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CERTIFICATE OF FORMATION
OF
BKSH & ASSOCIATES, LLC

This Certificate of Formation is being executed as of December 20, 2002 for the
purpose of forming a limited liability company pursuant to the Delaware Limited Liability
Company Act, 6 Del. C. §§ 18-101 et seq. (the “Delaware LLC Act”).

The undersigned, being duly authorized to execute and file this Certificate of
Formation, does hereby certify as follows:

1.  Name. The name of the limited liability company is BKSH & Associates,
LLC (the “Company”).

2. Registered Office and Registered Agent. The Company's registered office
in the State of Delaware is located at 15 East North Street, Dover, Delaware 19901. The

registered agent of the Company for service of process at such address is United Corporate
Services, Inc. ‘

3. Conversion. The Company has been converted to a Delaware limited
liability company pursuant to Section 18-214 of the Delaware LLC Act. The Company
constitutes a continuation of the existence of the converted other entity in the form of a Delaware

limited liability company.

4, Effective Time. This Certificate shall be effective upon its filing in the
Office of the Secretary of State of the State of Delaware.

IN WITNESS WHEREOF the under31gned has duly executed this Certificate of
Formation as of the day and year first above written.

/s/ Kevin Farewell
Kevin Farewell
An Authorized Person
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CERTIFICATE OF MERGER
OF
TIMMONS AND COMPANY, INC.
AND
BKSH & ASSOCIATES, LLC

Pursuant to Title 6, Section 18-209 of the Delaware Limited Liability Act, the
undersigned limited liability company executed the following Certificate of Merger:

FIRST: The name of the surviving limited liability company is BKSH &
Associates, LLC, a Delaware limited liability company, and the name of the corporation
being merged into this surviving limited liability company is Timmons and Company,
Inc., a Delaware corporation.

SECOND: The Agreement and Plan of Merger has been approved, adopted,
certified, executed and acknowledged by each of the constituent entities.

THIRD: The name of the surviving limited liability company is BKSH &
Associates, LLC.

FOURTH: The executed Agreement and Plan of Merger is on file at 125 Park
Avenue, New York, New York 10017, the principal place of business of the surviving
limited liability company.

FIFTH: A copy of the Agreement and Plan of Merger will be furnished by the
surviving limited liability company on request, without cost, to any member of the
constituent entities.

SIXTH: As contemplated by Section 18-209(c)(4) of the Delaware Limited
Liability Company Act, this Certificate of Merger shall be deemed filed and become
effective at 11:59 P.M. on December 31, 2009.
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IN WITNESS WHEREOF, said surviving limited liability company has caused
this certificate to be signed by an authorized officer, the 31* day of December, 2009.

BKSH & ASSOCIATES, LLC

/s/ Kevin Farewell
Name: Kevin Farewell
Title: Secretary

: XB.6
1299318v1 03023 4029-020
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State of Delaware
Secreta of State
Division of Corporations
Delivered 01:50 PM 01/04/2010

1 :
SRy D OL:43 M 01/04/2010 CERTIFICATE OF AMENDMENT
TO
CERTIFICATE OF FORMATION
OF
BKSH & ASSOCIATES, LLC

It is hereby certified that:

1. The name of the limited liability company (hereinafter called the “limited
liability company™) is BKSH & Associates, LL.C.

2. The certificate of formation of the limited liability company is hereby amended
by striking out Article First thereof and by substituting in lieu of said Article the following new
Article:

’ : ' “FIRST: The name of the limited liability company is Prime Policy Group,
LLC.’S : .

Executed on January 4, 2010
/s/ Kevin Farewell
Name: Kevin Farewell
Title: Authorized Person

X.C2
1300153v] 03023 4029-020
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CERTIFICATE OF INCORPORATION
OF ‘
BME&K INC.

1. The nama of thé corporation ig BMS&K Inc.

2, The addrasa of its registered office in the State
of Dalawara is 1209 Oranga Street, in the City of wilmington,
County of New Castle. The name of its registerad agent at such
address is The Corporation Trust Company.

