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COVER LETTER

TO: Amendment Section
Division of Corporations
SUBJECT: HUB INTERNATIONAL NORTHEAST LIMITED

Name of Surviving Corpuratdon

The enclosed Articles of Merger and fee are sybmitted for filing.

Please rerurn gli correspondence concerning this matter to following:

NANCY GONZALES
Contact Parson

HUB INTERNATIONAL LIMITED
Firm/Company

S5 R.JACKSON.
Address

CHICAGO, IL 60604
City/Staie snd Zip Code

NANCY.GONZALES@HUBINTERNATICNAL.COM
E-mail address;: {0 be used for future annual report nolihication)

For further information concerning this matter, please call;

At{ 312 34G-8380
Area Code & Daytimpe Tolephone Number

STEVEN M. WEISS
Name of Contact Person

D Certified capy (optional) $8.75 (Plense send un additional copy of your dosuracat if a certified copy is requested)

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendmoent Section
Division of Corporations Division of Corporations
Clifion Building P.0. Box 6327

2661 Executive Center Circle
Tallahassee, Florida 32301

Tallahagsee, Floridu 32314
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ARTICLES OF MERGER

(Profit Corporations)

“The following articles of merger are submitted in accordance with the Florida Business Corparation Act,
pursuant to séction 607.1105, Florida Statutes.

First: The name and jurisdiction of the surviving corporation:
Document Number

(If known/ applivable)
HUB INTERNATIONAL NORTHEAST LIMITED ~ DELAWARE FO6000005345

Second: The name and jurisdiction of each merging corporation:
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Name Jurisdiction Document Number
(If known/ epplicable)
CLC RISK SERVICES, INC. FLORIDA POBOO0045329
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Third: The Plan of Merger is attached.
Fourth: The merger shall become cffective on the date the Articles of Merger are filed with the Florida

Department of State,
OR 12 / 28 [ 2012 (Epter aspecific date. NOTE: An effective date cannot be prior o the date of filing or more
than 90 days after merger file date )

Fifth: Adoption of Merger by guryviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plen of Merger was adopted by the shareholders of the surviving corporation on 12/14/2012

The Plan of Merger was edopied by the board of directors of the surviving corporation on
snd shareholder approval was not required.

Sixth: Adoaption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMEN
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on __ 12/14/2012

“The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
and shareholder upproval was not required,

(Attach aclditional sheets if necessary)
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Seventh: SIGNATURES FOR FACH CORPORATION

Name of Corporgtion Sipmature of an Officer or Tvyped or Printed Name of Individnal & Title
Director

HUB INTERNATIONAL NORTHEAST LIMITED PHILIP ADLER, VICE PRESIDENT

CLC RISK SERVICES, INC. PHIL(P ADLER, VICE PRESIDENT

il r~

A &R

~ry T

e R T
I 7 s
Lt — —
AR © =) !
U - R
DR 4 oy
“:i'a’«?“ 1 l"‘1 -
=R W
SholoeD

= L —

FIARE  ARNKAE Y Crwmw Muling

Ba/ra 39vd NOILYHOdH0D 1D CBEIEEIS9R Ep:BT ZIBE/BT/CT



PLAN OF MERGER
(Nen Subsidiaries)

The following plan of merger is submitted in compliance with section 607.1101, Floridu Stututes, and in accordance
with the laws of any other applicable jurisdiction of incorporation.

First: The name and jurisdiction of the suryivjng corporation:

Name Jurisdiction
HUB INTERNATIONAL NORTHEAST LIMITED DELAWARE

Secand: The name and jurisdiction of each merging corporation:

Name Turisdiction ]
[ gt ]
CLC RISK SERVICES, INC. FLORIDA A o
o -vw--":
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Third: The terms and conditions of the merger are as follows:
SEE ATTACHED.

Fourth: The manner and basis of converting the shares of cach corporation into shares, obligations, or other
securities of the surviving corporation or any other corperation or, in whole or in part, into cash or ather
property and the manner and basis of converting rights to acquire shures of each carporation into rights to
acquire shares, obligutions, or other securities of the surviving or any other corporetion or, in whole or in part,

into cash or other pro are ag follows:
SEE ATTACHED. property

{Attach additional sheets if necessary)
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THEF OWING MA SET FORTII IF APPLI

Amendments to the articles of incorporation of the surviving corporation are indicated below or attached:
NONE.

OR

Restated articles are attached;
N/A

Wl

. i
Other provisions relating to the merger are as follows:
SEE ATTACHED.
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GREEMEN PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated as of December 14, 2012 (the “Agreement™),
between CLC RISK SERVICES, INC,, a Florida corporation (“CLEC™), and HUB INTERNATIONAL

NORTHEAST LIMITED, a Delaware corporation (“Hub Nenheast™).
RECITALS
WHEREAS, the sole sherebolder and all of the members of the Board of Directors of CLC and
the sole sharehelder and all of the members of the Board of Directors of Hub Nurtheast have determined
that it is In the best interests of their respective companies and owners to meige CLC Iuto Hub Northeast
pursuant to the terms apd conditions of this Agreement (the “Merger”).

