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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: MERGER

EFFECTIVE DATE: 09/01/2004

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type
|Apogee Holdings, Inc. | [09/01/2004  ||CORPORATION: TEXAS
RECEIVING PARTY DATA

|Name: ||Compass Insurance Agency, Inc. |
|Street Address: ||1021 Main Street |
|Internal Address: ||Suite 1300 |
|City: ||Houston |
|State/Country: ||TEXAS |
|Postal Code: |177002-6505 |
[Entity Type: ICORPORATION: TEXAS |
PROPERTY NUMBERS Total: 5

Property Type Number Word Mark
APOGEE CORPORATE BENEFITS & COMPENSATION
Serial Number: 78287001 CONSULTING INDIVIDUAL WEALTH TRANSFER
PLANNING ... YOUR FUTURE IS OUR BUSINESS

Serial Number: 78095166 APOGEE HOLDINGS, INC.

Serial Number: 78088146 ACCUMANAGER

Serial Number: 76095470 THE VIRCOM 3 SYSTEM

Serial Number: 75861518 ACCUTRAK

CORRESPONDENCE DATA

40.00

Fax Number: (312)655-1501

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 312-655-1500

jrmdocket@welshkatz.com

Joseph R. Marcus

Email:
Correspondent Name:
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Address Line 1: 120 S. Riverside Plaza

Address Line 2: 22nd Floor

Address Line 4: CHICAGO, ILLINOIS 60606

ATTORNEY DOCKET NUMBER:

4080-106137

NAME OF SUBMITTER:

Joseph R. Marcus

Signature:

firm/

Date:

06/25/2008

Total Attachments: 13
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Corporations Section
P.O.Box 13697
Austin, Texas 787113697

Geoffrey S. Connor

Secretary of State

Office of the Secretary of State

CERTIFICATE OF MERGER

The undersigned, as Secretary of State of Texas, hereby certifies that the attached articles of merger of

Apogee Holdings, Inc,
Domestic Business Corporation
{Filing Number: 59818500]

CSN INSURANCE AGENCY, INC.
Domestic Business Corporation
[Filing Nurber; 139768500]

Compass Bancshares Insurance Ageuey of Florida, Inc.
Foreign Business Corporation
FL, USA
{Entity not of Record, Filing Nur ber Not Available)

Compass Bancshares Insurance, Inc.
Foreign Business Corpoxation
AL, USA
{Eatity not of Record, Filing Number Not Available]

Compass Insurance Agency, Ine.,
Foreign Buginess Corporation
CO, USA
[Entity not of Record, Filing Number Not Available]

HORIZONS INSURANCE GROUP, INC.
Domestic Business Corporation
{Filing Number: 134200700]

MAXSON-MAHONEY-TURNER, INC.
Domestic Business Corporation
[Filing Number: 32588400]

Mueller & Assoviates, Inc.
Forelgn Business Corporation
v AZVUSA '
{Entity not of Record, F:hng Number Not Ava:lable}

Olson& Olson, Ltd. = - . : R

Foreign Business Corporation o o _ Do,

. CO, USA . ey o

[Entity not of Rccoxd F:Img Number Not Avallab!\e] '

Schacfe:uSrmth-Ankeney ]nsu:ance Agency, Inc, *
Foreign Business Corporation s

. AZ,USA EE Y T

[Filing Number: 8002140397 - ST e

Come visit us on the infernet at http:/fwrww.sos.state.ix.us/

PHONE(512) 463-5555 FAX(512) 463-570% TTYEI-1
Prepared by: Lisa Sartin
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Corporations Section
P.O.Box 13697
Austin, Texas 78711-3697

Geoffrey S, Connor

Secretary of State

Office of the Secretary of State

Into

COMPASS INSURANCE AGENCY, INC.
Domestic Business Corporation
{Filing Number: 32185400]

have been filed in this office as of the date of this certificate.