3, The nature of tha business or purposes to be
conducted or promoted is to engage in any lawful act or activity !
for which corporations may.be organized uynder the General
Corporation Law of Delaware. _

4. Tha total number of shares of common stock which
the Corporation shamll have authority tb iesue 1a Ona Thousand
(1,000), and the par valua of each share im one cent ($.01),

| 5. The name and mailing addraeas of ths sole

incorporator is as follows:

NAME MAILING ADDRESS ! |

Gregg J. Berman Fulbright Jaworski & ~ 3
_ Reavis McGrath :
345 Park Avenue
New York, New York 10154
6. The Corporation is to have perpatual exigtanca.
7 In furtherance and not in limitation of the
powers conferrsd by statute, the Board of Directors of the
Corporation is expressly authorized to make, alter or repeal the

By-Laws of the Corporation.
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B. Meatinga of the stockholdars of the Corporation
may be held within or without the Btate of Deiaware, as the By-
Laws may provide. Ths bocks of the Corporation may be Kept
(subject to any provisions conteined in tha statutes) outaside
the State of Delaware at such place or places as may be .
designated from time to time by the Board of Directors or in the
By-Laws of the Corporation, Elections of diractors nasd not be
by written ballot unless the By-laws of the Corporation shall so
provide,

9. Whenavezr a compromisa or arrangement is proposeaed
batwaan the Corporation and its craditors or any class of them
and/or batween tha Corporation and its stockholders or any class
of them, any court of equitable jurisdiction within the State of
Delaware may, on the application in a summary way of the
Corporation or of any craditors or stockholders thereof or on
the application of any receiver or receivers appointed for the
Corporation under the provisiona of Section 291 of Title 8 of
the Delawarechde or on the application of trustees in
dissolution or of any receiver or receivers appointed for the
Cproxation under the provisions of Section 279 of Titla B of
the Delaware Code order a meeting oflﬁhe creditors dr class of
creditors, and/or_of the stookholders or class of stockholders
of the Corporation, as the case may be, to ba summoned in such
manner as the said court directs. If a majority in number
repregenting three-fourths in value of the creditors or cless of
oreditors, and/or of the stockholders or class of stockholders

of the Corporation, as the case may be, agree to any compromise

Received by NSD/FARA Registration Unit~ 12/19/2013 2:22:56 PM
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or arrangement and to any reorganization of the Corporation as a
consequence of such compromise or arrangement, the said
compromise or arrangement and the saild reorganization shall, if
sanctioned by the court to which the said application has been
mada, be binding on all tha craeditore or clasa of creditors,
and/or on all the stockholders or claass of stockholdera, of the
Corporation, as the case may ba, and also on.tha COtporation.
10. No director of the Corporation shall be
personally liable ta the Corporation or any of its stockholders
for monetary damages for bresch of fiduoiary duty ses a director,
excépt for liability (1) for any breach of tha director's duty
of loyslty to the Corporation or its atockholders, (11) for acts

or omissions not in good faith or whieh involve intentional

misconduct or a knowing violntionlof law, (1ii) undaer Section
174 of the Delaware General Corporation Law, as tha same axists
or hereafter may bae amended or (iv) for any transaction from
which the director derived an improper personal banafit., If the
Delaware General Corporation Law hersafter is amendad to
authorize the further elimination or limitation of the limbility
of directors, then the liability of & director of the
Corporaticon, in addition to the limitation on paer=onal 1iability
provided herein, shall be limitéd to tha fullest extent
permitted by the amended Delawars Ganeral Corporation Law. Any
raepeal or modificaetion of this paragraph by tha atockholderxrsg of
the Corporation shall be prospective only, and shall.not
adversely affect any limitation on the persconal liebllity of a

-3—
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director of the Corporation existing at the time of such repeal
or modificatiocn. '

1l. The Corporation resarvas tha right to amend,
alter,\Changa or repeal any proviaions contained in this
Certificate of Incorporat%oh, in the manner now or hereafter
préecribed by statute, and m=ll rights conferred upon
gtockholders herein ara granted subject to this reservation.

THE UNDERSIGNED, being the sole incorporator
hareinbafore named, for the purpose of forming the Corporation
pursuant to the General Corporation Law of the State of '
Dalaware, doasvmake this certificate, hereby declaring and
certifying that this is his act and deed and the facts harein
stated are true, and accordingly has hereunto set his hand this
12th day of December, 1990.

Y, -

Gregg J., Berman

-l
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i T . ' ' ' FILED 10:00 AM 02/26/1991
- ' 721057030 - 2249116
CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION‘

Tk ok k ok ok

BMS&K INC., a corporation organized and existing under
and by virtue of the General Corporation Law of the State of
Delaware (the "Corporation"), DOES HEREBY CERTIFY:

FIRST: That the Board of Directors of the Corporation,
by the unanimous written consent of its members filed with the
minutes of the Board, duly adopted resolutions proposing and
declaring advisable an amendment to the First Article of the
Certificate of Incorporation of BMS&K INC. and directing the
presentation of such resolution to the sole stockholder of the
Corporation for its consideration: o

RESOLVED, that the Certificate
of Incorporation of BMS&K Inc. be,
and it hereby is, amended by
changing the First Article thereof
so that, as amended, said Article
shall read in it entirety as
follows:

"l. The name 0of the
corporation is Black, Manafort,
Stone & Kelly Inc."”

