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The fallowing articles of mergee ate subinitted in accordance with the Flodda Business Corporation Act,
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ARTICLES OF MERGER
FOR'THE MERGER
of

Bowditch Insurance Cosporation
a Iorida cotporation,
into

TD Insvrance, Inc,
a Maine cotpotation
{the Surviving Corporation)

pursusnt to secdons 607.1105 and 607.1107, ES.

3/008

Fax Server :

1. The name of the surviving corporation is TD Insurance, Ine, 2 Maine cotpotation.

2. The name of the merging corporation is Bowditch Insurance Corpotation, a Flarida cotporation.

3. Attached hereto is & capy of the Plan of Merger,

4. "The merger shall kecome JFecﬁvr at J1l :59 pan. o June 15, 2011, !
5. The Plan of Merger was adopted by the Borrd of Directors of T Thsutance, Inc. by unanimous written

consent as of June 1, 2011 and approved by the sole shareholder of TD Insurance, Tne. on June 1, 2011,

6. The Plan of Merger wae adopted by the Board of Directors of Bowditch Insurance Cotporation by !
unanitmous written consent as of June 1, 201t and approved by the sole shareholder of Bowditch : ‘
Insurance Corporation on June 1, 2011, '

Date: June 1, 2011

Date: June 1, 2011

TD Insurance, lnc.

Bowdirch Thsuratice Cotporation

By:

Name: Raynor Bowditch,

Title; President
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ARTICILES OF MERGER
FOR THE MERGER
of

Bowditch Insarance Corporation
a Flotida corporation,

into

TD Insurance, Inc,
a Maine corporation
(the Surviving Corpotation)

‘The following articles of merger ate submitted in aceordance withy the [lorida Business Corporation Act,

pursuant to sections 607.1105 and 607.1107, F.S.

i

The name of (he surviving corporation is T Insurance, Tnc., a Maine cotporation.

2 The name of the merging corpotation is Bowditch Tnsurance Corporation, a Plotidn cotporation.
3 Alwmched hereto s a copy of the Plan of Merger.
4. The merger shall become effective at 11:59 pan. on June 15, 2011.
5. The Plan of Metger was adopted by the Board of Directors of IT) Insurunce, Ine, by unsnimons written
consent as of June 1, 2011 and approved by the sole shaceholder of T Jasutance, Inc, on June 1, 2011,
6. The Plan of Merger was adopted by rthe Board of Directors of Bowsditch Insumance Corporation by
unanimous written consent as of June 1, 2011 and approved by the sole sharcholder of Bowditch
Insurance Corporation on June 1, 2011.
Date: June 1, 2011 TD Insuranee, Inc.
By
Naine: Joseph Fico )
Title: President
Date: June 1, 2011 Bowditch Insurance Corporation

By: pﬂ,(,fﬂwﬁ JW

Name:/ Raynot Rowditch,
Title: President
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AGREEMENT AND PLAN OF MERGER

This Agrecrmeut and Plan of Mesger is made and eatered 25 of Juae 15, 2013, by and among TE Tnsurence, Inc., a
Mainc corparation with its principal place of business in South Portland, Maine (“F'D Insurance®) and Bowdirch Tnsurance
Corpotation, Florida corporation with & principal place of business in Jacksonville, Florida (Bowdiich).

WITMNESSETH:
WHIERLEAS, TID Tnsurance is 4 subsidiary of TD Bank, N.A.; and
WHEREAS, Bowditch is a subsidiary of TD Insurance; and

WHEREAS, the Board of Directors and the Sharehelders of TD Tnsueance and Bowditch deem it advisable and in the
mutual bestinterests of all entities that Bowditch be merged into TD Insurance with 1'D Tasurance being the susviving entity,
under and pursuant to the laws of the Starc of Maine and the State of Florida on the terms snd conditions set forths herein;
and

Now therefore, the parties hereto agree as follows:

ARTICLR Y
MERGER

1.1 Barties. "The parties to the merger arc:

o.  TD Insurance is 2 corporation organized under the laws of the Siate of Maine with its 1egistered uffice
heing located st South Portland, Matne,

b.  Bowditch Insurance Corparation is a corporation organized undet the kaws of the State of Flodda with its
segisteeed office being located at Jacksonville, Florida,

1.2 Merger. As of the cffective date, Bowditch shall be marged with and into TT) Insurnee in accordance with the kaws
of the State of Maine and the State of Florida.

1.3 Name of Sutviving Botitg. The name of the surviving entity shall be “TD Insumnce, fne”
1.4 Cegsation of Hntiry Exlstence. As of the cffective date, the separate existence of Bowditch shall ccase.