Accordingly, the undersigned, as Secretary of State, and by the virtue of the authority vested in the
secretary by law, hereby issues this certificate of merger.

Dated: 05/08/2004

Bffective: 10/01/2004 at 12:01 a.m.

Geoffrey S. Connor
Secretary of State

Come visit us on the intexnet at http:/fwww.sos.state.tx.us/
PHONE(512) 463-5555 BAX(512) 463.5700 TTY7-1-1

Prepared by: Lisa Ss.;tin
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L i
In the Office of thie
Secretary of Blale o] Texas

SEP 0 8 2004
gogporations Seelio

ARTICLES OF MERGER
or
APOGEE HOLDINGS, INC., ¢ Texas corporation,

COMPASS BANCSHARES INSURANCE, INC., ar Alabama corporation,
COMPASS BANCSHARES INSURANCE AGENCY OF
FLORIDA, INC., a Florida corporation,

CSN INSURANCE AGENCY, INC., a Texas corporation,
COMPFASS INSURANCE AGENCY, INC,, e Colorade corporation,
HORIZONS INSURANCE GROUP, INC., a Texas corporation,
MAXSON-MAHONEY-TURNER, INC., a Texas corporation,
MUELLER & ASSOCIATES, INC,, an Arizona corporation,

OLSON & OLSON, LTD., a Colorade corporativa, AND
SCHAEFER-SMITH-ANKENEY INSURANCE AGENCY, INC., an Arizona corporation
WITH AND INTO
TEXAS INSURANCE AGENCY, INC., — SAN ANTONIO, a Texas corporation

Pursuant to the provisions of Article 5.04 of the Texas Business Corporation Act, the
undersigned 'corpomtions hereby adopt the following Articles of Merger for the purpose of
effecting a merger in accordance with the provisions of Article D 01 of the Texas Business
Corporation Act.

I A Plan of Merger and Reorganization Agreement, dated as of September 1, 2004
{the “Plan™) was approved in accordance with the provisions of Atticle 5.03 of the Texas
Business Corporation Act, providing for the merger (the “Merger”) of Apogee Holdings, Inc., a
Texas corporation (“Apogee™), Compass Bancshares Insurance, Inc., an Alabama corporation
(“CBI™), Compass Bancshares [nsurance Agency of Florida, inc., a Fiorida corporation (“CBI-
Flotida”), CSN Insurance Agency, Inc., a Texas corporation (“CSN™), Compass surance
Agency, Inc., a Colorado corporation (“CIA™), Horizons Insurance Group, Inc., a Texas
corporation  (“Hotizons”), Maxson-Mahoney-Tumer, Inc, a Texas corporation (“MMT™),
Mueller & Associates, Inc., an Arizona corporation (“Mueller™), Olson & Olson, Ltd., a Colorado
corporation ("Olson™) and Schaefer-Smith-Ankeney Insurance Agency, Ine., an Arizona
corporation (“SSA™), with and into Texas Insurance Agency, Inc. — San Antonio, a Texas
corporation (“TIA™). In accordance with the Plan, at the effective time of the Merger, the
separate corporate existence of each of Apogee, CBI, CBI-Florida, CSN, CIA, Horizons, MMT,
Mueller, Olson and SSA (collectively, the “Companies”™) shall cease and TIA {the “Continuing
Corporation™) shall continue its corporate existence under the laws of the State of Texas.

2. The Articles of Incorporation of TIA in effect immediately prior 1o the effective
time of the Merger shall be, and hereby are, amended by amending and restatmg Article One of
“such Articles of Incorporation to read as follows:

DIAL.303481 .3
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“ARTICLE ONE
The name of the corporation is COMPASS INSURANCE AGENCY, INC.”

