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Certificate of Merger
Fuor A
Florida Limired 1 4abitity Company

l

The following Cenificate of Merget is submiusd 1 merge the following Florida Limized
Liability Company(ies} in accordance with &. 608.‘}3 82, Florida Starutes.

EIRET: The sxact name, form/enlity type, andju:‘l'isdiction for ench merging party are as

Tollows:

Nama ' durigdiotion i Eprny/Entity Type

Texns Equity Holdings LLC Flarida ;" linvitsd Lishiliry campany }" 4/‘ /K/ m
EQY {Sourhwest Panfolio) Ins. Toxst ' corportion

~N 2
= <
K =4
3 . - . - LY I ' E“::‘ :‘m:
SECOND: The exact name, form/entity rype, and jurisdiction of the surviving panyare ¥ =3
a5 follows: N RET
. _ o G=L
Name Jucisdicrion Form/Entity Type 220
. . 4 K
EQY (Southwear Porctolia) he. Texas corparstian S =3
N S
A T

IHIRD: The amached pleu of mesge: was approved by sach domestic corporation,
limited linbility company, parmershlp and/or limired parmership that is a party to the
merger i decordance with the applicable provisions of Chaprers 607, 608, 617, and/or
620, Floride Stanmes.

H050001hh373 3

o am mm g i e s v g - W W F e Tt i lah-dFind wl



FILE Nl.).826 0526 '08 10:15  ID:CS8C TALLAHASSEE FaX:850 558 1579 PRGE 3 6
. JI\Y-:ZE-ZDIJS 10:46AM  FROW- T-343 p.COY/008 Fed

“05000]_1&13373 3

FOURTH: Ths anached plan af merger was approved by coch other business entivy that
is a party W the mengey in accordance with the applicable Jaws of the fiate, counsy or
Jurisdiction under which such other business ¢atity is formed, ogganized or incorporated.

FIFTH: If other thun the dare af filing, the effective dats of the merger, which cannot bs

prior te nor moare thao 50 days afier the date this documens is filed by the Florida
Deparment of Smte:

SIXTH: If tw surviving party is uot formed, organized oy insorpovarad ynder the aws of
Flonida, the survivor's principa) office address in its home state, conatry or jurisdiction is
s fallows:

1600 NE Mitwai Qardens Drive

Weorth Minmi Beneh, FL 33179

SEVENTH: If the survivor is nol formwed, srganized or incarperated under the laws of
Flarida, the survivor agrees o pay to any members with eppraisal rights the amouar, to
which swuch gyembers are entitles under 3s.608.4351-608,43595, F.S.

EICHTH; 1 the surviving party is an outeofustats entity not qualified to ransact
business in this state, the surviving sadty:

4.) Lists the following streer and mailing address of anh offics, which the Florida
Department of State may use for the purposss of 5. 48.181, F.S., are as follows:

Streer addresy; 1600 NE Mism] Gardens Drive

Nemh Mgt Beach, FL 3179

Mailing address: 1500 NE Miam| Qardens Drive

Horth Mismi Besch, FL 33179
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b.j Appoints the Florida Secretary of State a5 (12 agent for service of process ina
proceeding to enforce obligarions of each limited lability company that merged ime such
eqlity, iacluding any appraisal rights of i1s members under 33.808.4351-6018.435905,

* Florida Statutes,
NINTH: Signature(s) for Each Party:

Typed or Printed
Nama of Entity/Crganization: Nams of Individual:
‘Texas Equity Boldingy LLC Armur L, Gallagher

EQY (Southwest Portiolio) Ine. Arthur L. Qallagher

Corporations: Chairman, Viee Chairman, President or Officer
(If no directors selecred, signature of incorparator.,)
Gemneral parmerships: Signature of 2 generul partoer or authorized person
Florida Lirnited Partnerships: Signatures of all general parmers
Non-Flarida Limited Partnoralsps: — Signamire of 8 géneral partner
Limited Liability Companies: Signaturs of a member or authorized represontative
Keest For each: Limited Liability Corapany: 525.00
For tach Corpomtion: §35.00 re 2
For each Limited Parmership: $52.50 g =o
For onch General Portnership: $25.00 = £
For each Other Business Entivy: £25.00 > X3
N BET
o mRPE
Certified Copy (aptignal: . £30.00 SO
. £ I
< nE
N
£
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AGBREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated a5 of May ﬁluﬂ , 2008,
between Equity Texas Holdings L1.C, a Florida limited lisbility conzpany (“Floridz") and
EQY (Bowthwest Portfolio) Inc, & Texas corporanon (“EQVY™ or the “Surviving
Carpartjen™), .

Flatida and EQY desire o effect the stettory merger of the Florida with and into
EQY, with BQY to survive such merger.

1. Constitngnt Company. Florida and EQY shall be parties to the merges
(the “Merger™) of Florida with and into EQY.

2. Terms and_Conditions of Merger. Florida shall, pursyamt o the
provigions of the laws of the States of Florida and Texas, be merged with and into EQY,
which shall conlinue to exist pursuant 10 the lews of the State of Texas. Upon the -
effective date of the merger, as ser forth in paragraph 7 (the “Effective Dae"}), the
existence of Flarids shall cease. Ou the Effeclive Date, EQY ghall assume the
obligutions of Florida.

. - Conversion of Membhership Intorests. Upon the Effective Date, the
Membership Interests of Florida, presentdy issned and outstanding, shall be retired. Upon
the Effective Data, esch share of capital stock of EQY thar is issuved snd ourstanding
Immediately prior to the Effective Date shall conbinus to be outstanding at and afier the
E.ﬁ.'ecﬂve Date as shares of the Sw\qng Corpora.uo.n.

4, Articles of Ineorporation. The Articles of Incorporation of EQY as of
the Effective Dare shall be the Articles of Incorporation of the Stwrviving Corporation and
shall conninue in full force and effect, until changed, alered or amended as tlm-em
provided and in the manner prescribed by the laws of the State of Texaa.
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5. Bylawy. The Bylaws of EQY as of the Pffective Data shall be the Bylaws
of the Surviving Carporation and shall continue in full force and effect, unti! changed,
altered or amended as therein provided and in the manner prescribead by the laws of the
State of Texas.

6. Dipectors and Qfficars. The direotors and officers of the EQY in office
on the Bifective Date shall continue 1o be the directors and officers of the Surviving
Corporation, 2|l of who shall hold their directosships and offices unt) the election aand

- qualification of thelr respactive successars or untl their tenure is othm-wxsc terminsred in
accordsnce with the Bylaws of the Surviving Corporation.

7. Effective Date. The Mergar shall bacome eoffective on the date an which
the Anicles of Merger have been filed with the Secretary of Stats of \he State of Texas.
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The Board of Directors and the

mepdmant and Plan of Mepper,
Managers of aach Florida and EQY, as applicable, are authorized o amend this Plan of

8. A
Mecger at any ime prior to the Effective Date.

et and Plan of Mixger has been
day of May, 2006.

IN WITNESS WHEREOF, this A
executed on behalf of the pities hereto as of the

Arthur L. Gallagher,
Vice Prosident and Secretary

2 0l Hy 92 AV 957
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