1.5 Effect of Mesger on T [nsurance as Surviving Comporation. All rights, privileges, powets, and fianchises of each

of the merping eatitics, and all property, real, personal, and mixed, of each of the meargiog entitizs, and a3} debts due an
whatever account, and all choses in action and all other property ox interest belonging to each of the mesging entities shallbe
taken by and deemed to be transferred to and vested in"TD Insurance a3 sutviving entity without need of further act or deed
or conveyangce. From and after the effective date, TID Insurance, as the surviving entity, shall be subject to all of the rights
and dutiex of 2 corporation organized under the Maine Business Corporation Act and shall be fiable and respensible for all
liabiliies and obligations of cach of the merging entities. The rights of the creditors of each of the mexging entities and the
sights of any person dealing with such entities or any licns upon the property of such entitics shall not be impaired by this
merger, aad any claim existing ot action ot proceeding pending by oz againat cither of such corpurations may be prosccuted
to judgrnent and TD Insurance as the suaviving corporation may be proceeded against or substituted in place of the merging
entity, The corporate identity, existence, purposes, powers, franchises, rights, immunities and Fabilities of TD Insurance shait
continue unaffected and unimpaired by the nerper.

ARTICLE 11
IERMS AND CONDITIONS

2.1 Effeciive. Date, The merger shall become effective at 11:59 p.m. on June 15, 2011 (the “Effective Date").

2.2 Approvels and Actiony. Prior to the effective date, exch merging entity shali take all actions a5 shall be necassary or
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appropriate in order to cffcct the mesger including formal board of manager, board of director approval, sharveholder
approval, and the fiting of necessary and proper articles and certificates with the Secretary of State for Maine and the
Secretary of State for Floxida, Bach entity will take the necessary steps to repost the merget to appropriate federal and state
tax znd regulatory suthorities. Fach enfity shall file as part of its federa! tax remirn all nformanon required by Section 368 of
the Internal Revenue Code of 1986, as amended (the “Internal Revenus Code™) and shall assuie that each sharchelder shall
file the infarmation required by Section 368 of the Internal Revenue Code. Each entity shall make comparable filings with
State tax aothosities as required by law. Bach entity shall notify all othez taxing and regulatory authorities of the merges and
shall scoure the substitution of TT) Tnsuiance as the surviving corporation fot alt registrations, licenses, certificates, permits,
and cther documents.

Ltisintended that for United Sistes federal income tax purpases (i) the Merger will qualify as a “reorgunination” within
the meaning of Section 368{a){1) of the Intemal Revenne Code of 1986, as amended (the “Code’}, and (if) this Agrcenent
angd Plan of Merger will constitute a plan of reorganization within the meaning of Treasary Regulaon Section 1.368-2(g).
Neithes the Bank nor TD Banlk, N.A. will take any action inconsistent with the treatiment of the Merger as & reorganization
within the meaning of Section 368()(1) of the Code.

2.3 Fucther Assurgnces. I at any time after the effective date, TID Insurance shall determine that any further
conveyance, assignment, or other document or action is necessary or desizable in ordes to vestin ot conficm to it full dde 1o
the propecty, asscts, rghts, privileges, und- franchises of cach of the merging entities, the officers and directors of cach
merging entitizs shall take such actons and execute and deliver all such instraments as may be necessary or desirable to vest
in and confum to T Insurance title to and possession of all of such propesty, assets, zights, pxivileges, immunities and
franchises and otherwise catry out the purposes of this Agreement and Plan of Merger.

ARTICLE 11
GOVERNANCE OF SURVIVING ENTITY

3.1 Aglictes of Incospotation. The Articles of lncorporation of the surviving entity shall be the same as the existing
atticles of incorporation of TT) Insurance. No changes will be made to the Articles of Incomporation pursuant to the merger,
other than the name change.

3.2 By-laws. The By-laws of the surviving entity shall be the sarme as the existing By-laws of TD Insurance. No changes
will be made Lo the By-laws pursuant o the merger, other than Lhe name change.

3.3 Directors. The existing directors of TD Insurance shall be the directors of the sirviving entity.

3.4 Officers. The existing officers of T Insurance shall be the officers of the sneviving cntily.

ARTICLE IV
11 ES

4.1 Cagitalization of TD Insprance. TT? Tnsurance has anthorized capital consisting of (1) Fifieen Thousand (15,000)
shares of Comman Stock of which Five Thousand Nine Hundred Forty-Five (5,.945) shares are curcently issued and
outstanding, all of which sre owoed by TD Bunk, N.A. and {2} Three Thousand (3,000) thares of Preferred Stock of which
Six Hundred Fourteen (614) shares are currently issued #nd outstanding, all of wwhich are owned by TID Bank, N.A. The
capifalization of TD Insuiance will be uachanged by the Merger.

4.2 Capitalization of Bowditch, Bowditch has authorized capital consisting of QOne Thousaad (1,000) Shares of
Common Stock, of which One Hundred (100} shares aze curzently issucd and ouistanding, all of which are owned by TE
Insurance. :

4.3. Cancellation of Bowditch Shares, A3 of the effective date, all outstanding shases of Bowditch shall be deemed
cancelled and certificates representing shares of Bowditch shafl be delivered to the secretary of TD Insurance for cancellation.

