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EFFECTIVE DATE: 11/30/2017

CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
Corkery & Jones Benefits, Inc. 11/30/2017 Corporation: WASHINGTON
Moloney & O'Neill Life, Inc. 11/30/2017 Corporation: WASHINGTON

RECEIVING PARTY DATA

Name: Alliant Insurance Services, Inc.
Street Address: 818 W. Riverside Ave. Suite 800
City: Spokane

State/Country: WASHINGTON

Postal Code: 99201

Entity Type: Corporation: DELAWARE

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark

Registration Number: |4748758 S4 BENEFITS
CORRESPONDENCE DATA 5
Fax Number: 5093238979 E
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent o
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. =
Phone: 509-944-4647 g
Email: karig@leehayes.com o
Correspondent Name: Kari Gondry @)
Address Line 1: 601 W. Riverside Ave. Suite 1400
Address Line 4: Spokane, WASHINGTON 99201

ATTORNEY DOCKET NUMBER: MO033-0004TMUS

NAME OF SUBMITTER: Kari Gondry

SIGNATURE: /Kari Gondry/

DATE SIGNED: 09/14/2020
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FILED
Secretary of State
State of Washington
Date Filed: 11/30/2017
Effective Date: 11/30/2017
UBI No: 602 016 111

ARTICLES OF MERGER
OF
ALLIANT INSURANCE SERVICES, INC,
{a Delaware corporation}
AND
MOLONEY & O'NEILL LIFE, INC,

{8 Washington corporstion)

N

faaTy RoSgy 4y
L AN N I

Pursuant to snd in accordanos with 238, 11080 of the
Washington General Corporation Ast

Alliant Insurance Serviges, Ine., 8 Delaware corporstion (CAlliant lusuranes Senviess ™
does hereby certify as followx

FIRST: The name, jurizdiction of formation or organization and type of entity of sach of
the constituent entities to the merger {the “Merger™) are as follows:

Jurtsdiction of
Name Formatiog or
Organization

Type of Emtity

Alfzot lnsyrance Services, Inc. Delaware Corporation
Maodoney & O'Neil] Lite, ne Washington Corporation

SECOND: An Agreerent and Plan of Merger, dated as of November 29, 2017 {the

“Merger Agreement™). sabstantially in the form attached hereto as Exhibt & by and

amony the constituent entities to the merger and cerfain other parties thereto, selting forth
the terms and conditions of the Merger, has beon approved, adopted, certified, executed
and acknowledged by sach of the constituent entities, as follows:

Work Order #: 2017113000020018

TRADEMARK Received Date: 11/30/2017
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FILED
Secretary of State
State of Washington
Date Filed: 11/30/2017
Effective Date: 11/30/2017
UBI No: 602 016 111

{3} The Board of Directors of Alliant Insurance Services, lne. adopted
a resohution declaring that the Merger is advisable on substantially the terms and
conditions deseribed herein,

(b The Bowd of Dircotors of Moloney & {3"Neill Life, Inc. adopted &
resolution declaring that the Merger iy advissble on substantially the terms and conditions
deseribad herein

{e}  The sole stockholder of Alliant surance Services apypweved the
Merger on substantially the terms sad conditions set forth herein, by written consent o
stich gotica,

{5y The sols stovkholder of Motoney & O"Neill Life, Ino., approved
the Merger on substantially the forms sud conditions set forth herein, by written consent
to such sctton pursuant to 238,07 040 of the Washington Busisess {..urpm*aticm Ast,

THIRD: Alffare Insurance Services shall be the surviving corporation after the Merger
and the rame of the surviving corporation shall be “Allant Insurance Servipes, Ine.” (the
“Surviving Corporation™.

FOURTH: The Certificate of Incorporativn of the Surviving Corporgtion shall be the
Certificate of Incorporation of Alllant Insurance Services.

FIFTH: The Merger shall be effective as of November 30, 2017

SINTH: The executed Merger Agreement is on file at the principal place of business of
the Sarviving Corporation, the address of which i3 1301 Dove Strest, Sute 200, Nevport
Beach, €A 9”3660

SEVENTH: An exsouted copy of the Merger Agresment will be fomnished by the
Surviving Corporation, on request and withouot cost, 1o any stockhelder of Moloney &
el Lite, Ine. or stockholder of Alltant Insurance Services,

Work Order #: 2017113000020018

TRADEMARK Received Date: 11/30/2017

:20f 11 .
Page: 20 REEL: 007050 FRAME 08§z ed: $360.00



FILED
Secretary of State
State of Washington
Date Filed: 11/30/2017
Effective Date: 11/30/2017
UBI No: 602 016 111

IN WITNESS WHEREOF, the Surviving Corporstion has cansed this centificate
to b signed by its duly exsouted officer, on the 20t day of November, 3017