As so amended, the Articles of Incorporation of TIA. shall continue in full force
and effect as the Articles of Incorporation of the Continuing Corporation.

such corporation or other entity and the faws under which each such corporation or other entity
was organized are as follows:

3. The naine of each of the constituent corporations or other entities, the type of each

State of
Name of Corporation or other Entity Type of Entily Incorporation
Apogee Holdings, Inc. Corporation Texas
Compass Bancshares Insurance, Inc. Corporation Alabama
Compass Bancshares Insurance Corporation Florida
Agency of Florida, Inc.
CSN Insurance Agency, loc, Corporation Texas
Corapass Insurance Agency, Inc. Corporation Colorado
Horizous Insurance Group, Inc. Corporation Texas
Maxson-Mahoney-Turaer, Inc. Corporation Texas
Mueller & Associates, [nc. Corporation Arizona
Olson & Olson, Lid. Corporation Colorado
Schaefer-Smith-Ankency Insurance Corporation Arizona
Agency, Inc.
Texas Insurance Agency, Inc. - San Corporation Texas
Antonio
4, An executed copy of the Plan is on file at the principal place of business of TIA,

-as the surviving corporation, the address of which i1s 7550 West IH-10, Suite 700, San Antonio,
Texas 78229. A copy of the Plan will be furnished, upon written request and without cost, to
any sharcholder of each domestic corporation party to the Plan.

5. As to each of fhe undersigned domestic corporations, the approval of whose
shareholders is required, the Plan has been approved by written consent in accordance with the
provisigns of Article 9.10 of the Texas Business Corporation Act and any written notice required
by Article 9.10 of the Texas Business Corporation Act has been given.

8. As o each foreign corporation party to the Merger, approval of the Plan was duly
authorized by all action requirved by the laws under which it was incorporated or organized and by
its constituent documents.

7. Pursuant to the ferms of the Plan, the Continuing Corporation has assumed
responsibility for filing all franchise tax returns requived to be filed by each of the Companies
and has assumed respounsibility for payment of any franchise tax owed as a result thereof.

fIALIS03483.3
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8. The Merger is to become effective on October 1, 2004, at 12:01 a.m. {CDT).

[Signature Page Follows)

DAL:S03481.3

TRADEMARK
REEL: 003802 FRAME: 0611



IN WITNESS WHEREOF, the undersizned corporations have caused these Arlicles of
Merger lo executed by a duly anthorized officer this 1st day of September, 2004,

TEXAS INSURANCE AGENCY, INC. -
SAN ANTONRIO
a Texas corporation

@ph B. Cdrtee, Secretatry

APOGEE HOLDINGS, INC.
a Texas compotation

By: Wé Cw—ﬁ&,

Jbseph B. Cartee, Secretary

COMPASS BANCSHARES INSURANCE, INC,
an Alabama corporation

e Npesgls B.Cats

Q}jcph . Cartee, Assistant Secretary

COMPASS BANCSHARES INSURANCE
AGENCY OF FLORIDA, INC,
a Florida corporation

oy ol (b (O

@ph ¥. Carlee, Assistant Secretary

CSN INSURANCE AGENCY, INC.
a Texas corporation

By: L /)ﬂmu

oseph ‘3 Cafiee, Assistant Secretary

DAL:503481.3
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COMPASS INSURANCE AGENCY, INC.
a Colorade corporation

By: ) S @p@C@;

@eph B. Cdrtee, Assistant Secretary

HORIZONS INSURANCE GROUP, INC.
a Texas corporation

oy oot .00,

‘ J@ph B Carlee, Secretary

MAXSON-~-MAHONEY—TURNER, INC,
& Texas corporation

By: MWM
Q)E‘.eph B. Chriee, Secretary

MUELLER & ASSOCIATES, INC,
an Arizona corporation

oy Moot (.

