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Enter only one emall address please. *¥

armual report mailings.

Jore Lo

Enail Address:

MERGER OR SHARE EXCHANGE
Crump Life Insurance Services, Inc.

Certificate of Status
B N
e, QX IHEN
SRR ¥
PR <
EE S
wit G oM
lm‘“ "I':‘;l; P
L bt
et (va) o
Iey: g
L ! ':: w
Lrog iny
T Y e ex
T Ly
&
‘gw.‘.‘ 4.:;.-:‘.-2;

12/972009

https://efile.sunbiz.org/scripts/efilcovr.exe : .
¢Bobests DEC! 1:0 2009



COVER LETTER

TO: Amendment Section
Division of Corporations

SUBJECT: Crump Lift Inunnimes Sarvices, loc.

Nume of Surviving Corparation

The encloaed Aricles of Merper and fog are submitted for filing.

Please return all correspondence conceming this matter to following:

Mathew Burke
Contact Person

Crump Group, Inc,
Firm/Company

199 Water Street, 28th Floar
o Address

New York, NY 10038
City/Stalo and Zip Cads

jcsaica;vnillnnnom@ummpina.com
E-mail addrees: {fo b6 used for fufure annual report nobrcation)

For further information conceming this matter, please call:

Ellea R. Duakin AL(_212 )

Nams of Contact Person Arga Cods & Daytime Tolophane Number

Centified copy (optional) $8.75 (Pleuse send an additionul eopy of your document il a certificd copy is reguested)

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

2661 Exocutive Center Circle - Tallahassee, Floride 32314
Tallahassee, Florida 32301
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' ARTICLES OF MERGER 09057 g A I0: 3
" (rofit Corporations) :32

(Profit Corporations)

The following articles of merger are submisted in accordance with the Florida Business Corporation Act,
pursuant to section 607.1105, Florida Statutes.

First: The name and juﬁédicﬁon of the suryiving corporation:

Name lurisdiction Document Number
: (f known/ appliceblc)

Counp s s s, o 2 _EO20000060%

Second: The name and jurisdiction of gach merging corporation:
Name lurisdiction, Document Number

(Il known applicabric)

it Bty . PAIANROSIO

Third; The Plan of Merper.is attached.

Fourth: The merger shall become effective on the date the Aricles of Merger are filed with the Florida
Departmeat of State.

OR 12 / 31 / 2009 (Entera specific date. NOTE: An effective dite cannot be prior to the date of filing or more
than 80 dayy after merger file date.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATRMENT)
The Plan of Merger was adopted by the gharcholdars of the surviving corporation on ___ December, ¥ 2009

The Plan of Merger was adopted by the board of directors of the surviving corpumnon on
and sharchalder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETR ONLY ONE STATEMENT)
Ths Plan of Merger was adopted by the sharcholders of the merging corporation(s) on __ December, & 2009

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

{Atiach additional sheets if necessary)
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Seventh: FOR EACH CORPORATION
Name of Corporation Sigpatyre of an Officer or Typed.or Printed Name of Individual & Tide
Direetor _

Crump Lifc Insurance Serviccs, MM‘J Q k Andrew P, Forilenzer

Lifo Brokerage Cotp. %_,'—::@._j V'M Md:wp.?um;:

PLOKR- 03K6200 €7 Syniam Onlliw




PLAN OF MERGER

(Merger of subsidiary corporation(s))

The following plan of merger is sybmitted in compliance with section 607,1104, Florida Statutes, and in accordance
with the laws of any other applicable jurisdiction of incorporation.

The name and jurisdiction of the parent corporation owning at least 80 percent of the outstanding sharcs of each
class of the subsidiary corporation:

Name Jurisdiction
Crump Life lnsumnce Scrviocs, Iuc. PA

The name and jurisdiction of cach subsidiary oorpomidn:

Neape Jurisdiction
Life Brokerage Corp FL

The manner and basis of converting the sharcs of the subsidiary or parent into shares, obligations, or other
securities of the parent or any other corporation of, in whols or in part, iato cash or other property, and the
manner and basis of converting rights 1o aaqmre shares of cach corporation into rights to anqmre shares,
obligations, and other securities of the surviving or any other carporation or, in whole or in part, into eash ar
other property are ag follows:

Sze attached Agreement and Plan of Merger

(Antach additional sheets if necessary)

FLOKK + SHORT00Y C Y Syerarm Qe



If the merger is between the parent and 2 subsidiary corporation and the parent is not the surviving corperation,
a provision for the pro rata issuance of shares of the sybsidiary to the holders of the shares of the parent

corporation upon surrender of any certificates is as follows:
Sec auached Agreement andd Plan of Merger

If applicable, sharcholders of the subsidiary corporations, who, ¢xcept for the applicability of section 607.1104,
Florida Statutes, would be cutitled to vote and who dissent from the merger pursuant to section 607.1321, Plorida
Statutes, may be entitled, if they comply with the provisions of chapter 607 regarding appraisal rights of dissenting
shareholders, to be paid the fair value of their shares,

Other provisions relating to the merger are as follows:
See artached Agrecment and Plan of Meper
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AGREEMENT AND PLAN OF MERGER
of

FIRST NORTHERN FINANCIAL RESOURCES, INC.
{a Minnesota Corporation)

And

SELECT INSURANCE MARRETING CORP.
(a Washington corporation)

And

LIFE BROKERAGE CORP.
(a Florida corporation)

