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TRANSMITTAL LETTER

TO: Amendment Section
Division of Corporations

- SUBJECT: cing, Inc.)
{Name of corporation)

DOCUMENT NUMBER:__FQ3000001627 .

The enclosed Amendment and fee are submitted for filing.

Please retumn all correspondence concerning this matter to the following:

Kim A. Baber

{Name of person)

Varnum, Riddering, Schmidt & Howlett LLP
{(Name of firm/company)

P.0. Box 352

T {Address)

Grand Rapids, MI 49501-0352 .
- 7 {City/state and zip code)

For further information concerning this matter, please call:

Kimberly A. Baber at{ 616 Y [ 336~6851
; {Name of person) {Area code & daytime telephone number)

Enclosed is a check for the following amount:

$35.00 Filing Fee @ $43.75 Filing Fee & D $43.75 Filing Fee & $52.50 Filing Fee,
e Certificate of Status Centified Copy Certificate of Status &
{Additional copy is Certified Copy
enclosed) {Additional copy is
- enclosed)

Mailing Address: Strect Address:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
P.O. Box 6327 409 E. Gaines Street

Tallahassee, FL 32314 Tailahassce, FL 32399



MEPCO INSURANCE PREMIUM FINANCING, INC,

_ Certificate of Officer

I, Edward M. Walder, being the president of Mepco Insurance Premium Financing, Inc.,
an Ilinois corporation, do hereby certify that the corporation has merged out of existence and
into IBC Merger Co,, Inc., a Michigan corporation, and that effective as of April 15, 2003 (the
date of the merger), the Michigan corporation changed its name to Mepco Insurance Premium
Financing, Inc., and that the former Illinois corporation will not use the name of Mepco
Insurance Premium Financing, Inc. again and consent is hereby given to the Michigan
corperation to use the name in Florida.

Dated: April == ,2003 L W%W

Edward M. Walder
President




PROFIT CORPORATION

APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO
APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA

{Pursuant to 5. 607.1504, F.S.)

o)
P
_ SECTION I Th S SN
(1-3 MUST BE COMPLETED) - 2 -
Ay '
AP N
T C N
FO3000001627 ' SO
{Document number of corporation {if known) o =N <
e -
oo
2 2
1. IBC Merger Co., Inc. . , s
{Name of corporation as it appears on the records of the Department of State) ‘E"’ )
2. Michigan ) o 3. April 1, 2003 .
{Incorporated under laws of) {Date authorized to do business in Florida) -
SECTIONII

(4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

4, I{ the amendment changes the name of the corporation, when wag the change effected under the laws of

]

its jurisdiction of incorporation? April 15, 2003

5. Mepco Insurance Premium Fipancipe. Inc,

(Name of corporation alter the amendment, adding suffix "corporation,” “company,” of incorportated,” or appropriate abbrcvia_tion, if
2 TP pamny TP PpRIop

not contained in new name of the corporation)

6. If the amendment changes the period of duration, indicate new period of duration.

{New duration)

7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction.

T ’ T {New jurisdiction) o
8 %%M - Apct 22, Jood
{Signature of the chairman or vice chairman of the board, v {Date)

president, or any officer, or if the corporation is in the hands of
a receiver, trustes, or other court-appointed fduciary, by that
fiduciary)

Rohert N, Shuster . Vice Pregident
{Typed or printed name} {Title)




Yanging, Michigan

This is fo Certify that the annexed copy has been compared by me with the record on file in this Department and .
that the same Is a true copy thereof.

This certificate is in due form, made by me as the proper officer, and is entitfed to have full faith and credit given
it in every court and office within the United Siates.

In fesfimony whereof, [ have hereunto set my
hand, in the City of Lansing, this 17th day

T of April, 2003

- A ST .,

Bureay of Commercial Services
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& Cunitlors for Profit Corporations Only -

¥

| Faveach cenzBwant stock corporstion, state.

4

i ¥

! Desigaation and . '

' X _ number of indicate clase or indicata dlass or sarles

i weeann S ooroorabon oiutsianding shares in series of shores ertiied iovole o5 2 class

' . sach class or sorles enlitied o vole '
i st Co.. ing, 1G4 ~ Common . o o CMGaas oce ¥
Sy Rt ST A3 o :

) : 1

P MLt insrante 1121802 -~ Class A Cless A Comman Rt
Prostune Finandng. ne Conracn , ' o v

-.-._‘.-‘w——v- - -!»v- ‘M-w.v.

