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ALLARASSEE, (L OATE
ARTICLES OF MERGER OF -

NEWPORT STAR REINSURANCE COMFPANY
(a Flerids corporation)

WITH AND INTO

FIRST COMMERICAL INSURANCE COMPANY
(a Florida corporation)

Pursuant to Section 607.1105
of the Florida Business Corporation Act

Pursuant to Sechan 607.1105 of the Flerida Business Corporation Act (the “FBCA™), these
Armcles of Mergor provide as follows:

ARTICLE I
t Ani : Survivi or

The name and state of organizanon of each of the constituent corgorations 19 the merger are

as follows:
Name - State of QOrganlzation
Newport Star Reinsurance Company Florida
First Corminorsial Insurance Company ' Florida

Fitst Cormumercia (nsuran¢e Compary S the sol¢ sharchelder of Newport Star Reinsurance
Company. First Commercial Insurance Company, a8 Florida corpumuun. shall be the surviving
corperanon (the "Surviving Corpamton”).

ARTICLE I
Plap of Merger

The Plan of Merger 18 attached hersto as Exhibit A (the “Plan of Merger).

ARTICLE I
Approval of the Plan

The boara of directors of Newport Star Reinsurance Company, s Flotida corpomtion
"), reviewed, considered, and pursuant to an aclion taken by written consent 1n :cco:dan}:‘g

with Sectipn 607.0821 of the FECA, auly saopted and approved the Plan of Merger on the 27
day of _Afmg___, 2006.

T,
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ZH%DEC 2l M 833
SECRETAR;EE FLoamt

TALLAR
ARTICLES OF MERGER OF
NEWPORT STAR REINSURANCE COMFANY
(a Flerida corporation)
WITH AND INTO

FIRST COMMERICAT INSURANCE COMPANY
(a Florida corporation)

Pursuant to Section 607.1105
of the Florida Busincss Corporation Act

Pursuant to Sechon 607.1103 of the Florida Business Corporation Act (the “FBCA"), these
Articles of Merger provide as follows:

ARTICLE I
t anization; Survivl or

The name and state of orgaruzanon of each of tho conshituent corporations 1o the merger are

es follows:
Name . State of Organizadon
Newport Star Remyurance Company Florida
First Coromoersal Insurance Company ' Plorida

First Commercia) (msurance Company is the sole shareholder of Newport Star Reinsurance
Company. First Commercial Insurance Company, 8 Florida corpnmuon. shell be the surviving

corporanon (the “Surviying Corpammuon”).

ARTICLE Il
Plap of Merger

Tha Plan of Merger 12 attached hersto as Exhibit A (the "[lan of Merger™).
ARTICLE TIX

Tho boara of directars of Noewport Star Remsurance Company, & Florida corpomtion
("Newport™), reviewed, considered, and pursuant to an aclion taken by writton consent 1n ncccrdanlq'g
wilh Secupn 607.0821 of the FECA, duly aaopied and approved the Plan of Marger on the 2§ °*
day of ﬁrgg , 2006,

TPALI2SIATRA
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The board of ditectors of First Commereial Insurance Company, a Florida carperation ("Tlirgt
Commeteinl”), reviewed, considered, and pursuant 1o an action taken by unanmous writlen consent
m accordﬁu:e with Sagtion 607.0821 of the FBCA, duly adopted and spproved (ne Plan of Merger on

the 2% " day of oV , 2006.

Pursuant to Section 607.1104(1)(a) ol the FBCA, spproval of the merger by the shareholdors
of Newport and First Commerca) is not required.

ARTICLE IV
Effective TIma

These Arucies of Merger shall become effective on the dats and at the tims fided with the
Secretary of State of the State of Flotida,

{Signatures on Next Page}

TPAWLIISI478.4
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The undersigned bave causcd these Aricles of Merger to be executed thiy the é[u day of

Neoy

TPASIZIMATE S
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NEWPORT STAR REINSURANCE COMPANY,
a Florida corporation

Nam chael Camillen
Title: Prosident

FIRST COMMERCIAL INSURANCE COMPANY,
a Florida corporation

By:@iﬁ&n—q
Namt: Regéhald E. Beane

Title: President

2 004/009
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PLAN OF MERGER OF

NEWPORT STAR REINSURANCE COMPANY
{(a Florida corperation)

‘WITH AND INTO

FIRST COMMERCIAL INSURANCE COMPANY
(a Florida corporation)

This Plan of Merger (the “Plang of Margar™), dated the ,2}7: day of A.}D V ; 2006,
describeg the merger of Newport Star Insuranoe Company, a Florida corporation (the “Morging
"}, with and mto First Commercial Insurance Company, a Florida corporation ("First
Commeroial” or the “Survivipe Corporauon”}. The Merging Corporauon and Firast Commercial arc
samelimes together called the “Constituent Comoranons.” :

PREAMBLE

The boards of directors of each of the Constituent Corporations deem the Merger (as defined
below), under the terms and conditions 1n this Plan of Merger, dosirable and in tho best interests of
such Consttuemt Corporations and shareholders, and the boards of directors of each of the
Constitupnt Corporatigns have adopted resolunons approving and adopting a Plan of Merger, aated
the 2& " day of v ., 2006, between the Merging Corporation and Pirst Commerctal
(the “Merer Aproement”).