With and into

CRUMP LIFE INSURANCE SERVICES, INC.
(a Pennsylvania corporation)

THIS AGREEMENT AND PLAN OF MERGER (ihis “Agrcement”) is
entered into onthe § day of § kumgr, 2009, by and between Crump Life Insurance
Services, Inc., a Permsylvania corporation (“CLIS” and the “Surviving Corporation™),
First Nurthem Financial Resources, Inc., a Minnesota corporation (*FNFR”), Select
Insurance Marketing Corp., a Washmgton corporation (“SEM™), Life Brokerage Corp., a
Florida corperation (“LB", together with FNFR, and SIM, the “Terminating
Corporations™)

WHEREAS, FNFR, a Minnesota corporation, is to be a tcxmmanng corporation
in the merger provided for herein; and

WHEREAS. SIM, a Washington corporation, is to be a terminating corporation
in the merger provided for herein; and

WHEREAS, LB, a Florida corporatior, is to be a terminating corporation in the
merger provided for herein; and

WHEREAS, CLIS, a Pennsylvania carporation, is to be the surviving eatity in
the merger provided for herein; and

WHEREAS, the Minnesota Business Corporation Act (ths “MBCA™), the
Washington Business Corporation Act (the “WBCA™), the Florida Business Organization
Code (the “FBOC™), and the Pennsylvaniz Business Corporation Law of 1988 (the



“PBCL") each permit the merger of the Terminating Corporations with and into the
Surviving Corporation.

WHEREAS, the Board of Directors and sole stockholder of FNFR have
consented to, authorized, approved and adopted this Agreement and the merger of FNFR
with and into CLIS upon the terms and conditions hereinafter set forth; and

WHEREAS, the Board of Directors and sole stockholders of SIM have consented
to, authorized, approved and adopted this Agreement and the merger of STM with &nd
into CLIS upon the terms and conditions hereinafter set forth; and

WHEREAS, the Board of Directors and sole stockholder of LB have consented
to, authorized, approved and adopted this Agreement and merger of LB with and into
CLIS upon the terms and conditions hereinafter set forth; and

WHEREAS, the Board of Directors and sole stockholder of CLIS have
autharized, approved and adopted this agreement and the merger of FNFR, SIM, LB, and
LEBIS with and into CLIS upon the terms and conditions hereinafter set forth; and

NOW, THEREFORE, in congideration of the premises and the mutual
agreement of the parties hereto:

1. The Terminating Corporations shall be merged with and into the Surviving
Corporation, pursuant to the provisions of the MBCA, WBCA, FBOC, NCGS and the
PBCL, respective to the jurisdiction of each carporation (the “Merger”).

2. Upon the affective date of the Merger, the separate existence of the
Terminating Corporations shall cease pursuant to the provisions of the MBCA, WBCA,
FBOC, and the PBCL, and CLIS shal] continue its existence as the surviving corporation
pursuant to the provisions of the PBCL.

3. The Certificate of Incorporation and the bylaws of CLIS, each as in effect on
and on the effective date of the Merger, shall continue to be the Centificate of
Incorporation and the bylaws of CLIS as the surviving corporation in the Merger, and
shall remain in full force until duly amended or modified in the manner provided therein
and in the PBCL. Neither the Certificate of Incorporation nor the bylaws of CLIS are or
ghall be amended in any respect by this Agreement.

4, The directors and the officer of CLIS in office on the effective date of the
Merger, if any, shall continue to be the directors and officers of CLIS as the surviving
corporation in the Merger and shall continue to serve and hold their respective
directorships and offices until the election of their successors or until their tenure has
ended in accordance with the bylaws of CLIS as the surviving corporation.

5. When the Merger takes effect: (i) the outstanding shares of capitol stock of the
Terminating Corporations shall not be converted or exchanged in any manner, but all of



the shares of the capitol stock of the Terminating Corporations that are outstanding
immediately prior to the effective date and fime of the Merger shall, at the effective date’
. and time of the Merger, be surrendered and ¢xtinguished without consideration; and (ii)
the ouistanding capital shares of the capital stock of CLIS shall not be converted or
exchanged in any manner, but all of the shares of the capital stock of CLIS that are
outstanding when the Merger takes effect shall, at the effective date and time of the
Merger, remain outstanding.

6. Notwithstanding the full approval and adoption of this Agreement and Plan of
Merger, this Agreement and Plan of Merger may be terminated at any time prior to the
effective date of the Merger by the filing of any requisite temmination/abandonment
documents with the Secretary of States of Pennsylvania, Minnesota, Washington, and
Florida, respectively.

7. The Mexger provided for herein shall become effective at 11:59 PM on
December 31, 2009,

[remeinder of page intentionally left blank)



IN WITNESS WHEREOF, this Agreement and Plao of Merger is executed on

this_&_day of Dagehe , 2009, upon behalf of each of the constituent business
corporations parties hereto.
TERMINATING CORPORATIONS:

FIRST NORTHERN FINANCIAL RESOU@
Sea

Andrew P. Forstenzer
Vice Presidemt

SELECT INSURANCE Wﬂw
B&&:QD_-;::L Q

" Andrew P. Forstenzer
Vice President

LIFE BROKEKECjP.
e Y

T

" Andrew P. Farstenzer
Vice President

SURVIVING CORPORATION:

CRUMP INSURANCE SERVICES, INC.
. . By ()

Andrew P, Forstenzer
Vice President




