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ARTICLES OF MERGER oA
8

620.203, Florida Statutes.

FIRST: The exact name, street address of its prineipal office, jurisdiction, and enfity type for each mereing
party are as followa:

Name and Street Address igdiction Entjty Type
1, Mertgage Contracting Swvices, Inc. Flerida corporation
1501 §. Church Street
Tampe, FL 33628

Florida Document/Registration, Number: J00365 .| 00 368 FEI Nurnber; 89-2658123

2. Hazard Claim Servicas, [no. Florida gorpocation
1501 5. Ghurch Street
Tampa, FL 33629

Florida Document/Registration Number: PO3000078210 FEI Number: 5$8-2449070

3. I

Florida Document/Registration Number: PEI Number;

4.

Florida Document/Registration Number- FEI Nimmbeér;

{Attach additional sheet(x) if necessary)
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SECOND: The exact name, street address of its prineipal office, jurisdiction, and entity typs of the sorviving
party are as follows:

Namz and Street Address Jurisdictiog Entity Type
Morigage Contracting Servicts LLC Dalawarg Le

181 N. Wacket Streat
Chiesgo, IL 80606

Florida Document/Registration Numnber: FEI Number: Applied For

; The attached Plan of Merger meets the requirements of section(s) 607.1108, 608.438, 617.1103,
and/or 620.20), Flonida Statutes, and was approved by each domestic corporation, limited lisbility compamy,
peartnership and/or limmited partnership that is a party to the merger in accondsance with Chapter(s) 607, 617, 608,
and/cr 620, Florida Statutes.

FOURYH: Ifapplicable, the attached Plan of Merger was spproved by the gther business entity(ies) that is/aro
party(ics) to the merger in accondance with the respective Iaws of all applicable jurisdictions.

FI¥TH: If aot incorporated, organized, or otherwise formed under the laws of the state of Flarida, the surviving
entity hereby appoints the Florida Secretary of Stats 24 its agent for substitute service of process pursumyt to
Chapter 48, Florida Statirtes, in any proceeding to enforce any obligetion or righty of any dissenting
sharcholders, partners, and/or members of each domestic corporation, parteership, limited partership and/or
limited linbility company that ir a pariy ¢ the merger.

SIXTH: Ifnotmmmoramd.m-ganized, or otherwise formed under the Iaws of the gtate of Florida, the
surviving entity agroes to pay the dissenting sharcholders, partners, and/or members of each domestic
corparation, perinership, limited partnership and/or limited Nability company that is a party to the merger the
amonnt, if agy, to which they are entitled under section(s) 647.1302, 620205, and/or 608.4384, Florida Statutes.

SEVENTH: Ifapplicable, the surviving entity hag obtained the written consent of sach shereholder, member or
person that as a result of the mexger is now a general partner of the surviving entity pursuant to section(s)
607.1108(5), 608.4331(2), and/or 620.202(2), Florida Statutes,

EIGHTH: The merger is permitted ander the respective laws of all applicable jurisdictions and is not
prohibited by the agreement of any partnership or limited partnership ar the regulations or articles of
organization of any limned liability company that is & party to the merger.



HINTR: Ibnmmmw-ﬂhnﬂw!ﬂo:
Ths datw the Artf)es of Merger ave filed with Flezids Daparttient of Stide

L 4

(Fies wpocific date. NOTE: Date carmot be ptioe to the date of il

TENTH: Tho Axticleg of Merger camply and were execated in aocorkmot wilh the Ixwa of each party’s
eppHeable furiadetion.

£

{Atinch; addbinzal sheetfs) I micessary)




PLAN OF MERGER

The following plan of merger, which was adopted and approved by cach party to the merger in accordance with

section(s) 607.1107, 617.1103, 608.4381, and/or 620.202, is being mubmitted in accordance with section(s)
607.1108, 608.438, and/or 620.201, Florida Statutes.