ALLIANT INSURANCE SERVRIESR, INC,

£ 3
¢ f raag
By: f{w“éw“f:}{_ﬁimw

Name: Kenneth Zak
Title: SVP, Genergl Counsel & Secretary

{Signature Page 1o Anticles of Merger]

Work Order #: 2017113000020018
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FILED
Secretary of State
State of Washington
Date Filed: 11/30/2017
Effective Date: 11/30/2017
UBI No: 602 016 111

Exdubit A
Merger A

wesment

SOl

Work Order #: 2017113000020018
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FILED
Secretary of State
State of Washington
Date Filed: 11/30/2017
Effective Date: 11/30/2017
UBI No: 602 016 111

AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER, dated as of November 28, 2617

{this “Agresment™), is by and among Alliant Insvrance Sorvicss, Ing., 2 Delawars
corporation (Insurance Services™h Alliant Specialty Insurance Servives, ne., 8
California corporation, CSpecially Iosuranee™) Preforred Concepts Holdings, LLC, &
Dielavware {ivited Hability company ("Preferred Congepts™: Benefl Parinera-Aldliant,
Ine., & Delaware corporstion ("Renefit Parineny ™y Colonial Healthears, Ine., a Delaware
corporstion (“Colonied Healtbeare™h Franey Mubha Alliant Insurance Servives, Ing., 2
Mam land corporation (Franey Muha™y; T&H Brokers, Inc., ¢ Delaware corporation

CTEH Brokers™s T&H Benefits, LLC, a New York limited Lability company CT&H
Btfmgiﬁ\ n Alllant U.8, Agenciey, Inc., & Delaware corporation ("Alliant 1.8,
Asengiea™x Bxpleo, LLL, 8 Connecticnt fimited Hability company ¢

iy Hxplee™x
EdUmbrellacom, LLC, a Delawsare limited Hability company ("EZU mbrellacon’ PR
Moloney & O'Neill Life, Inc., » Washington corporation ("Moloney & (¥ Neill™) and
Corkary & Joues Benefits, Inc., 8 Washington corperation ("Corkery & Iongs™ and,
collectively, the “Parties™)

*mmmmmmm

WHEREAS, the board of directors and sole stockholder or managing membsr, as
applivable, of each Party has determined that # is appropriate, advissble and in the best
intarests of such Party to effect the mergers contemplated hereby {the “Merger™ and
cachy, & “\«iugg "1, pursuant & the provisions of the Delaware General Corporations Lew
DOGCL™, the Delaware Lingted Lisbility Company Any {f&e SHAICA™,
California Corporate Code (the “CCC™, the Maryland Corporations and Associations
Code e “MCAL™, the New York Limited Liability Company Law {the "NYLL '
the Connzetiont Uniform Limited Liability Company At (the "CULLEA T and the
Washington Business Corporation Aot (the "WEBUA™, as applicable, apon the terms and
congditions herein set forth; and

WHEREAS, the board of directors or muanaging member, a3 applicable, of each
Party hay approved this Agresmen.

NOW, THEREFORE, in constderation of the foregoing and the covenants and
comditions herein contained, and in accordance with the provisions of the DGCL,
DLLCA, OO0, MCAC, NYLLCL, CULLCA and WBUA as applicable, the Parties
bereto agree as follows:

Rection | The Mersers.

{a} fn accordance with the provisions of this Agreemaont and the DGCL, an
subject 1o receipt of any consents required under the DGCL, Benefit Partners (2 7] i

Work Order #: 2017113000020018

TRADEMARK Received Date: 11/30/2017
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FILED
Secretary of State
State of Washington
Date Filed: 11/30/2017
Effective Date: 11/30/2017
UBI No: 602 016 111

Entity”™) shall be merged with and into Insurance Services. From and after the Effective

Thoe of such Merger, Insurance Services shall be the surviving vorporation of such
Merger (8 Surviving Entity™) and shall continue its corporate existance under the laws of

the State of Delaware,

() loaccordanse with the provisions of this Agreement and the DGCL, snd
subiect ti reveipt of any consents reguired wder the RGCL, Colonial Healtheare (s a
“Merging Fotity™) shall e merged with and into Insurance Services, From and after the
Effective Time of such Mﬁrg&{? Insurance Servives shall be the surviving corporation of
such Merger (2 “Surviving Entity™t and shall continue its corporate exisionce under the
faws of the State of Delaware.