SECOND: That in lieu of a meeting and vote of
stockholders entitled to vote thereon, the sole stockholder has
given written consent to said amendment in accordance with the

provisions of Section 228 of the General Corporation Law of the

State of Delaware.
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THIRD: That‘the aforesaid amendment was duly adopted
in accordance with the applicable provisions of Sections 242 and

228 of the General Corporation Law of the State of Delaware.

o

IN WITNESS WHEREOF, said BMS&K Inc. has caused this
Certificate to be signed by Charles R. Black, Jr., the President
of the Corporation, and attested to by Nicholas Panuzio,

4

Secretary of the Corporation, this 3) st day of January, 1991.

BMS&K INC.

By: éﬁé;%%?

Charles R. Black, Jr.
President

ATTEST:

<

Nicholas Panuzio 57—\n——

Secretary
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DIVISION OF CORPORATIONS
FILED 01:30 PM 04/18/139396
960112461 - 2249116

CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION

L2 22222 23

Black, Manafort, Stone & Kelly Inc,, a corporation organizod and existing under and

by virtue of the General Corpqration Law of the Statc of Delaware (the “Corporation™),
DOES HEREBY CERTIFY:

FIRST: The First Article of the Certificate of Incorpuration of the Corporation is
hereby amended to read as follows:

“1. The name of the Corporation is Black, Kelly,
Scruggs & Healey Inc.”

SECOND; That the aforesaid amendment was duly adopted in accordance with the
provisions of Sections 242 of the General Corporation Law of the State of Delaware, the
Board of Directors of the Corporation having duly adopted resolutions setting forth and
declanng advisable the aforesaid amendment, and in lieu of a vote of stockholders, written
consent to the said amendment has been given by the sole holder of all of the outstanding

stock of thc Corporation in accordance with Section 228 of the General Corporation Law of

the State of Delaware.

BMS&H3.DOC
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IN WITNESS WHEREOF, Black, Manafort, Stone & Kelly Inc. has caused this Certificate to
be signed by Virginie Niedermayer the Vice President of the Corporation, and attested to by

Renée E. Becnel, Secretary of the Corporation, this 15th day of April, 1996,

Blaék, Manafort, Stone & Kelly Inc.

' 8
() ledrmayes -
irginie Niedermayer

Vice President

ATTEST:

A

By: m E . ,l?n, Q
Renée E. Becnel |
Secretary ‘

BMS&H3.DOC
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SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 10:00 AM 01/26/1998

981045977 - 2559329

STATE OF DELAWARE
CERTIFICATE OF RESIGNATION OF
REGISTERED AGENT

This is to certify that Ina.cnmgmmnIm_cmpanx 12092 Orange Street.
Wilmingtoa. Delawsre, 19801, pursuant to Section 136 of the General Corporatlon

Lew of the State of Delaware:

(1} Resigned the office of registered sgent on 1/26/88, without appointing
' any person or corporation as registergd agent in my stead.

(2} That written notice of resignation was given to- sffected corporations
at least 30 days prior to the filing of the certificate by mailing or delivering sych
notice to the corporations at their address last knqwn 10 the registered agent on

12/22/97.

By: W &hmg’\a«‘_
Authorized Ofticer/Person

Name: ____ William J. Reif

Print or Type
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SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 10/05/1998
981385213 — 2249116

CERTIFICATE OF RENEWAL AND REVIVAL OF
CERTIFICATE OF INCORPORATION

ﬁ - . Black, Kelly, Scruggs & Healey Inc., a corporation organized under the laws of Delaware (the
“Corporation”), the Certificate of Incorporation of which was filed in the office of the Secretary of
State on the 12" day of Dgcember, 1990, and thereafter voided for non-payment of taxes, r10w
desiring to procure a revival of its Certificate of Incorporation, hereby certifies as follows:
1. The name of the corporation is Black, Kelly, Somggs & Healey Inc.
2. The address of the registered office of the Corporation in the State of Delaware is
Corporation Trust Center, 1209 Orange Street, City of Wilmington, County of New Castle,
and the name of its rogistéred agent at such address is The Corporation Trust Company.