FIRST;: The exact neme and jurisdiction of cach Jyetging party are as follows:

Name Jursdiotiog
Mortgage Contracting Services, ing. Florida
Hazard Clalm Secvices, inc. Florida

SECOND: The exact name and jurisdiction of the surviving party arc as follows:

Name Tusisdiction
Mortgage Contracting Services LLG Delaware

THIRD; The terms and conditions of the merger are as follows;
See Exhiblt A attachad hereto.

{Atrach additionn] sheei(s) if necassary)



A. The marmer and basis of converting the interosts, shares, obligations or other securities of cach merged party
into the interests, sharcs, obligations or othier securities of the survivor, in whole or in pert, into cagh or other
property are ag follows:

Ses Exhibit A attached hereto.

B. The manmer and basis of converting rights to acquire inferests, shaxes, obligations or other securitics of each
merged pacty into fights to scquire interests, shares, obligations or other securities of the sirviving entity, in
whole or in part, into cash or ather property are ag follows:

Sea Exhibit A sttached hereto.

(Attach additional sheet(s} if necessary)

FIFTH; If a partnership or limited partnership is the surviving entity, the nzma(s) and address(es) of the
general partusr(s) are ag follpws:

If General Partner is @ Nop-Individual,
Name(s) #od Address(es) of General Partner(s) Flgrida Docnment/Regigtration Number




SIXTH; If 2 limitad Yiability company i$ the surviving entity the rame(s) and address(es) of the
wanager(simanaging members are as follows:
Seo mttached Exhibit B.

SEVENTH: All statements that are required by the laws of the jurisdiction(s} imder which ¢ach Non-Florids
business entity that is a party to the merger is formed, organized, or incorparated are ag follows:

EIGHTH: Other provisions, if any, relating to the merger:

(ditach additional :é:eez{r} if necessary)



EXHIBIT A
PLAN OF MERGER

PLAN OF MERGER to be dated on or about June 1, 2005 (the "Merger Agreement™), by
and among Mortgage Contracting Services LY.C, a Delaware limited liability compeny ("MCS
LLC"), Mortgage Contracting Services, Inc., a Florida corporation ("MCS Inc.") and Hazard
Claim Services, Inc., 2 Florida ¢trporation ("HCS Ine.").

WHEREAS, the authorized capital stock of MCS Inc. consists of one hundred (100)
shares of Cormmuon Stock, par valuc $1.00 per share (the "MCS Ine, Common™), of which one
humdred (100) ghares are issued and outstanding, filly paid end nonagsessable and held by MCS
Acquisition Co., 2 Delawere corporation (the "Parent");

WHEREAS, the authorized cepital stock of HCS Inc. congists of ten thowsand (10,000)
ghares of Common Stack, no par value (the "HCS Inc. Common™), of which ten thousand

(10,000) sharcs arc issued and outstanding, fufly paid and nonassessable and held by the Parent;

WHEREAS, the euthorized units of MCS LLC congists of 1,000 units (the "MCS LI.C
Units"), of which one thousand (1,000) units are issued and cutstanding sod held by the Perent;

WHEREAS, the Parent desires to merge MCS Inc. and HCS Inc. with and into MCS
LLC;

WHEREAS, the respective Boards of Directors of MCS Inc. and HCS Tne. and the Board
of Managers of MCS LLC deern it advisable that MCS Inc. and HCS Inc. merge with and into
MCS LLC and that MCS LLC continue as the surviving busincss entity, upon the torms set forth
hercin and in accordance with the laws of the Stafes of Delawsre and Flarida (the "Merger™), and
that the shares of MCS Inc. and HCS Ine. be canceled upon consummation of the Mergsr a3 sot
forth herein; and

WHEREAS, the respective Boards of Directors of MCS Inc. and HCS Ine. and the Board
of Managers of MCS LLC have by resohttions duly approved and adopted the provislons of the
Merger Agreement as the plan of merger required by (i) Section 18-209 of the Limited Liability
Company Act of the State of Delaware (the "Delaware 'Law") and (if) Section 607.1108 of the
Florida Busincss Corporation Act (the "Florida Law")

At the Effective Time (as hereinafter defined), MCS Inc. and HCS Inc. shall be merged
with and into MCS LI.C, the separate existence of each of MCS Inc. and HCS Inc. {cxcept as
may be continucd by opcmtion of law) shall ccase, and MCS LIC shall contimue as the surviving
business entity, all with the effects provided by appliceble law, MCS LLC, in its capacity a5 the
surviving buginess entity of the Merger, is bereinafier somenmes refarred o a3 the "Surviving
Business Entity."

