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ARTICLES OF MERGER
Merger Sheet ;
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MERGING:

MAPFRE INSURANCE COMPANY OF AMERICA, INC., a Florida corporation,
decument number K14482

INTO
MAPFRE INSURANCE COMPANY OF FLORIDA, a Florida entity, J85204

File date: March 25, 2003

Corporate Specialist: Karen Gibson
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FLORIDA DREPARTMENT OF STATE ) 4
Glenda E. Hood
Becretary of Btate
March 24, 2003

MAFFRE TNSOURANCE COMPAWY OF FLORIDA
B0) PONCE DE LEON BLVD

SUITE 600

CORAT: GABLES, FIL. 33134ua

SUBJECT: MAPFRE INSURANCE COMEANY OF FLORIDA
REF: JE5Z204

He received your electrenically transmitted document. However, the
dofunant has not heen flled. Please make the fellowlng correctlons and
rafax tha ocompleta domumant, including the electronic filing cover sheet.

TEE MERGER NEEDS AFPROVAL OF THE OFFICE OF FINANCIAL INSTITUTIONS. THRIR
ADDREES I8 : COFFICE OF FINANCIAL INSTITUTIONS, 200 R, GAINES STREET ,
TRLLABRSSEE, FL 32388-D371

PLEBASE LELETE TEE FKA WAME THROUGEQUT THE DOCUMENT. IY IS5 NOT REQUIRED OR
DREIRED AND IT IS NOT ENTIRELY CORRECT. DTHE AMCTUAT FRA NAME I8
TCONSOLIDATED PROPERTY & CASUALTY INSURANCE COMPANT'.

Please return your document, alochg with a copy of thie letter, within 60
dave or gpour fiiing will he consddarsd abandohed.

If you havae any quastions concerning the filing of your dacumant, pleass
azall (850) 245-6880.

Erren Glbeon FAX Aud. #: HO3000858883
Doocument Spesialist Letter Number: 103a00017867

Divieion of Corporations - P.O. BOX 6337 -Tallahasses, Florida 82514
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ARTICLES OF MERGER oy LT, 2
OF . .' :»' o _-"V [ f:’
MAPFRE INSURANCE COMPANY OF AMERICA, we, :
WITH AND INTO g

MAPFRE INSURANCE COMPANY OF FLORIDA,

The following Articles of Merger have been duly adopted and are submined in
accordance with the Florida Business Corporation Act, pursuant to Sections 607.1104 and
607.1105 of the Florida Starumes:

First: The name and jurisdiction of the surviving corporation ("Surviving Enury”) is:
Name - - - Jurigdiction Decument Number
Mapfre Insurance Companz of ) o
Florida —. 7 7~ ' A ‘

. ’ Florida J85204
Second: The namie and jul‘lSdICtmn of the merging corporarion ("Merging Entity®) is:
Name , Jurisdiction Bocument Number
Mapfre Insurance Company of
America, Inc. Florida K14482
Third: A1 the Effective Time (as defined below) of the merger, the Merging Entity shall

be merged with and into the Surviving Euatity and the separate existence of the Merging Entity
shall cease. The Surviving Entity is the surviving corperation of the Merger. A copy of the
Agreement and Plan of Merger is anached herero as Exhibit A and made a part hereof by
reference as if fully set forth herein.

Yourth: The merger shall become effecrive ("Effective Time") at 11:59 p.m., on the day
these Articles of Merger are filed with the Secretary of State of the State of Florida.

Fifth: The Agreement and Plan of Merger was approved by the Board of Directors of
the Surviving and the Merging Entity by resolution dawed as of March 18, 2003, in accordance
with applicable Florida law.

Sixth: Sharcholder appraval is not required since the Merging Entity and the Surviving
Entity ars both 100% owned by the same parent, Mapfre Corporation of Florida, Inc.

[SIGNATURES APPEAR ON FOLLOWING PAGE)

(03000088383 1)
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IN WITNESS WHEREOF, the parties have execimied and delivered these Articles Merger
asof Md2ch 4§ Jooy

SURVIVING ENTITY:
. OF

Narne:

Title:

MERGING ENTITY:

MAPFRE INSURANCE COMPANY OF
AMERICA, INC,

By:

Name: e,
Title:

IMI902119:3}
{H03000088883 1)
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AGREEMENT AND PLAN OF MERGER

L3

THIS AGREEMENT PLAN OF MERGER (the “Agreement™ is made and’
entered into as of thé3ly day of £ 2002, by and among Mapfre Insurance Company of
America, Inc., a Florida corporaum (the "Merging Corporation™), and Mapfre Insurance
Company of Florida fffieraaiatnetBmmmonanr-tanaimchruranceatommenn, a Florida

corporavion (the "Suryiving Entity™).