{£} In accordance with the provisions of this Agreement and the DGCL and
MCAC, and subject to receipt of any consents reguived under the DGCL or MCAL,
Franey Muba {as a “Merging Entity’ *t shall be merged with and inte Insurance Services
From and after the BEffvctive Time of such Merger, losurance Services shall be the
surviving corporation of such Merger {a “Surviving Entity™} and shall vontinue Bis
corporate existence nnder the lews of the State of Delaware,

(dy  In accordance with the provisions of this Agreement and the DGCL, and
subjeet to receipt of any consenia required under the DGCL, T&H Brokers {as a
“Merging Ertity™) shall be murged with and into Insurance Services. From and after the
Fffective Time of such Merger, Insurance Services shall be the surviving corporation of
such Merger (2 “Swryiving Entity’ v aned shall continue iy corporate existence under the
laws of the State of Delaware.

{e} In accordance with the provisions of this Agreement and the NYLLCA
and DOCL, sud subject o recelpt of any consents required under the KYLLCA or
DGCL, T&H Benefits {as o “Merging Eaity™ shall be merged with and info Insurance
Services. From and after the Effective Time of such Merger, Insurance Services shali be
the surviving corporation of sueh Merger (2 “Surviving Entity™) and shall continue its
corporste existence vnder the laws of the State of Delaware.

{0 i accordance with the provisioms of this Agreement emd the COC and
DGCL, and subject 1o receipt of any consents required under the CCC or DGCL, Alllant
LLS. Agencies {as a “Merging Entity”) shall be merged with and inta \pm ialty Insuranee
From and after the Bffective Time of such Merger, Sprelalty Insurance shall be the
strviving corporation of such Merger (3 “Surviving Entity™} and shall continge g
corporate sxistence under the lwws of the State of California,

{g} In accordance with the provisions of this Agresment snd the DLLCA and
CULLCA, and subject to receipt of any consents reguived under the DLLCA
CULLCA, Bxpleo (as  “Morging Botite™) shall be merged with and fnto Preferred
Concepts. From and afler the Effective Time of such Merger, Preforred Concepts shall

-
& Work Order #: 2017113000020018
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FILED
Secretary of State
State of Washington
Date Filed: 11/30/2017
Effective Date: 11/30/2017
UBI No: 602 016 111

shall continue ity Himited Hability company existence under the laws of the State of
Belaware.

{h} In accordance with the provisions of this Agreement and the DLLCA, and
subjret to recuipt of any consents requirsd ander the DLLCA, EdUmbrellacom {as a
“Muerging Entity™) shall be merged with and into Preferred Concepts, Fron and after the
Effective Time of such Merger, Preferred Coneepts shall be the surviving Himited Hability
gompany of uch Merger {8 “Rarviving Brdin™) and shall continue its Hmited Habilisy
gompany existence under the lsws of the State of Delaware,

{1 In accordance with the provisions of this Agreemant and the DGO end
WBCA, snd subject to receipt of sny consents raquired under the DGCL or WBCA,
Motoney & (" Neill {as & “Merging Entity™) shall be merged with and fnto Insurance
Services. From and afler the Effvotive Thns of such Merger, Insorance Services shail be
the surviving corporation of such Merger {8 “Darviving Entiny™) and shall continue its
corporate existence under the laws of the State of Delaware.

{1 In scoordancs with the provistons of this Agresment and the DGCL and
WRCA, and sahject to receipt of any consents required under the DGCL or WRBCA,
Corkery & Jones {as 2 “Merging Eotity”™) shall be merged with and into Insurance
Services, From and afler the Effective Time of such Merger, Insurancy Services shall
the surviving corporation of such Merger (a “Surviving Batity™) and shall continue its
corporste existence wider the laws of the State of Delaware.

be

23

&) From and affer the Effective Time of ¢ Merger, the name of the Sarviving
Entity of such Merger, as in effect invmediately prior o such Effsctive Time, shall be the

o

name of such Surviving Entity,

{1 From and after the Effective Time of @ Merger, the Rurviving Eatity of
such Merger shall possuss all the rights, privileges, immunities, powers and fraochises of
the Merging Entity in such Merger, and shall by operation of faw become Hable for ol
the debts, labilities, obligations and doties of such Merging Entity to the same extant as
if said delds, Habilittes, obligations and duties bad been incurred or contracted by such
Sarviving Entity, as provided in the DGCL, DLLOA, CCC, MCAC, NYLLCL, CULLEA
and WBCA, as applicabls.

fm}  Fach Maerger shall become effective ai the time whan (0} the Surviving
Entity of sach Merger duly files a certificate of merger with the Delaware Secretary of
State ov 2 cortificate of pwnership with the California Seoretary of State, as applicabls,
and, if applicable, any other filings reguired for such Merger to be effective pursuant &
the CCC, MCAC, NYLLCL, CULLCA or WBCA, or (1) ot such later time as 15 agreed
by the partivs and set forth in such certificate of nuerger, and, if applicable, such other
filings, it such form as is reguired by, and sxeouted in secnrdance with, the relevan

3 Work Order #: 2017113000020018
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FILED
Secretary of State
State of Washington
Date Filed: 11/30/2017
Effective Date: 11/30/2017
UBI No: 602 016 111

provistons of the DGCL, DLLCA, CCC, MCAL, NYLLOL, CULLCA or WBUA, as
applicable {each soch tme, an “Effective Thue™n

{n}  The separate vorporate or limited Uability company existence of vach
Party shall cense at the Effective Time of any Merger in which such Party is the Merging
Eatity, in aceordance with the provistons of the DGUL, DLLLCA, CCC, MCALC,
NYLLCL, CULLCA or WBCA, as applivable.