; ¥ o number of shaves s suNjeCt it change priar to the #ﬂe.ctve date of the mergar or \,omoﬂda?mn the manrer in-
HRE S ‘f:ﬂsha'sgﬂ mygmu»x as fOfcws! NA . . A N T

\...-..,._k.q_......_

Vard anini e, v euch Gtk ehe¥ Be tha anly ovtstonding stork of Wie suteiv my Larporation, Each outstanding share ﬁffstcck of Mepun -

Inmirepin Prominm .::»rurm Ireovid Do eopeaded inty tha rmmem.xmﬁ“* fruth s the Agresmedt and Plan of Macgen Ases artachod; .
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t.2  Copversion of Seountics. Al the Exfective Time, by virtue of the Merger and
withnui ahy sction on the part of IBC, NEWCO, Mepcr or any Sharehoider, the shares of cyiial .
stock of 2ach of the Constituent Corporations shall be converted as foflows: '

(a‘ﬁ Conversion aiid Traisfoy of NEWCD Stock. Hack issved and outstanding
“wars of eommen stock; no par value ger share of WEWLO, shall be converted o ong
ity paid and nonassessable shae of commen steck of the Surviving Corporation, whzc,h
aCutertet shares shail constitute i of f.he issued and outsianding chares of capilal stock | .
«F iar Surviving Corporation mmedisicly . aller the Effective Time. Each stock - ..
g ficuie of NEWCO evidenving vwrstship of auy such vhares shall contimie to
cvadecec ownwrship of such sharer of capifal stock of the Swrviving Carpor?ﬁon,_,'f,
ediaiely foilowing the Effective Tune, ’T-SC stafl canse the shares of commou stogk
S Ssmt”ﬁ'ff”"}:;i*"*«fi?#ﬁe‘.a 15 b transferred, 98 & sapitel sontribution, folite wholty, ’
1nﬁ swm:izas} mdcm‘rxrientlﬁau& 3M1mw 20 banking cotponalit | 10

X

(M - Conversiés, 03 Mooy Stogk, . Subyeer %o the forag and eondidons of this

Sereeman, eack Mepoo 8hare which is ourstanding mmediwely prios wo the Bfective,

2ine shali satomatically be canceled and es tmruished and convertad, withoul ary aktmr-

o e pext of the holder ihercof, into, and beccme c}rch&rgeable for (i) cash, payy

] ,...r SarTol immedidely” %ﬂnms fands, 1 35 amount equai o Five M: {lion Bei‘aru

33 T0G,000), divided by ¥ e tolal neahor of issped and outstamima_r Mepeo Shares at ﬁ’c
J‘?ﬁ‘wp Time (the " Totd Mepeo S, 1) the suniber of shaves {‘-? BT Stk eguas -

% Py Conversion Ratie, snd (i} ibe ngh*':x, receive zn amnbunt equal © the ( entmgem
waederation divided by vhe Tolal Mepoo Shares (the sum of which is referred 6

PR ely as the "Merger Consideration™. &M Mepee Shares, when 50 converied, aix?d{ e
© o wouger be cutstading zod shalt amoznaﬁc«iiv be cancelled aad vedired and shall x,ease B
o wist, anad eact holder of & cortificats fmesantng By Mrpm Sharer shall cevse to,
 haviamy rights with respect thereto, exeent the right i) .cusive the Merger Considenation” | |
s the'ﬁuzrjéﬁdar of sach crvificarss i ucCordanc: witt Secton 1.5 ui‘ this Agrzemen:. -
Poymert of the Merger Cousideration to the Sharehollers pursuant o the torms of thys
Ag:mement is ihe [oint ard sevival cbligation of IBC and the Swwviving Corporetion, The | |

wisgor Consideration shali be determijued in accordance with the hilowing definitions: e

H Coprorsion Rado.  The "Conergion Ratio" chall wiean o fraction

a, i mtvarainr of which skall ast ) Five Malion Doligrs 153,000,000)

o Ahided by {y) the Averags Privs of IRC Siovk. ad !J} e dez‘:mmftm %Lyfhzch
 rhal egual the Totel Mepee Share.

