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ARTICLES OF MERGER

(Prafit Corporations)

The following articies of merger sre submilled in accordance with the Florida Business Corporation Act,
pursuant to section §07.11035, Florids Statates,

First: The name and jurisdiction of the guyviving corporation:

HName Jurisdiction Docuntent Number
(I known’ gpplizabic)
Insurance Spacialist Sroup Inc, Florida POHO00111612

Becond: Thbe name and juriadiction of ¢ach merging corporation:

Neame Jurindiction
{Hknown’ applicable)
1SG Merger Acquisition Corp. De{pware

Third: The Plon of Merger Is attached.

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Depariment of State,

OR / ! {Fnter m specific dstc. NOTE: An effective date namnot be prioe Ib the date ol filing or
than 90 days after merger file daie) .

Fifth: Adoption of Merger by suyviving corporation - (COMPLETE ONLY ONE STATEMENT)

The Plan of Meraer was sdopted by the sharehalders of the surviving corporation on Aprit 3, 20066

The Plan of Metger was adopted by the board of directors of the surviving corporation on
end shareholder approval wes not required.

Sixth: Adoption of Merger by merging corporation(s) {COMPLETE ONLY ONE STATEMINT)

J3ISSVHY 1Ty,

$LS 40 ANV

»'fil?.gd i3

The Plan of Merger wag adopted by the sharchnlders of the merging corporation(s) on Aprl 3, 2006

The Plan of Mergor was adopted by the board of dircctors of the merging comporation(s) on
and shareholder approval was not required.

(Attach additional sheets If necessary}
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PLAN OF MERGER

tNor Subsidiaries)

The following plan of merger is subniitted in camptiance with section 607.1101, Flartda Stamtes, and in accaz‘dan%

with the laws of any nther applicable jurisdiction of incorporation.

e —————

~a J{’ 6.
s ke s . 7( ['e) _r ( t
First: The neme and prisdiction of the sprvlying corporation: O »;% o
s
Name Jurisdiglion 2N vl
R e
Ingurance Specialist Group Inc, Floiida £ o
=g % O

Second: The name and jurisdiction of each merging comporation: e ‘:?

PR -y
Npme Jurisdiction %2‘?). e

RER

ISG Merger Acquisition Corp. Delaware =

Taird: The wrms and conditions of 1he merger are 25 follows:

Subject to certain adjustments the outstanding shares of ISG Commoen Stock shali automatically be
converted [nto and bacome the rght of lvan M. Spinner to receive, in the aggregate: (i) cash payments
egual to $920,000 end {ii} 1,000,000 shares of common stack, par value $0.001 per share, of Health
Bernefita Diract Carporation, the parant corporation of ISG Merger Acquisiton Corp,

Fourth: The manner and basly of converting the sharos of ¢ach corporation inte sharas, obligations, or other
securities of the surviving corporation or iny other corporition or, in whole or in part, into cash or other
property sad the mertner and basis of conwetting rights Lo sequire shares of cach corporation ipio rights so
acquire Shares, obligatians, or other securities of the surviving or eny other corporation ar, in wholc or in part,
into sash or other property are as follows :

Each cutstanding share of common stock, par value $0.01 per share, of I5G Merger Acquisition
Corp. shall be converted into one mrl};pmm,ggﬁﬂmgg%gﬁgg@ comman stock of
Insurance Speciallst Sroup ing., par value §1.00 per shave, and the sfdck of Insurance Specialist
Group Inc. issued on that conversion will constitute alt of the Issued and outsianding shares of
capital stock of Insurance Spaclalist Group Inc.
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THE FOLLOWDNG MAY BE SET FORTLIF APPLICABLE: |

Amendments to the articles of incorporation of the surviving corporation axc indicated below or attached:
Not applicable

QR

Restated articles are antached:

Other provisions reiating to the merger are as follows:
Not Applicable
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Seventh: SIGNATLUR R EAC Re) Yy
Nzme of Corporation Sipnatyc of an Cficerpr. Typed or Prigted Mame of Fndividual & Titke

Dir
inyurasce Specialisl Graup the. B fég ; . ivan M. Spinner, President

1SG Merger Acquisition Com, M MZL—-—— Soott Frofjman, President
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