ARTICLEV
AUTHORITY TO ABANDON MERGER
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5.1 Abandonment. The Board ol Dircctors of T Insutauce and Bowditch ruay, in their sole discretion, at 2ny time
prioc 1o the effective date and the filing of aticles or cerificates of merger with the Secrctary of State of Maine and the
Sectetary of State Florida by resolution duly adopted, abandon this Agreement and Plan of Merger if such Board of Directors
deems stich action necessary, desimble, and in the best interests of the entitics. In the cvent of such 2bandonment, this
Agreenmient and Plan of Merger shall be void and shall vave no fucther effect. Such abandoament and termination shall not
give rise to liability on the part of any entity ot its directors, members, officers, managets, or sharcholders.

ARTICLE VI
MISCELLANEOUS

6.1 Applicable Law. This Agrcement shall be governed by the laws of Maine and the luws of Flarida as they relare to
the mergets of cotporations. :

. 6.2 Complete Agreement. This Agresment represants the complere and entire agteament of the paxties, There a6 no
agreements, understandings, testrictions, or warzantes between the pasties other than as set forth herein,

6.3 Amendment. This Agresment may be amended only by an agreemenc in wiiting executed by both entitfes.

6.4. Waiver. The patties may by written agreement extend the time for performance of any of the obligations or other
acts of x pacty to this Agreement, waive any inaccuracies in any watranty or representation contained herein, or waive
compliance with any of the teyms or conditions of this Apreement.

6.5 Motices. All notices required or permitted 1o he piven hereunder shall be given in wiiting and shall be deemed piven
when delivered in person or by confirmed delivery given by 'ederal Bxpicss or other nationally recognized coutier service or
three (3) business days after mailing by cestified mail, postage prepaid, addzessed to the partics as follows: For each of TD
Insusance and Bowditch:

Legal Department
P.O. Box 9540
Poziland, Maine 04112

6.6 Counterparts. This Agreement may be executed in multiple counterparts, sach of which shall be deemed to be an
origingl and all of such counterparts shall constitute but one agreement.

6.7 Severability. The invalidity of any provision of this Agreement shall not affect the walidity of any other provision of
this Agreement.

6.8 Binding Effect. This Agzeement shall inure to the benefit of and be binding on sll partics and thelr successors and
assigns.

IN WITNESS WFEREOF, this Agtcement and Plan of Merger has been signed, executed, acknowledged, and
delivered by the duly authotized officers of each of the undersigned corpotations pumsuant to the autharization of the Board
of Dircetors and Sharshetders of TD Tnsurance and Brwidich.

WITNESS: TD Tusutance, Inc,

By

Joseph Fico, President

Bowditch Insurance Cotporation
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5.1 Abapdooment. The Boand of Directors of TD Insurance and Bowditch may, in their sole discretion, atany time
prior 10 the cffecive date and the filing of articles ot cettificates of merger with the Secrctary of State of Maine and the
Secretary of State Flosida by resalution duly adopted, sbandon this Agreement and Plan of Mesges if such Boaed of Ditectors
deemns such aclion necessary, desirable, and fn the best interests of the entities, In the event of such abandoament, this
Agreement nad Plan of Merger shall be void and shall have no lurther effect. Such abandonment and teuninadon shall net
give fise 1o liability on the parr of any enlity or its directors, members, offizers, mnanagers, or shareholders.

ARTICLE V]
MISCELLANEOUS

6.1 Applicable Law. This Agreement shall be governed by the laws of Maine and the laws of Florida as they relate to
the merpers of corporations.

6.2 Complete Agreement. This Agreement represents the comnplete and cntive agreement of the parties. There are no
agreements, andemtandings, restrctions, or warmnties letweea the paities other thas as se1 foxth berein.

6.3 Anyenchment. This Agreement may be amended only by an agreement in wiiting executed by both entities.

6.4. Waiver. "U'he pasties may by wiilten agreement extend the time for performance of any of the obligations or other
acts of a party 10 this Agresment, waive any inacruracies in nny warranly or rcpresentation contained hercin, ar waive
comnpliance with any of the tezms or conditions of this Agrecment.

6.5 Mofices. All notices requived or permitted to be given herenndes shiall be given inwiiting and shall be desmed given
whea delivered in person or by confitmed delivery given by Federal Express or other natonally recopnized conder secvice or
three (3) business days afier mailing by certified matl, postage prepaid, addressed to the partics as Follows: For each of 172
Insurance and Bowditch:

Tegal Department
P.O. Box 9540
Pottland, Mains 04112

6.6 Counterparty. This Agreement may be executed in mulliple connterpatts, each of which shall be deemed to be an
original and all of such counterparts shall constine but one agreement,

6.7 Sexerability. The invalidity of any provirion of this Agreement shall not affect the validity of any other provision of
this Agreement,

6.8 Binding Hffect. This Agreemeat shall inure to the benefit of and be binding on ol parties and thear suceessors and
ngsigns.

IN WITNESS WHEREOF, this Agreement and Plan of Mesger has been signed, executed, acknowledged, and
delivered by the duly authorized officers of each of the undersigned corporatinns pursuant to the authorizntion of the Board
of Directors and Shareholdess of TD Insurance and Bowditch,

WITNESS: TD Insucance, Ine,

Bowditch Insurance Corporation

By:

Raynor Bowditch, President