At the Effective Time, each of the ghares of MCS Inc. and HCS Inc. issued and
outstanding immediately prior to the Effective Time shall, by virme of the Merger and without
any action by MCS LLC, the Parent or any other person, be canceled and no cash or sceurtties or
other property shall be payeble to the Parent in respect thercof.

10356155 30T



At the Effective Time, cach of the MCS LLC Units issued and outstanding immediately
priot to the Effsctive Time shall, by virtme of the Merger and without any action by the Parent,
MCS LLC or any other person remain unaffected by the Merger.

At and after the Effective Time, the Surviving Business Entity shall possess all the rights,
privileges, imrmunities and franchises, of both a public and private nature, and be subject to all
the duties and labilities of MCS Inc. and HCS Inc,; and 2]l rights, privileges, immunities and
franchises of MCS Inc. and HCS Inc. and all property, real, personal and mixed, and all debts
due on whatever accounts, including subscriptions to shares, and il other ¢hases in action, and
2ll and every other interest, of or belonging to MCS Ine, sad HCS Ine. shall be taken and deemed
to be transferred to and vested in the Surviving Business Entity without farther act or deed; and
title o any real estate, or any interest therein, vested in MCS Inc, and HCS Inc. shall not revert
or be in any way Impaired by reason of the Merger; and the Surviving Business Entity shall
thenceforth be responsible and liable for all liabilities and obligations of MCS Inc, snd HCS Ine¢.
and any claim existing or actien or proceeding pending by or against MCS Inc. and HCS Ine.
may be prosecuted to judgment ag if the Merger bad not taken place or the Surviving Business
Entity may be substituted in its place; all with the effect sct forth in the Delawaré Law and the
Florida Law. The suthority of the officers of MCB Inc. and HCS Ingc. shall contirue with respect
to the due execution in the name of each respective company tax returns, instroments of transfer
or conveyance and other documents where the execntion thereof is required or convenient (o
comply with any provition of the Florida Law or any contract to which any of MCS Ine. or HCS
Inc. wag a party or this Merger Agreement.

The name of the Surviving Rusiness Entity shall be "Mortgage Contracting Services
Lrc

The Certificats of Formation of MCS LLC ag in effect at the Effective Thme shall govern
the Surviving Business Entity, until it shail be amended as provided by law.

The Limited Liability Company Agreement of MCS LLC as in effact at the Effective
Time, subject to elteration, araendment or repeal from time to time by the Board of Managers or
the unitholders of the Surviving Business Entity, shall govern the Surviving Busmess Entity.

The Board of Managers and the officers of MCS LLC holding office immediately prior to
the Effective Time shall be the Board of Managers and the officers respectively (hoiding the
same positions as they held with MCS LLC immediately prior ¢o the Effective Time) of the
Surviving Business Entity and shall hold such offices until the expiration of their cutrent terms,
or their prior resignation, removal or death, or as otherwise provided in the Limited Lisbility
Company Agreement of the Surviving Buziness Entity.

The "Effective Time" shall mean the time the merger shall have become effective in
accordance with the Articles of Merger filed with the Florida Department of State.

IBSEIE_ 000




EXHIBIT R
BOARD OF MANAGERS

C. Bryan Daniels
Prairie Capital

191 N. Wacker Strect
Chicago, L. 60606

Christopher Killackey
Prairle Capital

191 N. Wacker Stroot
Chicago, IL 60606

Harrison Steans

Finanoial Investments Corpeoration
405 N. Wabash Avenue

Suite P2E

Chicagn, IL. 60611

Jennifer Steans

Financial Investments Corporation
405 N, Wabash Averue

Suite P2E

Chicago, I 60611

Allan Martin
1501 South Church Avenue
Tempa, F1. 33629
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