CITALS

WHEREAS, the Merging Corporation is a corporation duly organized and existing under
and by virtue of the laws of the Stae of Florida; and

WHEREAS, Mapfre Corporation of Florida, Inc. (he "Parent Company") the sale
shareholder of the Merging Corporatiot, is also the sole sharcholder of the Surviving Entity;

WHEREAS, pursuant 1o duly authorized action by their respactive board of directors,
and shareholders, the Merging Corporation and the Surviving Entity have deermined that they
shall merge (the “Merger”) upon the terms and conditions and in the manner ser forth in this
Agreement and in accordance with applicable law; and

WHEREAS, the parties intend for the Merger 1o constimne a 7ax free reorganizaiion
under Secrion 368(a)1}A) and Section 368(a)(1YF) of the Internal Revenue Code of 1936, as
amended;

WITNESSETH:

NOW THEREFORE, in considerarion of the murual premises herein contained, and as
permitted under F.S. 607.1104, the Merging Corporation and the Surviving Entity hereby agree
as follows:

1. MERGER. The Mergimg Corporation and the Surviving Enriry agree that the
Merging Corporation shall be merged with and inie the Surviving Emtity, as 3 single and
surviving entity, upon the rerms and conditions st forth in this Agreement and rhar the Surviving
Entity shall comtinue under the laws of the State of Florida as the Surviving Entity.

2, SURVIVING ENTITY. A the Bifecrive Time {as defined below) of the
Merger:

@) The Surviving Enrity shall be the surviving entity of the Merger, and shail
continue 10 exist as A corparation undar the laws of the Siare of Florida, with all of the rights and
pbligations as are provided by the Florida Statuses.

{b) The Merging Corporation shall cease to exist, and its property shall
become the proparty of the Surviving Entity as the surviving entity of the Merger.

EMISI0320;1}
(HO30000R88BB3 1)
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3. CHARTER DOCUMENTS. Ar the Effective Time, the Arnicles of,
Incorporation of the Surviving Endry shall contnue as rhe Amicles of Incorporation of the
Surviving Entity,

4. MANNER AND BASIS OF CONVERTING SHARES. A1 the Effecrive

Time, (i) all of the issued and outstanding shares of capital stock of the Merging Corporation
shall be snrrendered o the Surviving Entity and canceled, and 10,000 shares of capital stock of
the Surviving Entity by the Parent Company will be issued in exchange therefar, and (ii} all of
the outstanding shares of capiral stock of the Surviving Entity shall remain outsranding, and the
Parent Company of the Surviving Entity shall continue o be the sole sharcholder of the
Surviving Entiry,

5, APPROVAL. The Merger contemplated by this Agresmen has previously been
submiteed ro and approved by the respective board of directors and shareholders of the Merging
Corperation and the Surviving Entity. The propar officers of the Merging Corporation and the
Surviving Entity shail be, and hereby are, authorized and directed 1o perform all such further acys
and exccute and deliver 1o the proper authorities, including withour limiration, the Florida
Deparyment of Insurance, for filing all documenis, as the same may be necessary or proper to
render effecrive the Merger contemptated by this Agreement.

6. EFFECTIVE TIME OF MERGER. The Merger shall be effective five (5)
business days after approval for this merger is obrained from the Florida Depariment of

Insuyrance (she “Effective Time”).
7. MISCELLANEOUS,

(ay Governing Law. This Agreement shail be construad in accordance with
the laws of the State of Florida.

{h) No Third Party Beneficiaries. The terms and conditions of this
Agreement are solely for the benefit of the paries herern and the shareholdsrs of the Merging
Corporation and the sharcholders of the Surviving Entity, and no person nor a party to this
Agrecement shall have any rights or benefits whatsoever under this Agreemeny, either as a third
party beneficiary or otherwise.

{c) Complete_Agreement.  This Agreemenr constifutes the complere
Agreement between the parties and incorporates all prior agreements and representaions in
regard to the mairers set forth herein and it may not be amended, changed or modified except by
a wrrng signed by the party 1o be charged by said amendment, change or modification.

(4}  Counterparts. This Agreement may be executed in any number of
counterparts and each such counterpart shall be deemed to be an original instrument, bur all of
such counterpans tagether shall consritute but one Agreement.

IMIBIIIZ0,1)
{H03000088883 1)
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IN WITNESS WHEREOF, Mapfre Insurance Company of America, Inc. and Mapfre
Insurance Company of Florida /k/a Consolidated Proparty and Casualty Insurance Company ¢
have caused this Agreement 10 be entered into as of the dare first above wristen. *

CONSTITUENT ENTITIES:
MERGING CORPORATION:

MAPFRE INSURANCE COMPANY OF
AMERICA, INC,

By:
Name:
Title:

SURVIVING ENTITY:

MAPFRE INSURANCE CDWANY GF

1 MIB30320:1}1

(HO3000088883 1)
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FILOMENO MIRA CANDEL, FIRET VICE-PRESIDENT
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Miami, FI' 33122
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LEE RODDENBERRY, BUREAU CEIEF
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260 Eaat Gaines Street
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