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ARTICLES OF MERGER ... . °

(Profit Corporations) TAL  des 1o, o
L sl N FA1

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to section 607.1108, Florida Siatutes.

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction Document Number
(1 known/ applicable)
PAN-AMERICAN BENEFITS SOLUTIONS, INC, TEXAS 800113554

Second: The name and jurisdiction of each merging corporation:

Name Jurisdiction Document Number
GREENWOOD INTERNATIONAL {If known! opplicablc)
MASSACHUSETTS Q00713317

_INSURANCE SERVICES, INC.

Third: The Plan of Merger is attached.

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

OR / / (Enter a specific date. NOTE: An cffective date cannot be prior to the date of filing or more
than 90 days after merger [ile datc.)

Note; If the date inserted in this block does not meet the appliceble statutory filing requirements, this date will rot be listed as the

document’s effeclive date on the Department of State's records.

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was edepted by the shareholders of the surviving corporation on Ostober 13,2017

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

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on October 13, 2017

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

{Attach additional sheets if necessary)



Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Signature of an Officer or Typed or Printed Name of Individual & Title
Direclor
Pan-American Benefits Solutiong ‘tuc' / }Z Daniel E. LaGrone - Corporate Secretary

GREENWOOD INTERN .
, INSURAN CEO M}ECE SAE(O:NAI‘ (/ Wml E. LaGrone - Corporate Secretary
|




AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (“Plan of Merger™), daied as of October 13, 2017. is
by and between Greenwood International Insurance Services, Inc., (*“GWI™), a Massachusetts
[or-profit corporation, and Pan-American Benefits Solutions, Inc., (“PABS™), a Texas for-profit
corporation. GW1 and PABS are sometimes referred (o herein as the “Parties.”

RECITALS

A. GWlis a corporation duly organized and existing under the Massachusetts General Laws.
PARBS is a corporation duly organized and existing under the Texas Business
Organizations Code. Pan-American Life Insurance Group, Inc. (*PALIG”) is the sole
owner of one hundred percent (100%) of the outstanding shares of each class of GWI
shares and PABS shares that are entitled 1o vote on the merger that is the subject of this
Plan of Merger.

B. PALIG is a Louisiana corporation duly organized and existing under the Louisiana
Revised Statutes. (GWI has 200,000 shares of authorized capital stack, consisting of
200,000 shares of common stock, with no par value. PABS has 1,000,000 shares of
authorized capital stock, consisting of 1,000,000 shares of common stock, with no par
value. As of the date hereof, there are 1,000 shares of GWI common stock and 1,000

shares of PABS common stock issued and outstanding, of which the sole owner is
PALIG.

C. The governing persons of GWI, PABS. and PALIG have determined it is advisabie and in
the best interests of GW1 and PABS that GWI merge with and into PABS upon the terms
and conditions herein provided.

NOW, THEREFORE, in consideration of the mutual agreements and covenants set forth
herein, GWI and PABS hereby agree, subject to the terms and conditions hereinafter set forth, as
follows:

I MERGER

Merger. In accordance with the provisions of this Plan of Merger and the Massachusetts
General Laws, GWI shall be merged with and inte PABS (the *Merger™), the separate existence
of GW1 shall cease, and PABS shall be the surviving legal entity after the Merger, and the tegal
name of PABS, Pan-American Benefits Solutions, Inc. shall continue unchanged.

Filing and Effectiveness. The Merger shall become effective when the following actions
shall have been completed:

This Plan of Merger shall have been adopted and approved by PALIG, the sole
sharcholder of GWI and PABS, in accordance with the requirements of the Massachusetts
General Laws, as applicable;

GWI-PABS Plan of Merger
Ccrober 13, 2017
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This Plan of Merger shall have been adopted and approved by the Board of
Directors of GW] and the Board of Directors of PABS:

All of the conditions to the consummation of the Merger specified in this Plan of
Merger shall have been saiisfied or duly waived by the party entitled to satisfaction thereof, and

The executed Articles of Merger meeting the requirements of the Massachusetts
General Laws, as applicable, shall have been filed with the Secretary of the Commonwealth, and
the execuied Certificate of Merger meeting the requirements of the Texas Business
Organizations Code, as applicable shall have been filed with the Texas Secreiary of State, with
the designated Effective Date of such Certificate and Articles being November 1, 2017.

The date and time when the Merger shail become effective, as aforesaid, is herein called
the “Effective Date of the Merger.”