Section 2 Conversion of Inferest, Al of the conumon stock, fmited Hability
company interests or other squity nterests of a Party cutstanding invnedistely prioy to the
Effsctive Time of a Mergor in which such Panty is the Surviving Entity shall, without any
activn on the part of the holder thereof, remain unchanged and continue as 100% of the
equity interests of such Surviving Entity Bllowing such Merger, without smy conversion
thereof, All of the outstending common stock, Himited Bability company interests or
other equity interests of & Party existing immediately prior to the Effective Time of'a
Merger in which such Party is the Merging Entity shall, without any action un the part of
the holder thereof, cease to exist, and wo consideration shall be jssuad in respect thersof,

Section 3 Conificate of Incorporation or Formation. Fram and after the
Effective Time of a Merger, the Cerdificate of Incorporation or Fornmation, or equivalent
document, of the Surviving Entity of such Merger, as in effect nmadiately prior to such
Effective Thue, shall be the Certificate of Incorporation or Formation, or squivalent
dovument, of such Surviving Entity, From and sfter the Effective Thne of such Merges,
the bylaws, limited Hability compeny agresment or equivalent document of such
Surviving Entity, as in effect nmed;\zieh prior te such Bffective Time, shall be the
bylaws, limited Hability company agreement or squivalent document of the Burviving
Entity following such Merger,

Section 4 IHrectors and Officers. From and after the Bffective Time of a
Merger, the directors, managers and officers, as applicable, of the Surviving Entity of
such Mergor immediately prior o such Effective Thoe shall, respectively, be the
directors, managers and offivers, as spplicable, of such Surviving Entity fellowing such
Merger.

Section 3 Counterparts. This Agreement may be oxecnted in counterpars,
each of which shall be desmed an original and sl of which together shall constitute one
and the same instrumeat,

{ Resainder of this page Buiewvionally left bank]

4 Work Order #: 2017113000020018

TRADEMARK Received Date: 11/30/2017

Page: 8 of 11 REEL: 007050 FRAME 08Y8: e 536000



FILED
Secretary of State
State of Washington
Date Filed: 11/30/2017

o - o . Effective Date: 11/30/2017
IN WITNESS WHEREQF, the Parties hereto have caused this Agregietb iadroigssd by
their respective duly authorized persons as of the date first above written,

ALLIANT INSURANCE SERVICES, INC.

;"
By f' /éisa{fw&»wm

\,;ms: kmmiii Lak
Titde: VP, Generst Counsel & Ssoretary

ALLIANT SPECIALTY INSURANCE
SERVICES, INC.

(M

§}< -’ \w\““
Name: Kenmeth fak
Title: SVP, General Counsel & Scovetary

PFRE §‘§RRED Q(‘)‘Q{“{”?TQ HOLDINGS, LLC

é’i ii}i. RO

\ame‘ Kenneth Jsk
Title: SVP, Goneral Counsel & Secratary

By

BENEFIT PARTNERS-ALLIANT, INC.

&

By: %{ié/&{ g“‘“mw

Nams“ Renneth Zak
Titde: SV, Genersl Counsel & Secretary

COLONIAL § M THUARE, INC,

By #
N&ma; Kenneth x;‘-a%:
Tile: 3VP, Gensral Counsel & Secretary
[Sigratare Page to Merger Agrcement] Work Order #: 2017113000020018
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FILED
Secretary of State
State of Washington
Date Filed: 11/30/2017
Effective Date: 11/30/2017
FRANEY MUHA ALLIANTRSURGNGE 111
SERVHIES, INC,
(g 3
; A I A
Name: Kenneth Zak
Title: SVP, Gensrsl Counsel & Secretary

5, INC,
Y
R:v o _,.-,-" {\ wf -fe*mww“‘ N

Kame: Kennetl Jak
Titde: SVP, Genural Counsel & Secvetary

/4

TAH BROKEE

% T"-'.‘»,

T&H BENEFITS, LLC

Masme: Renneth Jak
Titde: VP, Genersl Counsel & Secrstary

ALLIANT LS, AGENCIES, INC,

"{»’ \\M\ﬂ\\\\h\\\.\

Z\.am», szmeth f@&
Title: SVP, General Connsel & Seoretary

e,

s
-.