3. The date when revival of the Certificate of Incorporation of the Corporation is to

commence is the 24" day of February, 1998, same being prior to the date the Certificate of
Incorporation became void. This revival of the Certificate of Incorporation of the
Corporation is to be perpetual.

4. The Corporation desiring to be revived was duly organized under t_he laws of the State of
Delaware and carried on the business authorized by its Certificate of Incorporation until

February 25, 1998, at which time its Certificate of Incorporation became inoperative and

void for non-payment of taxes.

5. This Certificate of Revival is filed by authority of the duly elected directors as prescribed by

~ Section 312 of the General Corporation Law of the State of Delaware.

BKS&H.doc
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IN WITNESS WHEREOPF, said Black, Kelly, Scruggs & Healey Inc. in compliance with the
provisions of Section 312 of the Title 8 of the Delaware Code has caused this Certificate to be
signed by Charles Black, its last and acting President, and attested by Renée Becnel, its last and

acting Secretary this July ;??.L, 1998.

By: LA b Ity
Charles Black
Last and Acting President

ATTEST:

By \Cowae T G»Q

Renée Becnel
Last and Acting Secretary

BKS&H.doc
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LUl SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 11:30 AM 01/12/2000

001017844 — 2249116

CERTIFICATE OF AMENDMENT TO
CERTIFICATE OF INCORPORATION
OF
BLACK, KELLY, SCRUGGS & HEALEY INC.

Black, Kelly, Scruggs & Healey Inc, (the "Corporation”), a corporation organized and
existing under and by virtue of the Delawaré General Corporation Law (the “DGCL"), DOES
HEREBY CERTIFY:

FIRST:  The First Article of the Certificate of Incorporation of the Corpomuon is hereby
amended to read as follows:

“1. The name of the corporation is BKSH & Associates Inc.”

SECOND That the aforesud amendment was duly adopted in accordance with the
provisions of Section 242 of the DGCL, the Board of Directors of the
Corporation having duly adopted resolutions setting forth and declaring
advisable the aforesaid amendment, and in Yeu of a vote of stockholders,
written consent to the said amendment has been given by the sole stockholder

of all of the outstanding stock of the Corporation in accordance with Section
228 of the DGCL.

IN WITNESS WHEREOF, Black, Kelly, Scruggs & Healey Inc. has caused this Certificate to be
signed by Mark McEnroe, its Vice President, as of this 11* day of January, 2000.

BLACK, KELLY, SCR‘UGGS &
HEALEY INC.

. Al U

Name: Mark T. McEnroe ' _
Title: Vice President

ZR/29°d 86178 Pe8 12T NOT 15204400 L ~ZT-
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SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 12/24/2002

020796657 — 2249116

CERTIFICATE OF CONVERSION
CONVERTING

BKSH & ASSOCIATES INC.
(A Delaware Corporation)

TO

BKSH & ASSOCIATES, LLC
(A Delaware Limited Liability Company)

BKSH & Associates, Inc., the corporation that is converting to a Delaware
limited liability company (the “Converting Corporation”), and BKSH & Associates, LLC, the
continuing Delaware limited liability company (the “Company”), hereby certify that:

1. Name of Converting Corporation. The name of the Converting

Corporation 1mmed1ately prior to the filing of this Certificate of Conversion was “BKSH &
Associates Inc.”

2. Date and Jurisdiction of Organization of Converting Corporation. The
date on which, and the jurisdiction where, the Converting Corporation was organized are as
follows:

Date Jurisdiction
December 12, 1990 Delaware
3. Name of Converted Limited Liability Company. The name of the

Delaware limited liability company to which the Converting Corporation has been converted and
the name set forth in the Certificate of Formation of the Company filed in accordance with
Section 18-214(b) of the Delaware Limited Liability Company Act is “BKSH & Associates,
LLC”.

4. Approval of Conversion. The conversion of the Converting Corporation
to the Company has been approved in accordance with the provisions of Section 266 of the
General Corporation Law of the State of Delaware.

5. Effective Time. This Certificate shall be effective upon its ﬁlmg in the
.Office of the Secretary of State of the State of Delaware.

#352283 v01 03023-0976-000 L5 Certificate of Conversion
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IN WITNESS WHEREQF, the undersigned have duly executed this Certificate of
Conversion as of December 20, 2002.

BKSH & ASSOCIATES INC.
By: /s/ John Forster
John Forster -
Treasurer
BKSH & ASSOCIATES, LLC
By: /s/ Kevin Farewell
Kevin Farewell
Secretary
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