Effect of the Merger. Upon the Effective Date of the Merger, the separate existence of
GWI shall cease and PABS shall be the surviving legal entity, and the Merger shall have the
effects as provided under the applicable Massachusetts and Texas corporate laws,

iL CHARTER DOCUMENTS

Articles of Incorporation. The Articles of Incorporation of PABS, as amended and in
effect immediately prior to the Effective Date of the Merger, in the form attached hereto as
Exhibit A, shall continue in full force and effect as the Articles of Incorporation of PABS until
dulyv amended in accordance with the provisions thereof and applicable law.

Bvlaws. The Bylaws of PABS as in effect immediately prior to the Effective Date of the
Merger, in the form attached hereto as Exhibit A, shall continue in full force and effect as the
Bylaws of PABS until duly amended in accordance with the provisions thereof and applicable
faw,

ITI.  MANNER OF CONVERSION OF OWNERSHIP INTEREST

Common Stock held by PALIG. Upon the Effective Date of the Merger, each share of
GWI common stock, par value $C per share, issued and outstanding and held by PALIG as the
sole shareholder immediately prior to the Effective Date of the Merger shall automatically be
canceled and retired and shall cease to exist.

Assets and Liabilities. Upon the Effective Date of the Merger, all assets and liabilities of
GWI shall be converted to assets and liabilities of PABS. All business operations of GWI shall
continue in the name of PABS. PABS shall obtain all licenses, appointments, and regulatory
approvals necessary to conduct the business operations of GWI.

IV. GENERAL

Covenants of GWI1 and PABS. Each of GWI and PABS covenant and agree that it will,
on or before the effective date of the Merger take such actions as may be required by the
Massachusetis General Laws and the Texas Business Organizations Code, as applicable. PABS

GWi-P48S Plan of Merger
October 13, 2017
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has obtained a Certificate of Registration to conduct business in the Commonwealth of
Massachusetts prior to the Effective Date of the Merger.

Further Assurances. From time to time, as and when requested by any party hereto, any
other party will execute and deliver, or cause 10 be executed and delivered, all such documents
and instruments as may be reasonably necessary 10 consummalte the transactions contemplated
by this Plan of Merger.

Abandonment. At any time before the Effective Date of the Merger, this Plan of Merger
may be terminated and the Merger may be abandoned for any reason whatsoever by PALIG.

Amendment. The Parties mav amend this Plan of Merger at any tirne prior to filing the
Articles of Merger and Certificate of Merger, provided that an amendment made subsequent to
the adoption of this Plan of Merger made by PALIG shall not: (1) alier or change the amount or
kind of shares, securities, cash, property, and/or rights to be received in exchange for or on
conversion of all or any of the ownership interest thereof of such party, (2) alter or change any
term of the Articles of Incorporation of PABS to be effected by the Merger, or (3) alter or
change any of the terms and conditions of this Plan of Merger if such alteration or change would
adversely affect PALIG in any material respect as the sole shareholder of the Parties.

Registered Office, The registered office of PABS in the Commonwealth of
Massachusetts is 44 School St.. Suite 325, Boston, MA 02108 and the registered agent of PABS
at such address is Cogency Global, Inc.

Agreement. Executed copies of this Agreement will be on file at the principal place of
business of PALIG at 601 Poydras St., New Orleans, LA 70130. Copies thereof will be
distribuied to the Parties.

Governing Law. This Agreement shall in all respects be construed, interpreted, and
enforced in accordance with and governed by the Massachusetts General Laws.

GWI-PABS Plan of Merger
Ocrober 13, 2017
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IN WITNESS WHEREOF, this Plan of Merger, having first been approved by the written
consent of PALIG, the sole shareholder and owner of one hundred percent (100%) of the
outstanding shares of each class of GWT and PABS shares entitled to vote on the Merger, and by
the unanimous writien consent of the Board of Directors of GWI and the Board of Directors of
PABS, is hereby executed on behalf of the Parties.

GREENWOOD INTERNATIONAL INSURANCE SERVICES, INC.

By Tl
e

»John Foley
itle: President

Date: October 13, 2017

By QMD o

Name: Daniel LaGrone

Title: Corporale Secretlary

Date: Qctober 13, 2017

PAN-AMERICAN BENEFITS SOLUTIONS, INC.

7 Vy

e: John Foley

Title: President

Date: October 13,2017

By: Oamxo/gc/g@b

Name: Daniel LaGrone,

Title: Corporate Secretary

Date: October 13, 2017
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