By 4

EXPLEO, LLC

/ !;
< § ¥ § S A
A x’{*"ﬁ“ S 15 S
- ,5\"" L e : i

\am»:. Kennsth Zak
Title: VP, General Counsel & Secretary

<-.‘)':;

EZUMBR&LLA COM, LLC

By g" é 4[.1»\ “*\m

‘\am\, ixeﬂm,ﬁ‘g Zak
Tile: SVP, General Counsel & Secretary

{Slgnature Page fo Merger Agrsenent]
Work Order #: 2017113000020018
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FILED
Secretary of State
State of Washington
Date Filed: 11/30/2017

e o ) Effective Date: 11/30/2017
MOLONEY & O'NEILL LIFEpING: 602,016 111

By *{ o él

Name: Kenneth Zok
Title: SVP, Generad Counsel & Secratary

.,
"».,'3*,

CORKERY & IONES BENEFTS, INC,

Name: Kenneth Zak
Title: SVP, General Counsed & Sevvetary

[Signegure Page in Merger dgreemeni}
Work Order #: 2017113000020018
TRAD E MARK Received Date: 11/30/2017
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FILED
Secretary of State
State of Washington
Date Filed: 11/30/2017
Effective Date: 11/30/2017
UBI No: 602 016 111

ARTICLES OF MERGER
OF

ALLIANT INSURANCE SERVICES, INC.
{a Delaware corporation)

AND
CORKERY & JONES BENEFITS, INC,

{z Washington corporation)

e

S oon } WS, 3} S S SR Y

(L &R } 3 $ P

LS et ¥ 3 3 ‘\
§

Pursuant to and in accordance with 23B.11.090 ot the
Washington General Corporation Act

Alltant Insurance Services, Ine., a Delaware corporation (“Alliandt Insurance Serviges
does hereby certify as follows:

FIRST: The nwne, jurisdiction of formation ar organization and type of entity of each of
the comstituent entities to the merger {the “Merger™) are as follows:

Jurisdiction of
Name Formation or
Organization

Alliant Insurance Services, Inc. Lelaware Corporation
Corkery & Jones Benefits, Ine. Washington Corporstion

SECOND: An Agreement and Plan of Merger, duted as of November 29, 2017 (the
“Merger Agreement™), substantially in the form attached hersto as Exhibit A by snd
among the constituent entities o the merger snd certain other parties thereto, setting forth
the terms and conditions of the Merger, has been approved, adopted, certified, exeeuted
and sckoowledged by each of the constituent entities, as follows:

Work Order #: 2017113000020018

Pace: 1 of 11 TRADEMARK Received Date: 11/30/2017
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FILED
Secretary of State
State of Washington
Date Filed: 11/30/2017
Effective Date: 11/30/2017
UBI No: 602 016 111

{a}  The Board of Directors of Alliant lnsurance Services, Inc. adoptad
a resolution declaring that the Merger is advisable on substantially the terms and
conditions deseribed herein,

conditions desortbed herein,

) The sole stockholder of Alliant Insurance Services approved the
Merger on substantially the terms and conditions set forth herein, by written consent {0
stch action,

(bt  The sole stockholder of Corkery & Jones Benellts, Ine., approved
the Merger on substantially the tevms and conditions set forth hersin, by written consent
to such action pursuant in 23R.O7.040 of the Washington Business Corpsiration Act.

THIRE: Alliant Insurance Servives shall be the sueviving covporation after the Merger
and the name of the surviving corporstion shall he “Alliant Insurance Services, Ine” {the
“Surviving Corporation”™).

FOURTH: The Certificate of Incorporation of the Surviving Corporation shall be the
Centificate of Invorporativn of Alliant Insurance Services.

FIFTH: The Merger shall be effvctive as of November 33, 3017

SEXTH: The exevuted Merger Agreement is on file st the principst placr of business of
the Surviving Corporativg, the addeess of which is 1301 Dove Streer, Suite 200, Newpant
Beach, CA 926640,

SEVENTH: An executed copy of the Merger Agreement will be furnished by the
Surviving Corporation, on request and without cost, & any steckholder of Corkery &
Jones Benefits, Inc. or stockholder of Alliant Insurance Services.

Work Order #: 2017113000020018
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FILED
Secretary of State
State of Washington
Date Filed: 11/30/2017
Effective Date: 11/30/2017
UBI No: 602 016 111

N WITNESS WHERRQF, the Surviving Corporation has caused this centificate

tor be signed by its duly executed officer, on the Mhday of Novensbwr, 2017,

ALLIANT INSURANCE SERVICES, INC.

