEDIARIES, INC. (Florida)
By:
AlphyH. Browne, President
SURVIVING CORPORATION:
ASSOCIATED INTERMEDIARIES, INC. (Georgia)

By:
Alply/H. Browne, President

HO6000027421 3
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Emrr “A”

AGREEMENT AND PLAN OF MERGER OF
ASSOCIATED INTERMEDIARIES, INC. (FLORIDA)
WITH AND INTO
ASSOCIATED INTERMEDIARIES, INC. (GEORGIA)

Thig Agreement and Plant of Merger (the "Agreement”) is made and entered into this Q-L
day of January, 2006, by and between ASSOCIATED INTERMEDIARIES, INC., a Florida
corporation (“Al-Florida™), and ASSOCIATED INTERMEDIARIES, INC.,, 3 Georgia corporation
("AI-Georgia™) (Al-Florida and Al-Georgia being sometimes collectively referred to in this Plan as
the "Constituent Corporations™).

WITNESSETH

WHEREAS, Al-Florida is a corporation organized under the laws of the State of Florida
with its principal office therein located at Welaka, Florida;

WHEREAS, Al-Georgia is a corporation organized under the laws of the State of Georgia
with its principal office therein located at 905A Green Street Circle, Gainesville, Georgia;

WHEREAS, the laws of the State of Georgia and the laws of the State of Flonida pcmut a
merger of the Constituent Corporations;

WHEREAS, Al-Florida desires to merge with and into Al-Georgia in order fo effect a2
change in the place of organization of the Surviving Corporation; and

WHEREAS, the Boards of Directors and sharsholders of each of the Constituent
Corporations have determined that it is advisable aud for the benefit of each of the Constituent
Corporations that Al-Florida merge with and into Al-Georgia on the terms and conditions
hereinafter set forth, and by resolutions duly adopted have adopted the termse and conditions of this
Agreement; and

WHEREAS, The parties intend that the merger qualifies as a reorganization under Section
368(a)(1 XF) of the Internal Revenue Code of 1986, as amended, regarding a change in the place of
prganization of Al-Florida so that no gain or loss will be recognized by Al-Florids for federal
income tax purposes;

NOW, THEREFORE, for and in consideration of the premises and of the mutual
agreemenis, promises and covenants contained herein, it is agreed by and between the parties
hereto, subject to the conditions hereinafier set forth and in accordance with the Georgia Business
Corporation Code and the Florida Business Corporation Act, that Al-Florida shall be and hereby is,
at the Effective Date (as hereinafier defined), merged with and into Af-Georgia (with Al-Georgia
subseqnent to such merger being referred to in this Plan as the "Surviving Corporation”), with the
corporate existence of the Surviving Corporation to be continued under the name "Associated
Intermnediaries, Inc.," and that the terms and conditions of the merger hereby agreed upon, the mode
of carrying the same into effect, the manner of converting shares ate and shall be as follows:

HO6000027421 3
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Section 1
Merger

1.1, On the Effective Date, Al-Florida shall be merged with and into Al-Georgia, and Af-
Georgia shal) continpe in existence and the merper shall in ail respects have the effect provided for
in Section 14-2-1106 of the Georgia Business Corporation Code and Section §07.1106 of the
Florida Business Corporation Act.

1.2. Without limiting the foregoing, on and after the Effective Date, the separate existence of
Al-Florida shal] cease, and, in accordance with the lerms of this Agresment, the title to all real
estate and other property owned by cach of the Constitoent Corporations shall be vested in the
Surviving Carporation withont reversion or impsinment; the Surviving Corporation shall have ail
Labilitics of each of the Constituent Carporations; and any procesding pending against any
Congtithent Corporation may be continued as if the merger did not ocowr or the Surviving
Corporation may be substinzted in its place.