(\Jﬁeph‘h Eartee, Secretary

OLSON & OLSON, LTD.
2 Colorado corporation

YN AS

@cph% (\_[drtec Secretary

SCHAEFER-—SMITH—ANKENEY
INSURANCE AGENCY, INC.
an Arizona corporation

o o (et

@h B. Cartee, Secretary

DAL.503481.3
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PLAN OF MERGER
~ AND
REORGANIZATION AGREEMENT

THIS PLAN OF MERGER AND REORGANIZATION AGREEMENT is made and entered
into as of September 1, 2004, by and among TEXAS INSURANCE AGENCY, INC. ~— SAN
ANTONIO, a Texas corporation (“TIA”), APOGEE HOLDINGS, INC., a Texas corporation
(“Apogee”), COMPASS BANCSHARES INSURANCE, INC., an Alabama corporation
(“CBI”), COMPASS BANCSHARES INSURANCE AGENCY OF FLORIDA, INC,, a Florida
corporation (“CBI-Florida”), CSN INSURANCE AGENCY, INC., a Texas  corporation
(“CSN”), COMPASS INSURANCE AGENCY, INC, a Colorado corporation (“CIA”™),
HORIZONS INSURANCE GROUP, INC., a Texas corporation (“Horizons™), MAXSON-
MAHONEY-TURNER, INC., a Texas corporation (“MMT"), MUELLER & ASSOCIATES,
INC.,, an Arizona corporation (“Mueller”), OLSON & OLSON, LTD., a Colorado corporation
(“Olson™) and SCHAEFER-SMITH-ANKENEY INSURANCE AGENCY, INC., an Arizona
corporation (“SSA”), in order to provide for the merger of Apogee, CBI, CBI-Florida, CSN,
CIA, Horizons, MMT, Mueller, Olson and SSA (collectively, the “Companies™) with and into
TIA under the Articles of Incorporation of TIA (the “Merger™).

WHEREAS, the respective Boards of Directors of the Companies and TIA have approved this
Plan of Merger and Reorganization Agreement (the “Plan™) and have authorized its execution
and consumimnation.

NOW THEREFORE, in consideration of the promises and covenants contained herein, TIA
and the Companics hereby make, adopt and approve this Plan and prescribe the terms and
conditions of the Merger and the mode of carrying the Merger into effect, as follows:

1. The Merger. The Companies shall be merged with and into TIA under the Axticles of
Incorporation of TIA pursuant to, and with the effect provided in, Article 5.06 of the
Texas Business Corporation Act. TJA shall be the surviving corporation, and is
hereinafter referred to as the “Continuing Corporation” when reference is made to TIA as
of the Effective Date of the Merger or thereafter. 1t is intended that the Merger shall be a
“reorganization” within the meaning of Section 368 of the Internal Revenue Code of
. 1986, as amended (the “Code”), and this Agreement is and shall constitute a “plan of
reorganization” for purposes of the Code.

2. Effective Date of the Merper. Subject to the terms and conditions of this Plan, and upon
the satisfaction of all legal requirements, the Merger shall become effective on October |1,
2004, at 12:01 A M. (CDT) (the “Effective Date™).

3. The Continuing Corporation.

(a) At the Effective Time, Article One of the Articles of Incorporation of TIA shall
be amended fo change the name of the corporation to “Compass Insurance
Agency, Inc.” by amending and restating Article One of such Articles of
incorporation to read as follows:

Coinpass Bank — Plan of Merger and Reorganization Agreement — Page |

[AL1:503344.4

TRADEMARK
REEL: 003802 FRAME: 0614



“ARTICLE ONE
The name of the corporation is COMPASS INSURANCE AGENCY, INC.”

As so amended the Articles of Incorporation of TIA at the Effective Time shall
become the Austicles of Incorporation for the Continuing Corporation until same
shall thereafter be further altered, amended or repealed as provided by faw.

{b)  The Bylaws of TIA as in effect immediately prior to the effective time shall be the
Bylaws of the Continuing Corporation until same shail thereafter be further
altered, amended or repealed as provided by law, except that the name of the
Continuing Corporation shali be changed to Compass Insurance Agency, Inc,

{c) TIA’s main office shall be the main office of the Continuing Corporation; and all
offices, agencies and facilities of TIA and the Companies at the Merger’s
Effective Date shall be offices, agencies and facilities of the Continuing
Corporation. !

