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TRANSMITTAL LETTER

TO: Amendment Section
Division of Corporations

SUBJECT: Galiagher Benefit Adminisirators, Inc.

(Name of corporation)

DOCUMENT NUMBER: CR2EQ18 N

The enclosed Amendment and fee are submitted for filing.

Please return all correspondence concerning this matter to the following:

Ruth E. Sarvadi, Campliance Dept

(Name of person)

Gallagher Benefit Administrators, Inc.

(N ame of ﬁm;/company)

130 E. Wlilson Bridge Rd. #310

(Address)

Worthington, OH 43085

(City/state and Zip code) ]

For further information concerning this matter, please call:

Ruth Sarvadi, Legal Assistant at( 614 ) 854-0831 ext 107

(Name of persan) (Area code & daytime telephone number)

Enclosed is a check for the following amount:

enclosed)

$35.00 Filing Fee g $43.75 Filing Fee & !:l $43.75 Filing Fee & $52.50 Filing Fee,
LA/ Certificate of Status =4 Certified Copy Certificate of Status &
{Additional copy is Certified Copy
enclosed) {Additional copy is
Mailing Address: ‘ Street Address:
Amendment Section Amendment Section _
Division of Corporations Division of Corporations
P.O. Box 6327 409 E, Gaines Street

Taliahassee, FL 32314 Tallahassee, FLL 32399



;
o PROFIT CORPORATION =
- = TAPPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO
APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS I FLORIDA

(Pursuant to s. 607.1504, F.S.) A By
e @ “
PR fﬂ "
E
SECTION 1 Sy o (T
U,.\ ”
(1-3 MUST BE COMPLETED) (X <
S R
FO6000006312 I
{Document mumber of corporation (if knowny)) =

1.GALLAGHER BENEFIT ADMINISTRATORS, INC.
~ (Name of corporation as it appears on the records of the Department of State)

2. llincis 3. 12/4/1996
{Incorporated under Taws of} - {Date authorized to do usiness in Florida)

SECTION 11
(4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

4. If the amendment changes the name of the corporation, when was the change effected under the laws of

* its jurisdiction of incorporation? ‘5&([;}31{1\ ber 14 , RO2 s~

5. AMERICAN ADMINISTRATIVE GROUP, INC.

- (Name of corporation after the amendment, adding suffix "corporation,” “company,” or “incorporated,” or
appropriate abbreviation, if not contained in new name of the corporation)

N/A
(If new name 1s unavatlable in Florida, enter alternate corporate name adopted for the purpose of transacting
business in Florida)

6. If the amendment changes the period of duration, indicate new period of duration.

No Change

{New durafion)

7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction.

{New jurisdiction)
. o~ . 9-3§-95
(Signatqu or other officer - 1f in the hands " (Date)
of a receiver court appointed fiduciary, by that fiduciary)
Diana F. Bulls Vice President

{Typed or printed name of person signingy (L1l of person signing)
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FoRM BCA 11.25 (ov. Des, 2009 .

ARTICLES OF MERGER,
CONSOLIDATION OR EXCHANGE CPOT0803%
Business Corporation Act

Jassa White, Secretary of State

Department of Businass Services

Springheld, I B2756

Telephone (217) 782-8361 SEP 1 5 2003
www.cyberdnveillingis.com

. DEPARTMENT OF
Remit payment in the form of 8 FILED BUSINESS SERVICEN

check or meney order gayable
ta the Segretary of Stata.

The filing fee is $100, but if merger or SEP 1 !' 2005
consolidation involves mere than 2 SE WHITE
corperations, $50 for aach addiional SECRETARY OF STATE

corporation.
Fila # 58()% ~§ian | Filng Fea: $ JCO ~ X3 avproved: ‘ﬁb

Submit In duplicate ——————————Type or Print cisarly in biack ink————— Do rot write abave this fpe—————

NOTE: Strike inapplicable words in iterns 1, 3 and 4.

m
1. Names of the corporations proposing to eeﬂegﬁiate- , and the state or country of their incamporation:
SxGhange-shares

Mame of Corporation State or Couniry Garparation

’ of Incorporation File Number
™ Gallagher Benefit Administrators, inc. ~S ™ lliinois N 5879-112-1
~ American Administrative Group, InG. N\Jhinois N 5529-336-8

2. Thejaws of the stafe or country under which each corporation is incorporated pemnits such merger,consoclidation

or exchange.
acquiring

(b) it shall be govesned by the laws of. Illinols

if not sufficlent space to cover this point, add one or more sheets of this size.

merger
4. Plan of censalidation-is as follows:
Lxchange.