8L I8 Sick. The "average Prine of IBO Stock”
T el meme e pus shart average of e 17 reporter salo price of 4 shars of IRC
Stock v auotod on the NASDAG National Market Systern, during the twenty {(3W))
- trading daye :mnedf tely preceding {1) the Closing Dats, i the cese of the
sayment as ol Clesing, or () e dale which immediately precodes that
- Conlingent Comsideration Paswnent D;m. ol {w., cese. of anvy Confimgent

ke ,msu.m‘au-'za ?a'vment

- {1 Aversge Frice of §

— 2 o~ wy . ~

-
g .
[\

— . R BT P N
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ity  Comingent Congideration. The “Contingent Consideration” shall

mean the sum of the Lawsuit Amount and e Earn Gut Amowaf, The Contingont

Consideration shall be payable in separaie installments, cach a “Contingeni

Considerstion Paymaoit,” and ihe date of any pavment shall be reiferved. o as the

- "Contingent Consideration Pavmient Date.” In oo svent shall any of the Lawenit

Aanount or eny Annual Bam Out be less than $0. Each Contingesnt Considerstion

" Ppyinant shall be payable in eyual percentages of cach and §BC Stock, as a rezult

of which the Shareholders shatl be paid the [vllowing for sach Mepco Share, (a)

- - -cash, payable in the form of immediately avaiiable funds, equal 1o fifty percent

{509%) of that Contiugent Consideration Payment, divided by the Total Mepco

whares, plus {b) shares of IBC Stock equal o the Contingent Consideration

» - Donvasion Railo. The "Conmingerr Considnraiion Conversion Ratio® shal! mean

' C & Favtow(ly the suivembor of whith shell ecual () Sy percont (50%) of that

b Cusdipgent Tomsideration Paymcnl Jivided by {y) o dverdgs Price of IRT

’ Stock, and (ii) fie denomivaior of which shall equai the ‘Total Mcepeo Shares,

T TRnrwithetanding the foregoing I the agprepaie mwker value of the sheres of TBC

‘ Ftock issuable fo the Sharchelders fer thel Comingert Consideration Payment,

- dedinoined 83 of the close of busieess oo the date wmedistely praeceding that

Contingent Tonsideration Paymert fakc, and bases vpon the last veporied sale

“price of TBC Stock. on such dasie is less then Sy pervent (4096) of that

- Comiingeer Conddderatior Paymenr, thev TBC shail caasss jo be jsened o fhe

" Sharchoiders such additions! hares of IBC Sicek surh that the aggregate market

vaiue of nil of sath shaves, determined in sccordames with thiz scotence, saall
zomal forty percent 140%) of that Contingent Consideration Payment.

{ivi  Lawsuit Amourt. The "Lawsuir Amourt” shall wean the acial

- croonmt ma.d Lo and resetved by the Sarviving Corporation as & result nf the Fing!

Resolptios of the bdgation Hsted af #iny $ in Schednle 3.15 (e "Lawsuit™), less

= {1} el legal Tees smwi cut-af-pockst litigation costs iucurred by the Survivirg

“Corpomton after the Effective Thre {n connection with the Lawsuit, and 1sss (2)

udl inveanie taxes dod ol wates ttcuires by the Sarviving Corporation as 2 result

of the receipt of the amoant ps d ¢ and received by the Surviving Corporation 28

& result of the FTinal Redclution of the Lawsuit.  The "Final Resolotion® of the

Eawanit shall moeas vither (2) the Josl setilement and disnudssal witk. prejudice of

- 2l cledtse moads snd panding i fhe Laswvsuit, or (b} the firal and binding jodgment

rendorad by he cowrt snd the walver, expiration or rasdbation of all sppesls

theretoin, ' T o

v Bady Ot Aanonet.” The “Fare Cuwi Amourt” shall mean the sum of

 the Anaval £srn (s, TThe Awmewal Bany Ouis shsell be delermined ' wecordance

with attached Asnex 1V, based upon the Adiusted Anpual Net Income of the
Surviving Corporation dwring =ach of the st fve (§) Hll twslve (12)

~ coneecative inonih purods beginidng as of (%) if the Closing Date {3 on or prior io
Y the (80 {3) day of"s caléndar wonth, the first day of such menth, or {y) if the
iosmg Date is on or atter the Sixth {6y day of a calendar month, the Tist day of

e ngxt walender month {each an "Apmyal Eam Owt Period”s. Notwitbstanding

*

«

N — e o]
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» ,
a .