&

: §
@“f' ev‘; \%{b‘m"” f z"“ ? ‘?
By o S “wfmw““m“

Name: Kennetl Sk
Title:  SVP, Geaersl Counsel & Seoretury

[Rignatare Page to Acticles of Mevger}
Work Order #: 2017113000020018
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FILED
Secretary of State
State of Washington
Date Filed: 11/30/2017
Effective Date: 11/30/2017
UBI No: 602 016 111

Exhibit A
Plag of Merger
Work Order #: 2017113000020018
TRADEMARK Received Date: 11/30/2017
Page: 4 of 11
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FILED
Secretary of State
State of Washington
Date Filed: 11/30/2017
Effective Date: 11/30/2017
UBI No: 602 016 111

AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER, dated ax of November 38, 3017
{this “Agrccnuwat™), is by and smong Alliant Insurance Serviees, Ine., a Delaware
s,or;,\ammﬂ {"lnsuanee %r,,r\ wes'h Alliant Specialty losurance Services, Inc, &
California corporation, (“Spegialty luseranes™ ) Prefered Concepts Holdings, LLC, &
Drelawary lmited highil it} sompany Praferred Concepts™): Bened#t Partners-Alliant,
fc., a Delaware corporation CBenefit Partners™y Colonial Healthears, Ine., 8 Delaware
corporation (Colontad Healtheare™n Franey Muha Alllant Insarance Services, Ine »

Xian‘itzm u\rp\)mtmn {“¥ mneg ‘v{uh "’)' '¥‘&H I’sz‘akars mc 3 {)cia\&'are corpm*atim

i.;ﬁmaw%“} hpie{s {H aimme«;mut iimmd m‘&szht\ wmmmf xgi@ I
EZUmbrelia.com, LLC, a Delaware limited Hability conypany ("EdUmbrells.conm™:
Moloaey & O"Nell I Life, Inc, a W sshington corporation {"Moloney & L Neill™ ) and
Corkery & Jones Benefits, Inc., 2 Washington eovporation ("Corkery & fones™ and,
polvetively, the "Parties™

wmm‘wwmwmmwm

WHEREAS, the bogrd of directors and sude steekholder or managing member, as
spplicable, of each Party has detormined that # is appropriate, advisable and o the best
iterests of such Party to effect the mergers contemplated hereby {the “Mergers” and
gach, & “Merger™), pursuant to the provisions of the Delaware General Corporations Law
{the “RGCL™Y, the Defawars Limited Liability Corapany Any {the “"BLLCA™). the
California Corporate Code (he “CLE™, the Maryland € nrp;:smtm*ts and Associations
Code {the “MCAL. the New York L mited § iability Company Law {the "NYLLCL™L
the Connecticut Unifoem Limited Liability Company Act (the QUL

LEATY and the
Washington Business Corporation Act (the “WBCA™, as applicable, upon the terms and
conditions heredn set forth; amd

WHERFEAS, the board of directors or mansging member, 3 applivable, of sach
Party has approved this Agrosment.

NOW, THEREPORE, in consideration of the fursgoing and the covenanis and
conditions horein contained, and in avvordance with the provisions of the DGCL,
DLLCA, COC, MCAT, NYLLCL, CULLCA and WBCA, as applivably, the Parties
hereto agree as follows:

Seotion | The Mergers.

{a} I sccordance with the provisions of this Agresment and the DGCL, and
subjeet to receipt of any consents required under the DGCL, Benefit Partners (2 “"Marging
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Eatity™) shall be merged with and into Insurance Services, From and after the Bffective
Time of such Merger, Insurance Services shall be the surviving corpovation of such
Merger (2 “Surviving Entity™} and shall continue its corporate existence under the laws of
the State of Delaware.

by Inaccordance with the provisions of this Agreement and the DGCL, and
subject to receipt of any consents reguired under the DGCL, Colonial Heultheare {as 8
“Merging Eutity™) shall be merged with and into Insurance Services, From and after the
Effective Time of such Mm‘g&.n Insurance Services shall be the surviving corporation of
stch Merzer (8 “Surviving Entity™) and shall continue its corporats existence under the
faws of the State of Delaware.

{c) In accordance with the provisions of this Agreemant and the DGCL and
MCAC, and subject to receipt of guy consents requived under the DGCL or MCAC,
Franey Muha (as a “Mergiog Eatity”™) shall be merged with and inte Insurance Services.
From and afier the Effective Time of such Merger, Insurance Sorvices shall be the
surviving corporation of such Merger (a “Surviving Entity”) and shall continee s
corporate existence under the faws of the State of Delaware.