In consideratton of the premises and mutual agreements herein contawned, the Constituent
Corporations da hereby agree that the Flan of Morger shall bo as follows:

ARTICLE ]
TERMS OF THE MIERGER

11 The Merger. Upon the terms and sub)éct to the conditions of this Plan of Merger, at
the Effecnive Time (a3 horcafter defined), e Merging Corporation shal! be merged with and inlo the
Surviving Corporation pursuant to the provisions of, and with the offect provided undor, Florida law
(tho “Marger”"). At the Effective Time, the separate corporate existonce of the Merging Corporation
shail cease and the Fitst Commercial shall conttnue as tho surviving corporation of the Merger.

1.2 Effective Time. The Amcles of Merger (the “Articley of Merger™ evidencing the
transactions contemplated herem shall be properly executed ang delivered for fling with the
Seorerary of State of the State of Florida. The Merger shall become effective on the date and at the
tiria on which the Arlicles of Merger shall have been accepted for filing by the Secretary of State of
the Stats of Florida (such time and date veng referred to herein as the “Elfective Time™.

13 Effect of the Merger. From ana sfer the Effective Timne, the Merger will have the
effects specified in Section §07.1106 of the llorida Busimess Corporation Act (the “EBCA™).
Without limihing the generality of the foregong, and subject thereto, at the Effective Time all the

TPA2152496.5
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property, tights, pnvileges, powcfs and franchises of each of the Constituant Corporations shall be
vested 1n the Surviving Corporaton, and all debts, Lisbilitics end duties of euch of the Conshiuen!
Corporations shall becomne the debts, liabilities ana duties of the Surviving Corporation.

ARTICLE Il
ARTICLES OF INCORPORATION AND BYLAWS

11 Articles of Incorporation. The Articlos of Incorporation of First Commercial, as m
effcat immediately prior to the Effective Time, shall be the Articles of Incorporation of the Surviving
Corporation until thersafter changed or amended as provided therom or by appliceble law.

2.2 Bylaws. The Bylaws of First Commerciai, ag in effect immediatsly prior to the
Effsctive Time, shall bo the Bylaws of thc Surviving Corporation until thereafter changed or
amenaed as provided therein or by applicable Iaw.

ARTICLE II1
BOARD OF DIRECTORS AND EXECUTIVE OFFICERS

3.1  Hoard of Directord. The directors of First Commerctal wnmediately prior to the
Effective Time shal] be the directors of ths Surviving Corporauan, until the earlier of thewr death,
resignation o reimoval or until their respective successors arc duly elected or appointed apd qualified.

3.2 OfMMcers, The officers of First Commercial smmediately pnor to the Effcctive Time
' shall be the officers of the Surviving Comparabion, until the carlier of thetr death, r¢signation or
removal or unti! their respective successors are duly elected or appomted and qualified,

. ARTICLE1vV
CANCELLATION OF SHARES OF TLE MERGING CORPORATION

Each ghare of common stock, par value of one dollar per shure ($1.00), of the Marging

Corporation (“Mearging Corporation Commen Stock™) issued and outstanding immediately prior
to the Effective Time, shall be cancelled, -

ARTICLEY
CONDITIONS TO MERGER

Effectuation of this Plan of Merger is subject 1o the following conditions: (a) receipt of all
consenty, ordors, approvals, and all other rsquirements preacribed by law which are necessary for
consummation of the Metger; and (b) no court or governmental eatity shall have enacted, fisued,
promulgated, enforced or entered any order, executive order, stay, decree, judgment or injunction or
statute, rule, regulation which 18 1n offest (whother temporary, preliminary or permanent) and wiuch
prevents or prohibits the consummation of the transacuons contemyg lated by tnis Plan of Merget.

ARTICLE VI
TERMINATION

At any time pnor to the Effective Time, this Plan of Merger may be terminated by the mutual
agreernent of the board of divectors of gach of the Constitucnt Corporations, whether befors or after

TPAGIISMA6S 2
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the approvel of this Plan and the Merger by the Constituent Corporations, In the event tat this
Agreement 15 50 lermunated, 1t shall boe of no further force or effect pnd there shall be no liability by
reason of this Agrocement or its termination on tho part of either the Constituent Corporations or of
their zespective dirscton, officers, employees, sgents, sharcholders or incorporators.

[Signatures on the Followlng Pagel
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Each of the Constituent Corporations hag caused tus Agreement to be duly sxecuted on it
behalf by its officers thereunto duly suthorized, on the date first above wntlen.

TIAN150406.5
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FIRST COMMERCIAL INSURANCE
COMPANY,
a Florida corporation

LD Gl £ R

BY. Regirald E. Beane
Title: President

NEWPORT STAR REINSURANCE COMPANY,
a Florida corporation

—

Ry: " Michael Camilleri
Title: President

009/009
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