& -t
the foregoing, if TRC defaulis in {is obligation v previde fAnancing under the
Independent Bauk Senior Lozp Agreement sed the-Surviving Corporation is able
o secure such replacernent financing within the six (6) month period following
“such defalt, then () e Aurnel Bam Cut Period dudng which suech default
veours (the "Default Asnue!l Bam Oul Period™) shall be extended by the number
" of days required by fie Swviving Cerporation to sceure such replicemen
finarcing (the "Defanlt Curc Period™), (11) the Adjusted Annual Net Income of the
Surviviig Corporation for the Defivilt Annual Earn Out Period shali exchude the
- days that comprise the Default Cure Period, and (iif) the date of commerncement
of all Aronuat Earm Out Periods subsequent to the Default Annual Bamn Out
Peded, if any, shall be delayed by fhe Default Cuce Period. Svhject ‘o the
forspuiung, the £ dfusicd Asvual Mot freeme of the Surmiicing Comporation for esch
Anvue! Baup OO Prrisdshell caam -
i : {Ay  the after tax incomt of the Surviving Torporation for that
o pericd, & sompued by scoordenue with manerally enccpted accounting
principles congistertly applied { GAAF™ ang afler ziving offecs o (1) the
allucations and roouireaiznts described 14 sttached Aawvex V, 2nd {2) the
Mepeo Tax Rate, but szelvding the effex, if any, on the Surviving
- Corperadionr from {3} agv supeases or incomne attriburable fo or resuiting
from. the Tewsuit, {38} Wy egpsnse atirfoulahle w ihe full oc partial write-
off {excluding depreciation oy mmorization), :f aay, of the Actual
Tavestment in ike Sosior, o 7Y any purchase aceoluiting adjusimonts
afribazable to the Meiger,

-

(B}  reduced by fhe product of (1) the sverage of the daily
outstanding halance woder {e Irdependent Bank Senin: Loan Agreement
or that Anngal Bern Cut Perivd, {2).the differonce of 140 hagis points lesg
the Applicahic Margn {os defined u the independent Bank Senfor Loun
i Agneeraenty, ¢ad {3) the difference o1 {1 — the TMMepeo Tax Rate); ead

(€Y if the D4 Facibity (described in artached Schednle 2.3(b))
is “rerminaled, Jeqwed. by the product of {1} Two Fhndred Thirtcen
Theosand Three Handred Thirty-the Deliers £3215533), (2 a Saction,
the nuparar: of whish 623l equal tha nuvber of deys dariag that Anpusl
Earn Jaxt Barieg thay the DT Faciity was wrrainated aad Sie deocromalor
of which eyuals 308, »5:4 (3) the oiffeisnce of {J - the Mepss Tax Hate).
¥ the DZ Facility i feyminated, any bresk-up fec paid by (he Surviving .
Corporplion or any other affiliste or subsidhry of JBC shall not be

Sdedaciod e computing the Adivsied Annus! Net Incoms of the Surviving
Corpore’ion, and any wrie downs associated vith the related capiialized
costs rextitiry from such rermination shell not be dedunled in corapiting
the Adjusted Armual Net Tncamie of the Surviving Corporaticn.

. *Susiemt” shedl meav the Mepoo Alsr Warranty 26 Fremiym Finanee
o Sysiem. . 4 :
s b FEZ