Fiease see aftached



marger
5. Planof censolidsbon was approved, as 1o sach corporation not organized in dfinois, in compliance with the [aws of the
exehange-—siate under which # {5 organized, and (b) as to each llinois corporation, as follows:

{The fofiowing items are not applicable to mergars under§11.30 — 80% owned subsidiary provisions. See

Article 7.}

{Cniy "X one box for each lifinols corporation}

Name of Comaralion
Gallagher Benefit Administrators

By the shaneholders, a reso-
fution of the board of direc-
tors having been duly
adopted and submitied o a
vote at & meeting of share-
hoiders. Not less than the
minimum number of voles
required by siatute and by
the articles of incorporation
voted in favor of the action
takan.

(§ 11.20)

By written consent of the
shareholdershavingnotiess
than the minimum number of
voies required by siatute and
by the articlas of Incorpora-
tion. Shareholders who have
notconsanted inwritinghave
been given natica In accor-
dance with § 7.10 {§ 11.20}

Bywrittenconsent
of ALL the share-
hotders entitled to
vote onthe action,
inaccordancawith
§7.10&§ 11.20

American Administrative Group

S N W

000OD

D0DO0OR S

8.  (Nof applicable if surviving, new or acquiring corporation is an [liinofs carporation)

Itis agreed that, upon and after the issuance cf a cerfificate of merger, consolidation or exchange by the Secretary of

State of the State of liinois:

a. The surviving, new or acquiring corporation may be served with process in the State of Iffinois in any
praceeding {or the enfarcemient of any ohtigation of any corporation organized under the iaws of the State of
Hiinois which is a party to the merger, consolldation or exchange and in any proceeding for the enforcement
oftherights of a dissenting shareholderof any such corparation organized under the laws of the State of lilinois
egainst the surviving, new or acquiring corporation,

b.  The Secretary of Staie of the State of ilfincis shall be and hereby is irrevocably appointad as the agent of the
surviving, new or acqulring corporation {o accept service of procass in any such proceedings, and

¢. The surviving, new, or acquiring corporation will promplly pay to the dissenting shaseholders of any
corparalion organized under the laws of the State of lllinois which is a parly io the merger, consclidation or
exchange the amount, if any, to which they shall be entitled under the provisions of "The Business
Corparation Act of 19383 of tha Statae of lllincis with respect to the rights of dissenting shareholders.




7.  {Compiate this item if reporting & merger under § 11.30—89% owned subsidiary provisions.)

2. The number of oytstanding shares of each class of sach merging subsidlary corporation and the number of such
shares of each class owned immediately priar to the adoption of the plan of merger by the parent corporation, are:

Total Number of Shares Number of Shares of Each Class
Quistanding Owned immediatsly Priar to
Namg of Corporation of Each Class Merger by the Parent Carporation

N/A

b.  {Notapplicable o 100% ownad subsidaries)
The date of mailing a copy of the plan of marger and nofice of the fight todissent to the shareholders of each merging

subsidiary corporation was s
{Month & Day) {Yesr}

Was writien consent for the mergsr or written waiver of the 30-day period by the holders of all the culstanding shares
of afl subsidiary corporations received? Clves [ No

(ifthe answar Is "No," the duplicate copies of the Articles of Merger may nof be defivered o the Secretary of State
untif after 30 days following the mailing of a copy of the plan of merger and of the riolice of the right to dissant fo
the sharaholdsrs of aach marging subsidiary corporation.}

8. The undersigned corporations have causad these arlicles to ba signad by their duly authorized officers, each of whom
affims, under penalties of periury, that the facts stated herein are true, {All signatures must be in BLAGK INK.)

Oated August  {{ 2008 Galiagher Benefit Administrators, inc.