(d) On the Effective Date, all assets, rights, franchises and interests »f TIA and the
Companies in and to every type of property (real, personal, intellectual and
mixed) and chose in action (collectively, the “Assets™) shall be transferred to and
vested in the Continuing Corporation by virtue of the Merger without any deed or
other instrument of transfer to the Continuing Corporation, and without any order
or other action on the part of any court of otherwise; and the Continuing
Corporation shall hold and enjoy all rights of property, franchises and interests in
the same manner and to the same extent as such rights, franchises and interests
were held or enjoyed by TIA and the Companies, respectively, inmunediately prior
to the Effecitve Date.

(e) On the Effective Date, the Continuing Corporation shall be liable for all liabilities
of TIA and the Companies and all debts, liabilities, obligations, including, without
limitation, responsibility for filing all franchise tax returns required to be filed by
each of the Companies and payment of any franchise tax owed, and contracts of
TIA and the Companies, respectively, matured or immatured, whether accrued,
absoluyte, contingent, or otherwise, and whether or not reflected or reserved
against in the balance sheets, books of account or records of TIA or the
Companies, as the case may be, shall be those of the Continuing Corporation, and
shall not be released or impaired by the Merger; and all rights of creditors and
other obligees and all liens on property of any of the Companies or TIA shall be
preserved unimpaired.

4, Shareholders.

{(a) On the Effective Date, each of the issued and outstanding shares of capital stock
of TIA shall be transformed and converted into a like number and class of capital
stock of the Continuing Corporation.

Compass Bank ~ Plan of Merger and Reorganization Agreement — Page 2
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'(b) On the Bifective Date, cach share of capital stock of cach of the companies shall
be cancelled and extinguished and no payment or other consideration shall be
made with respect thereto.

5. Board of Directors and Officers. On the Effective Date, the Board of Directors and
officers of the Continuing Corporation shall consist of all persons who were directors and
officers, respectively, of TIA immediately before the Effective Date, who shall continue
to serve as direclors and officers in such capacities in accordance with the Continuing
Corporation’s Bylaws.

6. Approvals. This Plan shall be subsmitted to the shareholder of each of the Companics for
ratification and confirmation in accordance with applicable provisions of law and the
respective Articles or Certificate of Incorporation and Bylaws of the Companies. TIA and
the Companies shall proceed expeditiously and cooperate fully in the procurement of any
other consents and approvals and in the taking of any other action, and the satisfaction of
all other requirements prescribed by law or otherwise necessary or appropriate for
consummation of the Merger and anyv other transactions contemplated hereby.

7. Conditions Precedent o the Merger. Effectuation of the Merger, and the obligations of
TIA and the Companies to consummate the Merger, are subject to the following
conditions, any of which, however, may be waived, to the extent permitted by law, by
consent in writing executed by TIA and the Companies, as applicable:

(a) This Plan, and the Merger contemplated hereby, shall have been ratified and
confirmed by vote of the shareholder of each of the Companies as required by
- law; and

(b)  All consents and approvals shall have been procured, and all other requirements
prescribed by law and which are necessary for consummation of the Merger shall
have been satisfied.

(¢} No provision of this Plan does, or will be deemed to, modify or waive any
condition or provision of, or any remedy, right or obligation of any party to any or
all of the following (collectively, the “Superior Agreements™):

(1) that certain Stock Purchase Agreement dated as of October 23, 2000, by
: and among Compass Bank, an Alabama banking corporation, Walter W.
McAllister, IIL, Joseph E. Minihan and Gregory A. Stevens;

(i1) that certain Agreement and Plan of Merger dated as of July 2, 2003, by
and among Compass Bancshares, Inc., a Delaware corporation (“Compass
Bancshares™), CBAH, Inc., Apogee and the shareholders of Apogee;