. | _ |
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The “Acwal Investment n Uiz System" shall mocan the sum of (1)
) ' 2,886,519 as of {und including) January 31, 2003; plus {2} Mepoo's investment
. ‘ T i fie System Gome wwl indluding Februwy §, 2003 through and hucluding the
' Effective Time; plus (3 the Swrviving Corporation Investment in the System
subsequent to the Effective Time and tarrugh sad inclnding the Systerm Operation
Date. "Burviving Corporation nvestmert in the Sysien” shail mean the {otal of
the Surviving Ccrporaﬁon’s direct costs refated to the System with regard 1o (a)
geuds ar services provided hy third partes and verifiable by inveices, and (b)
services provided by persons who wege bired after (hw date of this Agreement by
Mepoo or the Surviving Corporation end who had prev ioasi} rendered third party
ke.:"il‘cs t6 Mepeo or the Surviving Cﬂmoraflcu {edirden for the purposes of this
e (b} shall iodiude oaly that pretdon of tuch peryen's base sslery aud bonefits
hat are direltly sdributable 1o fime spert vorkdag on the Systen by such persony,;
providad that the "Surviving Corporation Tavestment il the Svsten” shall sxciude
fiose costs that are reguired 20 be expensed In aceordacce wilh (GAAT but shall
nelude those costs vhat are roguiiad oo e capitalized w accordance with GAAP.

Tue "Systan Operatioe Dats® chell mean the first dare on which new
somrgets are exclugively ewcrcd i, and serviced using, the Systers; provided
thal during the watize six monh pm*oﬂ Ai'n.l‘;}‘ﬁﬁ“;i{ﬂfj followirg suh Cate all new
contraces are sxclusively entered info, andserviced usirg, the Syetem aixd no new
contracts are coicredt inte, or serviced Using, Blepoo’s existing PFLM system,

The \'Iepr;c Tax Rate sha'l meap thirry-seven gfrce*x:i {37%), which ghall

) be adjusted o give offect ty The Sunvivi ing C.,tpora’t' un's aoind Sffective tax cate
B . Torthat Aunual Eam Out Fade il Eere ocanrs any iax 1aw or other changes, afier
' she Bffeeiy o Time, et sffects e '%"er'i« vy "‘i.-rpcmhwa actual, sffsctive tax

wpden -
TERC, T

Not Tater than thitty (30) days following the lust gey of cach Anpual Eam
Dui Paried, IBC shall Jecermine the Amuat Earn Out for such petiod based on
“the bhooks ard rerords ot the Swviving Comorstion. ' 1BC zrall detiver ifs
“delermivation of each Aonual Eors O (he Prodminery Anotst Bam Oat?) o
the Sham—hm*‘% Remsq’?ﬁz’;ﬁ, as Golioedd in Sedion '1LVT £i0d "Aroml Fas
Orst Metloa™s Thore £, the Shay e{ﬂmder Tapresentstive Shall hovie f.z“‘:?-f 243
days ifrom yoeeivt of the ‘Amnuwed Tarn St Motics W wnetidy IBU i abe
Snarcholders’ Ropreseraative fispuiss the Preliminary Anamal Fais Oul ad the
resis therefor {the "Anpual Berr Out Dispute Notice™). I¥ IBC bas not wecsivad
she Ancaal Fan O Dispute Wolice witkin the feirty {307 day (ime period, the
Prefiminary Aanual Farn Oui shail become the Annual Bam Oni. if, on the otaer
aund, 1BC has received the Annunl Ezm Gut Cispute Notice within the required
thivty (30) dey medod, then BC acd the Shareholders' Representaive chall
niitually agme npon an independcnt -::mmiing Firrn te resoive the dizpute o

' ““"-?ts:emum the Annual Eon Out, 1:‘ BC and ~!zarc§mi€im:‘ Representalive
, “annoi agree on A 1~1df‘pr 'ade'n. A:y;mg L.m;, cr otherwis: agroe tipon the r i
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Anraet Bam Out within ten {ID) days affer IBC'3 receipt of the Annual Fam Out

Pispuic Motice from the Sharcholders” Reprasentalive, IBC's Chief Bxecutive

Officer, on behalf of IBC, and the Sharebolders' Representative, on behalf of the
Sharsbeiders, shell select erwmng Deiolite & Tvucwe LY, Bmst & Youag (3 F or .
SricowaterhonseCootars LY, whoss determination of the Armugl Barn Cut shell
e Haal and binding on the partiss. The cost of the independeny sccommting finn
shall be bome by the party {either IBC or the Sharchoiders), whose defermination
»f the Annual Bam Out was furthest from the determination of the independeat
sceompting firm, or equally by IBC and the Shareholders in the event the
detaminsiion by the indenendent scconrting Hrw is eguidistant betweer the
Setovmination of the paddies.
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