[Month & Day) {Year} (Exact Name of Corperation)

{Any auth on’zgwfs signature)

William Dembereckyj, Exec Vice President/CFQ

{Tvpe or Print Name and Title)
Dated . American Adminisirative Group, Inc.
Month & Day} {Yaar) {Exaci Name of Corporation)
{Any aulhorized officer's signature)
Ted L. Parker, Chairman & CEQ
(Tvpe or Prnt Narme and Tills)
Dated '
{Month & Day} {Year) {Exact Nama of Corperation)

{Any authorized officer's signature)

{Type or Print Name and Tifie}
C-195.10



{Complete this item i raporting a merger under § 11,30—80% owned subsidiary provisions.)

a. The number of cutstanding shares of each class of each merging subsidiary corporation and the number of such
shares of each class owned immediately prior to the adoption of the plan of merger by the parent corporation, are:

Tatal Number of Shares Number of Shares of Each Class
Outstanding Dwned mmediaiely Prier 10
Name of Camporation of Each Class Marger by the Parant Corporation

Dated

{Any authorized a%cefs signature}

Dated

b.  (Not applicable to 100% owned subsidaties)
Thedate of mailing a copy of the pian of merger and notice of the right to dissent to the sharehalders ol eachmarging

subsidiary corporation was

(Monih & Day} ' (Year)
Was writlent consent forihe merger or writien waiver of the 30-day period by the holders of all the outstanding shares
ot all subsidiary corporations received? 3 ves 3 No

(! the answer is "Ng." tha duplicate copies of the Articles of Merger may not be dslivered to the Secretary of Stale
untif after 30 days foliawing the mailing of a copy of the plan of merger and of the notice of the Hjht to dissent i
the shareholders of each merying subsidiary torporation.)

The undersigned corporations have caused these arlictes to be signed by their duly authorized officers, each of whom
affirms, under penalfies of pegury, that the (acts stated herein are frie. (All signatures must ba in BLACK INK.)

Datad M MS‘% .;2 . QWS Callagher Benefit Administrators, Inc.
i

{Year} (Exact Name of Corporafion)

cer’s signature)

Ted L. Parker, Ch
{Type or Print Name and Tifla}
i STL A . _Q_QQE')_ American Administrative Group, Inc.
(Mopnih & Day) {Year) (Exact Name of Corporation)

Ted L. Parker, Chairman & CEQ
(Tvpe or Print Name and Title}

{Month & Day} '(Year) {Exact Name of Caorporation)

{Any authorized officer’s signature)

fFype or Print Name and Tilis)

€-185.10



AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER is made this 25th day of July,
2005, by and between GALLAGHER BENEFIT ADMINISTRATORS, INC., an
Hiinois corporation (“GBA”), and AMERICAN ADMINISTRATIVE GROUP, INC,,
an Illinois corporation (“AAG™).

WITNESSETH
WHEREAS, the boards of the directors and shareholders of both corporations
deem it advisable to merge AAG into GBA; and

N WHEREAS, both corporations are wholly owned subsidiaties of The Parker
‘Group, Inc., a Nevada corporation; and

WHEREAS, the Parties are in agreement that the merger should be accomplished
upon the terms and conditions set forth below; and

NOW, THEREFORE, AAG is hereby merged into GBA upon the following
terms and conditions:

ARTICLE

GBA and AAG (the “Constituent Corporations™) shall be merged into a single
\. corporation, in accordance with the terms and conditions of this Plan and in accordance
with the Iilinois Business Corporation Act (the “IBCA”), by merging AAG into GBA
(sometimes called the “Surviving Corporation”).

ARTICLE 1§

AAG and GBA are both lllinois corporations. For each Constituent Corporation
the number of its shares outstanding, which is not subject to change before the Effective
Time of the merger, is as follows:

GBA AAG

Designation and Number Common 1,060 Common 1,250,000
Of Authorized Shares in Pref A 250,000
Each Class or Series PrefB 100,000
Designation and Number ~ Common 1,000 Common 650,000
Of Qutstanding Shares Pref A -0-

In eack Class or Series PrefB -0-

Class of Shares Common — Equal Common — Equal

Entitled to Vote Voting Rights Voting Rights



ARTICLE Ii1

Upon the Effective Time of the merger, in accordance with and as provided in this
Plan of Merger and the ICBA:

L.

