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ARTICLES OF MERGER
Merger Sheet

e

MERGING:

HEMISPHERIC UNDERWRITING MANAGERS, LL.C., A FLORIDA ENTITY
L99000004550

INTO

HEMISPHERIC HOLDING CO., L.L.C. which changed its name to GRUPO
PRIMARY UNDERWRITING LLC, a Florida entity, L99000004551

File date: October 23, 2001

Corporate Specialist: Trevor Brumbley

]
S 2
.i" "'3
g
s 2
T T
L
==
P
s I
—6—-‘i Lo
T @

Division of Corporations - P.O. BOX 6327 -Tallahascee Flarida 25214



ARTICLES OF MERGER
OF
HEMISPHERIC UNDERWRITING MANAGERS, L.L.C.
INTO
HEMISPHERIC HOLDING CO., L.L.C.

Pursuant to the provisions of Section 608.438 of the Florida Limited Liabih'ty Company Act,

Hemispheric Underwriting Managers, L.L.C., a Florida limited liability company, and Hemispheric

Holding Co., L.L.C., a Florida limited liability company, adopt the following Articles of Merger for the

purpose of merging Hemispheric Underwriting Managers, L.L.C. with and into Hemispheric Holding Co.,
L.L.C. (the “Merger™), with Hemispheric Holding Co., L.L.C. as the surviving company (the “Surviving
Company™).

FIRST: The names, street address, jurisdiction and entity type for each merging party are as

follows:
Name and Street Address - Jurisdietion Entity Type
- Florida limited liability company

Hemispheric Underwriting Managers, L.L.C.
Douglas Centre, 2600 Douglas Road

Suite 807

Coral Gables, Florida 33134

Florida Document No.: 199000004550

FEIN: 650941892

Hemispheric Holding Co., L.L.C. _Florida limited liability company

Douglas Centre, 2600 Douglas Road

Suite 807
Coral Gables, Florida 33134
Florida Document No.: 199000004551 ) e

FEIN: 650941890 _ -

SECOND: The name, street address, jurisdiction and entity type of the surviving party are as

follows:
Name and Street Address Jurisdiction , Entity Type
Hemispheric Holding Co., L.L.C. Florida limited liabil1't;f_i-gggmpan;yj
Douglas Centre, 2600 Douglas Road e~
. 3]
Suite 807 %}‘? 3
Coral Gables, Florida 33134 s 3 &£
Florida Document No.: 199000004551 g g-%fc
FEIN: 650941890 T
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THIRD: The Articles of Organization of Hemispheric Holding Co., L.L.C. shall be the Articles
except that Article I of the Articles of Organization of the

of Organization of the Surviving Company,
Surviving Company is deleted in its entirety and shall read as follows:

“ARTICLE J-Name
The name of the Company is GRUPO PRIMARY UNDERWRITING LLC”

FOURTH: The Plan of Merger attached hereto as Exhibit “A” is incorporated herein and
The Plan of Merger was adopted by the members of

constitutes a part of these Articles of Merger.
Hemispheric Underwriting Managers, L.L.C. and the Surviving Company in accordance with Section
608.438 of the Florida Limited Liability Company Act and such Plan and the Merger shall become
effective upon the filing of these Articles of Merger with the Secretary of State of the State of Florida,

FIFTH: The Merger is permitted under the respective laws of all applicable jurisdictions and is
partnership or limited partnership or the regulations or articles of

not prohibited by the agreement of any
organization of any limited liability company that is a party to the Merger.

IN WITNESS WHEREZ)F, these Articles of Merger have been executed on behalf of the parties
hereto as of the /S7%day of Outober 2001. — -

HEMISPHERIC UNDERWRITING MANAGERS, L.L.C.,
a Florida limited liability company

By its Sole Member
Hemispheric Holding Co., L.L.C., a Florida limited liability company

By: /}’”5"//}&‘5—*% rm S e

Its: 7565@2? N

-and-

< g1 - .

