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FLORIDA DEPARTMENT OF STATE
Glenda B. ood
Becretary of Stata

July 1, 2005

ROCRILLE BCQUISITION SUBSIDIARY INC.
1681 WORTHINGION ROAD

SUITE 100, ATTN: TERESA DENONCOURT
WEST PALM BEACH, FL 33409

SUBCECT: ROCAILLE ACQUISIWION SUBSIDIRRY INC.
REF: PS3000¢025953

We received your electronically transmitted document. Howaever, the
dogtiment hag not bean flled., Please make the followlhg corrections and
rafax the complete document, inaluding the eleatronic filing cover shaet,

Our recerds lndicate the current name of the entity iz as it wppears on
the enclosed computer printoul. Please gorrect the name throughout the
doctimant .

Pleass return your document, zlong with a copy of thie letisr, within &0
days or your f£iling will be considered abandoned.

If you have any questions concerning the filing of your document, plozse
call (B50}) 245-650%.

Anna Chesnukt FAX Znd. #: BO5S0001589413
Dogument Specialist Letter Number: 605AD0044062

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32814
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ARTICLES OF MERGER
20 9
MERGING < % = m:’}_
ROCATLLE ACQUISITION SUBSIDIARY INC. e 4 Eel
(a Florlds corporation) s P ~C\
[0 - .
INTO T = <k
e .. -
INVESTORS MORTGAGE INSURANCE HOLDING COMPANY % 5
(& Delaware corporation) % =

-

Pursuant to the provisions of the Flotida Business Corporation Act govemning *
the merger of a domestic wholly-owned subsidiary business corporatlon into its Foreign
parent busingss corporation, the foreign business cotporation hereinafier named does hereby
adopt the following articles of merger.

A, The uame of the subsidiary corporation, which is a business
corporation organized under the lawes of the Siate of Florida, is Rocaille Acquisition
Subsidiary fnc. (“Rocaille”).

B. The natne of the parent corporation, which is a business cotpotation
organized under the laws of the State of Delaware, is Investors Mortgage Insurance Holding
Company {the “Company™). ‘

C. The number of cuistanding shares of Rocaille is 1000, all of which
are of one class, and all of which are owned by the Company.

n. The followitig is the Plan of Mergetr for merging Rocaille into the
Compatty a8 approved by resolution of the Board of Directors of the Company:

L. Investors Mortgage Insnrance Holding Company,
which is a busittess corpotatiott of the State of Delaware and
is the owner of all of the ouistanding shares of Raqaille
Acquisition Subsidiary Inc., which is a business corporation
of the State of Fiorida, hereby merges Rocaille Acquisition
Subsidiary Inc. intc Investors Mortgage Insurance Holding
Company pursuant to the provisions of the Flotida Business
Corporation Act and purstiant to the provisions of the Genetal
Corporation Law of the State of Delaware effective on June
30, 2005,

2. The pepatate existence of Rocaille Acqumisition
Subsidiary Inc. shall cease at the time the merget takes effect
pursuant to the provisions of {he Florida Business Corporation
Act: and Investors Mortgage Insurance Holding Company
sha!ll conlinue its existence as the surviving corporation
purstiant to the provisions of the Gefieral Cotporation Law of
the State of Delaware.
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3. The Cettificate of Incorporation of Investors
Mortgage Ensurance Holding Comtpany is not amended in any
respect by this Plan of Merger.

4, The issued sharcs of Rocaille Acquisition Subsidiary

Inc, shall not be converted or exchanged in any manner, but
each said share which iz issued a5 of the time the merger takes
effect shall be cancelled and extinguished without delivery of
vonsideration therefor,

5. Each share of Invesiots Mortgage Insurance Holding
Compatty outstanding immediately prior to the time the
merger takes effect is to be an identical outstanding or
treasuty ot unissued share of Investors Mortgage Insurance
Holding Company after the titne the merger takes effect.

6. No shares of Invesiors Mortgage fnsurance Holding
Company, and 1o shares, securities, or obligations convettibla
into such gheres, are 10 Ye issued or delivered under this Plan
of Metger.

7. Tite Board of Directors and the proper officers of
iovestors Mottgage Insurance Holding Company are heteby
authorized, empowered and directed to do any and all sote and
things, and to make, execcute, deliver, file and/or record any
and all insttuments, papers and docwments which shall be or
becotne necessary, proper of convehient o carry out ot put
into cffect any of the provisions of this Plan of Merger or of
the merger hersin provided for.

E. The laws of the jurisdiction of orgaization of the Company permit a
merger of a wholly-owned subsidiary business oorporation of another jurisdiction into a
parent business cotporation of the jurisdiction of organization of the Company: and the
merger of Rocaille into the Company is in compliznce with the laws of the jurisdiction of
organizatiot of the Company.

F. Shareholder approval was nof required.

G. The merger herein provided for shall take cffect it the State of Florida
on June 30, 2005.
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IN WITNESS WHEREQF, the Comipsny and Rocxitle heve duly executed
these Asticles of Merger this 29 doy of_ sjume, _, 2005.

INVESTORS MORTGAGE
INSURANUE BOLDING COMPANY
. Delawnts compotstion

By: f7"

Nutit:wilfTam G. Erbey
Thie: hedirman and Chief Executive Officer

BOCAILLE ACQUISITION
SUHSIDIARY INC.

s Rlorlda sorpoeation

Bin ”7'

Nane iiam . Erbaey
Tille, “Chatrman and Chief Executive OfFicer
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