{d} In accordance with the provisions of this Agreement and the DGCL, and
suizga,u to receipt of aay consents required under the DGCL, T&H Brokers (as a
“Merging Eitity™) shall be ruerged with and into Insurance Services, From and after the
Effective Time of such Merger, Insurance Services shall be the surviving corporation of
such Merger (& “Soryiving Entity™) and shall continue its corporate existence under the
laws of the State of Delaware,

(£} In accordance with the provisions of this Agreement and the NYLLCA
and DGCL, and subject to receipt of any consents required under the NYLLCA or
DGOL, T&H Benefits (a3 a “Merging Entity™) shall be murged with and talo Inwgance
Serviges. From and after the Effective Time of such Merger, Insurance Services shall be
the surviving corporation of such Merger (s “Surviving Eotity™) and shall continue its
corporate existence under the laws of the State of Delaware.

{f In accordance with the provisions of this Agreement and the CCC and
BGCL, and \a&qgm to receipt of any vonsents re quired under the CCC or DGCL, Alliant
1.8, Agencies {as 8 “Merging Entity™) shall be merged with and into Specialty Insurance.
From and afier the Effective Time of such Merger, ‘:peuait) {nsurance shall be the
surviving corporation of such Merger (a “Surviving Entity™) and shall eontinue its

e

corporate existence under the laws of the State of California,

() Inaccordanve with the provisions of this Agreement and the DILUA and
CULLCA, snd subject {o receipt of any cousents required undm the DLLCA or

CULLCA, Expleo (as a *Merging Entity™) shalt be merged with and tnte Preferred
Concepts. From and after the Effective Time of such Merger, Preferred Congepts shall

>
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be the surviving Hmited Hebility company of such Merger (8 “Sugviving Eatty™) and
shall continue #s fimited Hability company existence under the laws of the State of
Dsdaware.

{’"ﬂ i‘n .zc:cmﬁqm:e wi&h ih& p:‘*m*i%irs 13 m" {his Agrecment and the DLLCA, and

c.um;)aﬂ} x,-,?&!‘t-kv,l}cb uﬁder t}w imz« &F ihe Smie of Delaware.

{1} In acvordance with the provisions of this Agreement and the RDGCL and
WERCA, and subject o megm nz any consents required under the DGCL or WBCA,
Molonoy & O"Neill (asa ™ ) shall be merged with and into {nsurance
Serviges, From and after the BiY > T of such Merger, Tosurance Serviees shall be
thy surviving sorporation of sueh \ksa v (3 “Surviving Entity™) and shall continpe s
corperate existence under the taws of the Siate of Delpware,

{i In accordanve with the provisions of this Agreentent and the DGCL and
WECA, and subjeet to receipt of any consents required under the DGCL or WBCA,
Corkery & Jones (as & “Merging Entity™) shall be merged with and it Insurance
Services. From and after the Effective Time of such Merger, Insurance Servives shall be
the surviving eorporation of such Merger (s “Saryiving &zz{m""} and shall continue its
eorporate exisionce under the bews of the State of Delawar.

{k}  From and afler the Effective Time of 3 Merger, the name of the Surviving
Entity of such Merger, as In effect immedintely prise o such Effective Thug, shall be the
nams of such Surviving bBadty,

{1 From and after the Effective Thue of 8 \,;mbu. the Surviving Entity of
sich Merper shall possess all the rights, privileges, immunities, powers and franchises af
the Merging Entity in such Merger, and shall by operation of law become Hable for gl
the dehis, Habilities, obligations and duties of such Merging Entity to the same extert a8
it suid debts, Habilities, obligations and duties bad been incurred or contracted by such
Surviving Bntity, as provided in the DGCL, DLLUA, CCC, MOAC, WYLLCL, CULL
and WRCA, as applicable,

LA

(m}  Bach Merger shall bevome effective at the time when {1} the Surviving
Entity of such Merger duly files a vertificste of merger with the Delaware Secretary of
State or 3 vertificate of ownsrship with the Califoria Secretary of State, as applicable,
and, if applicable, any other filings required for such Merger to be offective pursuant to
the COC, MEAC, NYLLCL, CULLCA or WRUA, or {ii) at such later Ume as is agrend
by the partios and set forth in such cortificate of merger, and, i applicable, such other
filings, i such form as is requived by, and executed in avcordanee with, the relevant

n
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provisions of the DGCL, DLLCA, CCC, MCAC, NYLLCL, CULLCA or WBCA, as
apphicable (cach such time, an "Effzetive Time™)

{n}  The sepavate corporate or Hmited Hability company existence of each
Party shall cease at the Effective Time of any Merger in which such Pacty is the Merging
Eatity, in accordance with the provisions of the DGCL, DLLCA, CCC, MCAC,
NYLLCL, CULLCA or WBCA, as applicable.