(iif)  that certain Agreement and Plan of Merger dated as of January 4, 2002, by
: ~and among Compass Bancshares, Compass HIG, Inc. and Horizons, that
certain Agreement and Plan of Merger dated as of March 10, 2003, by and

- Compass Bank — Plan of Merger and Reorganization Agreement - Page 3
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among Compass Bancshares, CBMMT, Inc., MMT and the shareholiders
of MMT;

{iv)  that certain Agreement and Plan of Merger dated as of February 28, 2003,
by and among Compass Bancshares, Compass Arizona 2003 Corp.,
Muelier and the shareholders of Mueller;

(v} that certain Agreement and Plan of Merger dated as of May 30, 2002, by
and among Compass Bancshares, Compass Colorado 2002, Inc., Olson
and the shareholders of Olson:; and/or

{vi}  that certain Agreement and Plan of Merger dated as of July 1, 2002, by
and among Compass Bancshares, Compass A.A. Corporation, SSA and
Osborn 2002 Hoeldings, L.C.

In theé event of any conflict between this Plan and any or all of the Superior Agreements,
the Superior Agreements will control, ‘

8. Counterparts. This Plan may be executed in two or more identical counterparts, each of
which when executed and delivered by the parties hereto shall be an original, but all of
which logether shall constitute 4 single agreement.

9. Amendment. TIA and each of the Companies, by mutual consent of their respective
Boards of Directors, to the extent permitted by law, may amend, modify, supplement and
interpret this Plan in such manner as may be mutually agreed upon by them in writing at
any time before or after adoption thereof by shareholders of the Companies.

10, GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY, AND
CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE LAWS OF THE
STATE OF TEXAS, WITHOUT REGARD TO ITS CONFLICTS OF LAW RULES.

[Signature Page Follows)

Compass Bank - Plan of Merger and Reorganlzation Agreement - Page 4
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IN WITNESS WHEREOF, TIA and the Companies have caused this Plan to be executed in
counterparts by their duly authorized officers as of the date first above written.

TEXAS INSURANCE AGENCY, INC, -
SAN ANTONIO
a Texas corporation

NN ~

J6keph B, Carlee, Secretary

APOGEE HOLDINGS, INC,
a Texas corporation

o Yot 2 (ilis

steph B Cegrtae, Secretary

COMPASS BANCSHARES INSURANCE, INC,
an Alabama corporation

By @? pﬁﬁ
F seph‘B. Carlee, Assistant Secretary

COMPASS BANCSHARES INSURANCE
AGENCY OF FLORIDA, INC,
a Florida corporation

By:

@sephh. Cabtee, Assistant Secretary

CSN INSURANCE AGENCY, INC.
a Texas corporation

By: (D,D‘C%

Ueph B. Cal.rtee, Assistant Secretary

COMPASS INSURANCE AGENCY, INC.
a Colorado corporation

o St 2 (s

Ueph‘B Carice, Agsistant Scorstary

Compass Banlc - Plan of Merger and Reorganization Agreemient - Page 5
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HORIZONS INSURANCE GROUPR, INC,
4 Texas corporation

By: W@R&@{

J—'Qsj:ph B. Chartee, Secretary

MAXSON-—MAHONEY—TURNER, INC.
a Texas corporation

NS 'S

eph B, Clartee, Secretary

M{JELLER & ASSOCIATES, INC. v
an Arizona corporationt :

By:

@ph B. Cﬁirtee, Secretary

OLSON & OLSON, LTD.
a Colorado corporation

By:

odeph BY Carfec, Secretary

SCHAEFER—SMITH—ANKENEY
INSURANCE AGENCY, INC,
an Arizona corporation

o et 2 (ot

@ph B! Cahee, Secretary

Compass Bank — Plan of Merger and Reorganization Agreement — Page 6
DAL:S03344.4
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