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TICLES OF MERG

NO. 030000 _ 28999 3

By and Befween s %‘ A
AL P
T Co o
Sirategic Asset Advisers, Ine. ‘%5‘;\ LR
(a Florida Corporation), S - TN
= 3 O
L -
TSI Insurance Serviees of Florida, oo (Q;?;\ ('2‘
{7 Florida Corporation) o
-?

THESE ARTICLES OF MERGER (the “Articles™) are made and entered into on this
20th day of August, 2006, by aod among USI Insurance Sarvices of Fiorida, Inc., a Floridz
corporation (“Parent™), and Strategic Asset Advisors, Inc., 2 Florida corporation ("Subsidiary™).

WITNESSETH:

WHERFEAS, Perent is a corporation duly orpganized and existing under the laws of the

Biate of Florida; and

WHEREAS, Subsidiary is & corporation duly organized and existing under the laws of

the State of Florids;

WHEREAS, Parent owns at least 80% of the outstanding shaves of each class of capital

stock of the Subsidiary;

WHEREAS, the Board of Directors of the Parent, pursuant to Section 607.1104 of fhe

Floride Business Corporation Act (the "Act™), deems it advisable thet Subsidiery be merged into
Parent on the terms and comditions hereimefier set forth, i accordance with the applicable
provisions of the statutes of the state of Florida, which permit such merger.

NOW, THEREFORE, Parent and Subsidiary hersby state as foliows:

ARTICLEX

Subsidiaries have been and shall be merged into Parent in accordance with the applicable
provisions of the laws of the State of Florida, and puisuant to the Agreement and Plan of Merger
attached hereto as Exhibit A (fhe “Plan™), w%th Parent being the smviﬁn‘g’mrporaﬁan.
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ARTICLEXX
The Plan was approved and adopted by the directors of Parent 25 of August 29, 2006, in
the manner prescibed by the Act and the approval of the shareholders of Parent is not required

persnant 1o Section 607.1104 of the Act,
ARTICLE III

HNeither director nor shareholder approval of either of the Subsidiares is required
pursuant to Section 607.1104 of the Act.
ARTICLE IV
The surviving entity shall be Parent.
ARTICLEY
The Survivipg Emity agrees to promptly pay fo any dissenting sharcholders of the
Subsidiarties the smount, if any, to which it may be entitled under Section 607.1302 of the Act.

[Signatures are on the followinz page.]
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IN WITNESS WHERECQF, Parent, pursuant to the approval and authorify duly given by
resolution adopted by Hs Boards of Directors, has cansed these Articles of Merger to be executed

by the Secretary, as of the date Srst set forth above.
Bé:. "F&/ )
N

$ J. Newbo
Title: Secretwy
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AGREEME PLANO GER
By and Between

Strategic Asset Advisors, Ioc,
(a Florlda Corporation)

and

USI Insurance Services of Flerida, Inc.
{a Florida Corporation)

Dated as of Aungust 29, 2005

The following plan of merger is submitted in compliance with section 667.1104 of the Florida
Business Corporation Act (the "Act™) and any other applicable laws and statutes of Florida orany

gther jurtsdiction.

FIRST: The name and jurisdiction of the surviving corporation shall be USI Insurauce
Services of Florida, Inc., a Florida domiciled corporetion, (the "Company™y;

SECOND:  The name and jwisdiction of the merging corporation Is Strategic Asset Advisprs,
Inc., a Florida domiciled corporation, (the "Subsidiary Corporation™);

THIRD: Company owns at least eighty percent (30%) of the outstanding shares of each.
class of the capital stock of Subsidiary Corporation;

FOURTH:  As of the effective date of this merger, each shere of the Subsidiary Corporation’s
Common Stock, $1.00 par velue per sharve that is lssued and outstanding at the time thet the
merger becomes effective (but before cancellation thereof by operation of the Merger} wﬂl. by
virtue of the Merger and without any action on the part of any holder thereof, awtomatically be
canceled and extinguished and converted into and thereafler evidence the tight to receive an
cquivalent amount of Common Steck, par value $0.01, of the Company;

C660D 218996
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FIFTH: The Company agmes 10 promptly pay o any dissenting shersholders of the
Subsidiary Corporations the amount, if aoy, to which it may be entitled upder Section 6067.1302
of the Act.

SIXTH: The Board of Directors of the Company will be the Board of Directors of the

surviving corporgiion;
SEVENTH: The Officers of the Company will be the Officers of the surviving corpamﬁon%

EIGHT: The By-Laws of the Compaay will be the By-Laws of the surviving corporation.
[Signatures are on the following page.} 5
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B WITHESS WHEREOQFT, the undersigned have causad this Plan of Merger to be exscuted by
thelr respestive duly amhorized officers as of the date first set forth above.

STRATEGIC ASSET ADVISORS, INC. |
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