_ £
Juio Jimenez, Ifitial Managef

HEMISPHERIC HOLDING CO., L.L.C.,
a Florida limited liability company
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By its Sole Member
Grupo Primary Holdir%d., a Bermuda corporation L

By:
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Iffio Jimcne;, ﬁﬁtiali/faﬁag,e/
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EXHIBIT “A”
PLAN OF MERGER

THIS PLAN OF MERGER is submitted in compliance with section 608.4381, F.S. and in
accordance with the laws of any other applicable jurisdiction of incorporation.

FIRST: The name and jurisdiction of the surviving entity is:

Name — Jurisdiction
HEMISPHERIC HOLDING COo,LLC _ a Florida limited liability company

SECOND: The name and jurisdiction of each merging entity is:

Name - Jurisdiction
HEMISPHERIC UNDERWRITING MANAGERS, L.L.C, a Florida limited liability company
HEMISPHERIC HOLDING CO.,LL.C ‘ a Florida Jimited liability company

THIRD: The Articles of Organization of Hemispheric Holding Co., L.L.C. (the “Surviving
Company™) shall be the Articles of Organization of the Surviving Company, except that Article I of the
Articles of Organization of the Surviving Company is deleted in its entirety and shall read as follows:

“ARTICLE I-Name -

!
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The name of the Company is GRUPO PRIMARY UNDERWRITING LLC” &=

FOURTH: The terms and conditions of the merger are as follows;

&SVHVCES

H=
The merger shall become effective upon filing the Articles of Merger with the Secretgn’"’f‘y;pf Stat

of Florida (the "Effective Date"). Upon the Effective Date, Hemispheric Underwriting Manag@i‘g,;L.L.:%
(the “Merged Company™) and the Surviving Company shall become a single limited 1iabi1it%§ﬂi-np 1

and the separate existence of the Merged Company shall cease. The Surviving Company shall 'ee;%
and possess all of the rights, privileges, powers and immunities of the Merged Company which, together
with all of the assets, properties, business, patents, trademarks, and goodwill of the Merged Company, of
every type and description wherever located, real, personal or mixed, whether tangible or intangible,
including without limitation, all accounts receivable, banking accounts, cash and securities, claims and
rights under contracts, and all books and records relating to the Merged Company shall vest in the
Surviving Company without further act or deed and the title to any real property or other property vested

by deed or otherwise in the Merged Company shall not revert or in any way be impaired by reason of the
Merger,

FIFTH: The manner and basis of converting the interests of the members of each limited
liability company into interests, partnership interests, shares, obligations, or other securities of the
surviving entity or any other entity or, in whole or in part, into cash or other property and the manner and
basis of converting rights to acquire shares of each corporation into rights to acquire shares, obligations,

or other securities of the surviving or any other corporation or, in whole or in part, into cash or other
property are as follows:
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Bach member of Merged Company shall receive a membership interest in the Surviving

Company representing the same percentage in the share ownership of such member in the Merged
Company.

SIXTH: The Surviving Company is a limited liability company and management thereof shall
initially be vested in one or more managers as prescribed in the Articles of Organization of the Surviving
Company. The name and address of the manager is as follows:

Julio Jimenez
Douglas Centre, 2600 Douglas Road
Suite 807
Coral Gables, Florida 33134

IN WITNESS WHEREOF, the parties have executed this Plan of Merger on this [f’z day of
_Dehaber 2001,

HEMISPRERIC UNDERWRITING MANAGERS, L.L.C.,
a Florida limited liability company

By its Sole Member
Hemispheric Holding Co., L.L.C., 2 Florida limited liability company

By VWA My

It Secretary

-and-

Juliéf Jimenez, Irfial Managcr/ " o = ' _
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HEMISPHERIC HOLDING CO.,, LL.C., s -
a Florida limited liability company 5;—;3 5

Z2

By its Sole Member cr:%a N

Grupo Primary Holdings, Ltd,, 2 Bermuda corporatiorn e =g

—_ -t e

Its: 7 Divect— = o ; ?F‘i =
-and-
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Julfo Jimenez, Hitial Managfr” o
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