~

The Constituent Corporations shall merge into a single corporation, which
shail be GBA (the “Surviving Corporation™), and the separate existence of
AAG shall cease.

The Surviving Corporation shall thereupon and thereafter continue to have
all the rights, privileges, immunities and powers and be subject to all of
the duties and liabilities of a corporation under Illinois law and shall have
and possess all of the rights, privileges, immunities and franchises, public
ar private, of each of the Constituent Corporations.

All property, real, personal and mixed, all debts due on whatever account,
and all other assets or interests of any description of or belonging to or due
t0 AAG shall be deemed to be transferred to and vested in the Surviving
Corporation without further act or deed; and the title to any real estate, or
any interest therein, vested in AAG shall not revert or be inn anyway
impaired by such merger.

The Surviving Corporation shall be responsible and liable for all the
liabilities and obligations of AAG, and all debts, liabilities and duties of
AAG shall aitach to the Surviving Corporation and may be enforced
against it to the same extent as if such debts, liabilities and duties had been
incurred and/or contracted by it; a claim existing or action or proceeding
perding by or against AAG may be prosecuted as if such merger had not
taken place, or the Surviving Corporation may be substituted in the place
of AAG; and the rights of creditors and any lien upon the property of
AAG shall not be impaired by such merger.

All corporate acts, policies, agreements, arrangements, approvals and
authorizations of each Constituent Corporation, its stockholders, board of
directors, officers and agents, which were valid and effective immediately
prior to the Effective Time, shall be taken for alf purposes as the acts,
plans, policies, agreements, arrangements, approvals and authorizations of
the Surviving Corporation and shall be effective and binding thereon as
the same were with respect to such Constituent Corporation. The
employees and agents of each Constituent Corporation shall become the
employees and agents of the Surviving Corporation and continue to be
entitled to the same rights and benefits that they enjoyed as employees and
agents of such Constituent Corporation.



6. The Bylaws of GBA as existing and constituted at the Effective Time shall
be and constitute the Bylaws of the Surviving Corporation until the same
are altered, amended or repealed.

7. The directors of GBA at the Effective Time shall! be and constitute the
directors of the Surviving Corporation until their successors are elected in
accordance with the IBCA and the provisions of the Bylaws of the
Surviving Corporation.

8. The officers of GBA in office at the Effective Time shall be and constitute
the officers of the Surviving Corporation until their successors are elected
or they are removed from office by the board of directors of the Surviving
Corporation in accordance with the IBCA and the provisions of the
Articles of Incorporation and Bylaws of the Surviving Corporation.

ARTICLE IV

From and afier the Effective Time, and until further amended as provided by the
IBCA, the Articles of Incorporation of GBA shall constitute the Articles of Incorporation

. of the Surviving Corporation, except Article I of the Articles of Incorporation of the

Surviving Corporation shall be amended to read as follows:

Article I
The name of the corporation is AMERICAN ADMINISTRATIVE GROUP, INC.

ARTICLE V

The shares of AAG shall not be converted info shares of the Surviving

\, Corporation, but shall be cancelled, and the authorized capital stock of the Surviving

Corporation shall not be changed but shall be and remain the same as before the merger.

ARTICLE V1

Subject to applicable law this Plan may be amended, modified or supplemented

by written agreement of GBA and AAG at any time prior to the Effective Time.

b

ARTICLE VII

The merger of AAG into GBA shall be effective upon the filing and recording of
such documents, and the doing of such acts as shall be required to accomplish the merger
under the provisions of the IBCA.



Dated: August 18 , 2005

Dated: August _ 1§2005

Dated: August 18,2005

Dated: August 18, 2005

GALLAGHER BENEFIT ADMINISTRATORS, INC.

By: LVZG)W

Ted L. Parker, Chairman
By 2

William Demberecky], Secretary

AMERICAN ADMINISTRATIVE GROUP, INC.

By M[m

Ted L. Parker, Chairman and CEQ

By W/

William Demberes¥y7, Secretary