Section 2 Conversion of Interest. All of the comumon stock, Hmited Habality
company interests or other pquity inferests of a Party outstanding immedistely prior to the
Effective Thne of a Merger in which such Party is the Surviving Entity shall, withowt any
agtion on the part of the holder thereof, remain unchanged and continue as 100% of the
equity interests of such Surviving Entity following such Merger, without any conversion
thersof. All of the outstanding cormmon stock, fimited Hability company interesis or
other equity interests of g Party existing immediately prioe to the Effective Time of 8
Merger in which such Party is the Merging Entity shall, without any sction on the part of
the holder thersof, cease 1o exist, and no consideration shall be issued in respeat thereof

Rection 3 Cenificate of Incorporation or Formation. From and after the
Effective Time of a Marger, the Certificate of Incorporation or Formation, or equivalent
document, of the Surviving Entity of such Merger, as in offect immediately prior to such
Effective Time, shall be the Certificate of Invorporation or Formation, or equivalent
docwment, of such Surviving Entity, From and afier the Effective Time of such Merger,
ths bylaws, limited liability company agreement or equ ivalent document of such
Surviving Entity, as in effsct fnymediately prior to such Effective Time, shall be the
bylaws, fimited Hability conpany agreement or equivalent document of the Sarviving
Entity following such Merger.

Section 4 Directors and Officers. From and after the Effective Time of a
Merger, the divectors, managers and officers, as app picable, of the Surviving BEntity of
such Merger immediately prior 1o such Effective Time shall, respectively, be the
directors, managers and officers, as applicable, of such Surviving Entity following such
Merger.

Section § Cow . This Agreement may be exccuted in counterparts,
cach of which shall be deemed an original and slf of which together shall constitute one
and the same instrument.

[Remainder of this page sentionally left bank]
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o ! o L ‘ . Effective Date: 11/30/2017
IN WITNESS WHEREQF, the Parties hereto have caused this Agrespetl Seroiiesst by
their rexpective duly authorized persons as of the date {irst above written.

ALLIANT iN‘sURAN(‘E SERVICES, INC.

A {mf»&ig /5 -

Namg: Kenneth £ ai\
“f; the: VP, Genersd Counsel & Seceefary

ALLIANT SPECIALTY INSURANCE
SERVICES, INC.

é@:g [
By L e

Name: Kenneth fak
Title: SVP, General Counsel & Secrstary

PREFERRED CONCEPTS HOLDINGS, LLC

)

o Fa8

By éw“{*’%ﬁ{kﬁ\mm
.\: S o R

Name: Kenneth Zak
Title: SVP, General Counsel & Secretary

BENEFIT PARTNERS-ALLIANT, INC.

o Llga

Name: Kenneth Lak
Tite: SVP, Genaral Counsal & Sexretary

COLONIAL HE ALTHCARE, INC,

\

yrSIe

By
\a\m ?\mmﬁx Zak
Titler SVPR, General Coumsel & Secrstary
[ Signutere Page to Merger Agreement] Work Order #: 2017113000020018
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FRANEY MUHA ALLIANT BisRAN s 111
SERVICES, INC.

S B AR O I
By 1 «*/{““’*: 33“@@{5;‘;*“%\*%“*

P B e
\‘ime Kenneth fak
Title: SVP, General Uounsel & Seoretary

T&H BROKERS, INC

#
§ ,%:
:‘ g3 ;
A8
Byt ¢ S ’&:M“
Ramc, Kenneth Zak
Title; SVP, Gengral Cownsel & Secrstary

T&H BENEFITS, LI

Bw: g L’é‘ /S.Aiflw N—

's\ﬁmm hmnc{h Fak
Tk RVP, General Cowsel & Sectary

ALLIANT LR ‘\L:i.,\(fiib, NG

By L §_ Xy { L

L

Name: Kenneth 2k
Title: SVP, Genersd Connsel & Seorctary

EXPLEO, LL {"

*s z
J\ {“ "‘mm:wm

By: R
MNama .&&;w,.th fiak
Titde: SYP, General Counsel & Seoretary

EZUMBRELLA.COM, LLC

&}

By: f{, N é)’ 1§/ .

Nne: Kenneth Fak
Thle: SVP, General Counsel & Secrstary

<

{Sigmpture Page i dovger dgreement]
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MOLONEY & LNEILL LIRS ENGs: 602 016 111

f 5

3
i i
\-“
Ry o i ot
&

E\.amz,. ,i»_r,.mzeﬁfs .s?’.-zzi\
Title: SVP, Genergl Counsel & Secretary

CORKERY & JONES BENEFITS, INC.

Ny

Name: Kenaoth Zak
Title: SV, General Counsel & Seorptary

[Siemature Puage to Marger dgreesment]
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