1.3. Prior to apd from and afier the Bffective Date, the Constituent Corporations shall take
al) such action as shalf be necessary or appropriate in order to effectuate the merger. If at any time
the Surviving Corporation shall consider or be advised that any further assignments or assurances in
law or any other actions are necessary, appropriate or desirable to vest in s2id cormporation,
according to the terms hereof, the litle to any property or rights of Al-Florida, the last acting officers
of Al-Florida, or the corresponding officers of the Surviving Corporation, shall and will execute and
make aJ! such proper assignments and assurances and take all action necessary and proper to vest
title in such property or rights in the Surviving Corporation, and otherwise to carry out the purposes
of this Agresment.

Seciion 2
Terms of Transaction

Upon the Effective Date, each holder of an outstanding certificate ar certificates which
immediately prior thereto represented shares of Al-Florida Common Stock will, upon surrender of
such certificate or certificates, be entitled to a certificate or certificates represanting the same
number of shares of AI-Georgia Common Stock of the Surviving Corporation.

Section 3
Directors and Officers

The persons who are directors and officers of Al-Georgia immediaisly prior to the Effective
Date ghall continue as the dirsctors and officers of the Surviving Comporation and shall continue to hold
office a5 provided in the bylaws of the Surviving Corporation.

Section 4
Articles of Incorporation and Bylaws

4.1. From and after the Effective Date, the Articles of Incarporation of Al-Georgia, 83 in effect

at such date, shall be the Articles of Incomporation of the Surviving Corporation and shali continus in
effect until the same shall be altered, amended or repealed as therein provided or as provided by law.,

H06000027421 3
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4.2, From and after the Effective Date, the bylaws of Al-Georgia, io effect at such date, shall be
the bylaws of the Surviving Corporation and shall continug in effect uati] the same shall be altered,
amended of repealed as theyein provided or as provided by law.

Section 8§
Sharcholder Approval, Effectiventss of Merger

This Agreement shall be submitted for approval to the shareholders of Al-Florida and Al-
Georgia as provided by the Georgia Buisiness Carporation Code and the Florida Business Corporation
Act. If this Agreement ia duly authorized and adopted by the requisite vote or written cotisents of such
shareholders and is not terminated and abandoned pursuant to the provisions of Secton 6 hereof; this
Agreement ghall be executed, and the Certificate of Merger incogporating the texms of this Agreement,
shall be filed and recorded in accordance with the laws of the State of Georgia and the laws of the State
of Flarida as soon as practicable afier the last approval by such shareholders. The Board of Directors
and the proper officers af the Constituent Corporations are authorized, empowered and directed to do
any and all acts and things, and to make, execute, deliver, file, and record any and all ingtruments,
papers, and docurnents which shall be or become necegsary, proper, or tonvenient to carry out or put
into effect any of the provisiong of this Agreement or of the merger herein provided for. The merger
shall become effective at 12:01 an. on February 1, 2006 (said date is being roferred to in this Plan as
the "Effective Datc™),

Section 6
Termination

At any time prior to the filing of the Certificate of Merper by the Secretary of State of Georgia
ana the Socretary of State of Florida, the Board of Directors of Al-Florida or Al-Georgia may
terminate and abandon this Agreement, notwithstanding favorable action on the merget by the
shareholders of either such corporation or earlier approval by the Boards of Direclors of such
carporations.

Section 7
Miscellaneons

7.1. This Agresment may be executed in counterparts, cach of which when 30 executed shall be
decined to be an1 original and all of which together shall constitute one and the same agresment.

7.2. This Agreement and the legal relations between the parties hereto shall be governed by and
construed in accordance with the laws of the State of Georgis.

{the rematinder of this page has been intentionally left blank]
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IN WITNESS WHEREOF, the Constituent Corporations have each caused this Agreunmt to
be executed, their respective corporate seals 1o be affixed and the foregomg attested, all by their
respective duly suthorized officers, a5 of the date hereinabove first written.

ASSOCIATED INTERMEDIARIES, INC. (Florida)

—~ , ' By:

EL ) AlplH, Brovne, President
"{CEGRPORATE SEAL)

ASSOCIATED INTERMEDIARIES, INC. (Georgia)

'By: IV oo
Alpit H. Browne, Presidant

[CORPORATE SEAL]
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