NOW, THEREFORE, in consideration of the foregping and the mutual covenants and agreements

set forth herein, and intending to be legally bound hereby, the parties hereby egree as follows: m e
ARTICLE 1 —ns
MERGER S

1

1.1 The Merger. At the Effective Time (as defined below), CLC shall merge witfﬁé_d imgn
Hub Northeast, the separate legal existence of CLC shall cease, and Hub Northeast chail coaﬁh’@g_’gts th‘g‘9 B

ik

surviving corporation in the Merger {the “Surviving Corporation”). o i
A b

12 Effective Time. The Merger shall become effective as of 11:59:59 p.m. on Decéniber 25,;

2012 (the “Effective Time™). am

1.3 Effects of the Merger. At and after the Effective Time, the Merger shall have the sffects
sat forth in the Delaware General Corporation Law (the “DGCL") and the Florida Business Corporation
Act (the “Florida Law'). Without limiting the generelity of the foregoing, at the Effective Time, all of the
property (real, personal and mixed), rights, privileges, powers and franchises of whatsoever nature and
deseription of CLC shall vest in the Surviving Corporation, and al| debts, liabilities and duti¢s of CLC
shall become the debts, liabilities and obligations of the Surviving Corporation.

14 wity.

(a) All issued and outstanding shares of CLC shall be surrendered and extinguished as of the
Effective Time.

(b) The issued shares of the Surviving Corporation shall not be converted in any manner,
rather each such share which Is issued as of immediately prior to the Effective Time shall continue to
represent one jssued share of the Surviving Corporation,

1.5  Name of Supviving Corporation. The name of the Surviving Corporation shall be Hub
International Nertheast Limited.

1.6 Articles of Tncorporation and By-Laws of Swviving Corporation. From and afier the

Effective Time unti] thereafter amended as provided by applicable jaw, (8) the Articles of Incorporation
of Hub Northeast, as in cffect immediately prior to the Effective Time, shall be the Articles of
Incorparation of the Surviving Corporation, and (b) the By-Laws of Hub Northeast, as in effect
immediately prior to the Effective Time, shal{ be the By-Laws of the Surviving Corporation.

LP 39391201 Y 3641053058
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1.7 Directors and Officers of the Surviving Corporation. From and after the Effective Time,
the direetors and officers of Hub Northeast immediately prior to the Effective Time shall continue in
office as the direclors and officers of the Surviving Corporation, In each case 10 hold office until their
regpective successors have been duly elected or appointed and qualified or until their earlicr death,
resignation or removal in accordance with the provisians of the Articles of Incorporation and By-Laws of
the Surviving Corporation and the DGCL.

1.8 Further Assurances. Each party shail use commercially reasonable efforts to take, or
cause to be taken, such ather actions and to execute and deliver, or cause to be executed and delivered,
such other docuiments, certificates and instruments as may be reasonably réquested by the other party or
as may otherwise be necessary to confirm the rights and obligations pravided for In this Agreement and to
make effective the transaciions contemplated hereby.

ARTICLE 2 o ~3

GENERAL PROVISIONS PSR £

o ]

2.1 Counterparts This Agreement may be executed and delivered (including by fa.c;;i}ﬁjle o&,‘

other ¢leetronic transmission) in counterparts, each of which shall be deemed an original instrumest, but__
all of which together shall constitute ane and the same agreement. o oo

e

M ,.’,'-::.‘ -%
22 Amendment, This Agreement shall not be aménded except by an instrument in“writing ==
signed oo behalf of each party liereto. Y T
] ; C e ,'Eﬁz: o
23 No Third Party Beneficiaries. Nothing in this Agreement, express or implied, is m_n_mded Lo

or shall be construed to confer upon any third party any right, remedy or claim under or by reason of this

Agreement.

2.4  Severability. Wherever possible, each provision of this Agreement shall be interpreted in
such manner as to be éffective and valid under applicable law, If, however, any provision of this
Agreement is held to be invalid, illegal or unenforceable in any respect, such provision shall be
ineffective to the extent, but only to the extent, of sueh invalidity, illegality or unenforceabllity without
invalidating the remaindér of such invalid, illegal or unenforceable provision or any other provisions
hereof, unless such a construction would be unreéasonable.

2.5 Governjng Law. Except to the extent ihe Florida Law shall govern the Merger, this
Agrsement shall be governed by, and construed in accordance with, the substantive Jaws of the State of
Delaware, without regard to any cholce of law or conflict of law rules.

26  Heedings. The headings contained in this Agreement are for reference purposes anly and
shall not affect in any way the meaning or interpretation of this Agreement.

[Signature Page Follows]
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IN WITNESS WHEREOQF, cach pasty has caused this Agrecment and Plan of Merger to be
executed and delivered by its duly authorized representative as of the date first wrirten above.

CLC RISK SERVICES, INC,

S

Phillp Adletvtce President

HUB INTERNATIONAL NORTHEAST LIMITED

By: e
Philip Prter¥ieé President
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