SEP.27. 20

C

05000 /04

Florida Department of State
Division of Corporations
Public Access System

Electronic Filing Cover Sheet

RECEIvEp

Note: Please print this page and use it as a cover sheet. Type the fax audit number
{shown below) on the top and bottom of all pages of the document.

lllllmlm"]HfmlllmlllllHﬂlj!}l!ﬂ![l}!!ﬂﬂlﬂﬂlﬂlﬂIl]lll lll”lllllﬂl”ifﬂ% "% -

Tor
Division of Corporations
: {B50)205-D3B0
GTNEILL & MULYLIS, P.A

Fax Kumbar
From:
Ascount Name — @ TRENAM, KEMKER, SCHARF, BARRIN, FRYE,
Account Nwaber : 076424003301 -
Phone 3 {B133223-71474
Fax Number  {B13)225-8553
, O3
TR
S .= MERGER OR SHARE EXCHANGE
o = ’
@ <&
= 9 BeneScript Services, Inc.
«r b= !
Syl - :
S S Certificate of Status 0
N .:EU) =
& oF |Certified Copy o ]
= §§ Page Count 08
& g Estimated Charge $78.75

Help

Electronic Filing Menu Corporate Filing Mem




SEP. 27. 2007 3:07PM TRENAM, KEMKER NG 8720 P2

(07000241393 3)))

ARTICLES OF MERGER
OF
BENESCRIPT SERVICES, INC,,
a Georpia corporation
INTO
BENESCRIPT SERVICES, INC,,
a Florida corporation

BENESCRIPT SERVICES, INC., & Georgla corporation, and BENESCRIPT

SERVICES, INC., a Florida corporation, acting in compliance with the provisions of Section
607.1105, Florida Statutes, hereby certify as follows:

1. The name and jurisdiction of the surviving corporation is BeneScript Services, Ine.
("BensSecript Services Florida™), a Florida corporation (Florida Document No. PO3000104704).

2. The name and jurisdiction of the merging corporation are BeneScript Services, Inc., 2
Georgia cotporation (“BensSoript Services Geoorgia™).

3. The Agreement and Plan of Merger is attached hareto as Exhibit “A.™

4, The Agreement and Plan of Merger was approved by the stockholders of BeneSeript
Services Florida on September 20, 2007,

5. The Agreernent and Plan of Merger was approved by the stockholders of BeneScript
Services Georgia on September 20, 2007,

&. The merger shall become effective on September 2o, 2007, 2t 12:01 am.

[Signatures follow]
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BENESCRIPT SERVICES, INC,,
2 Florida corporation

By b

Paul LB e, President

BENESCRIPT SERVICES, INC.,
& Georgia carporaiion

(((HOT000241393 3)))
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER. is made and entered into this jb;__ day
of Septeniber, 2007, by and between BENESCRIPT SERVICES, INC,, 2 Georgia comoration
(“BemeSeript Services Georgia™), and BENESCRIPY SERVICES, INC., 2 Florida ecorporation
{(“BeneScript Services Florida™). BeneScript Services Seorgls and BeneScript Services Florida ars
sometimes collectively xefomed to in this Agresment as the “Constituent Corporations™ and each is
sometimes refexved to individually as 8 “Constituent Corporation.™

WITNESSETH:

WHEREAS, the Board of Directord of each Congtituent Corporation deems it advisable and
for the general welfare of anch corporation and its sharcholder that BeneScript Services Georgia
mwerge with and into BeneSeript Services Florida and that BeneScript Services Florida merge
BenesScript Services Georgla with and into itself, pursnant to this Agrcemcnt and the applicable laws
of each of the States of Georgia and Florida; and

WHEREAS, the Constituent Corperations desire to adopt this Agreement 25 2 plan of
reorganization and to consummate the merger inn accordancs with the provisions of Section
368(a)(13(A) of the Internal Revenue Code of 1986, a5 amended; and

WHEREAS, BeneScript Services Georgia, by its Articles ofTncarporation, has sn guthatized
capitalization of 10,000 shares of conunon stock, $1.00 par value, of which 1,000 shares are now
issued and outstanding; and

WHEREAS, BeneSeript Services Florida by its Articies of Incorporation has en anthorized
capitalization of 10,000,000 shares of corqrpon stock, $1.00 par value, of which 1,000 shares are now

issued and outstanding.

NOW, THEREFORE, the Constituent Corporations, in consideration of the premnises and
the yputeal covenants, aprecments and provisions hereinafier contained, do hereby agres upon and
prescribe the tenms and conditions of said merger apd the method of carrying the same into affect in
thiy Agreement as follows:

1. oF ER.

The Constitnent Corporations have agreed and do hershy agree each with the other that
BensScript Services Georgla shall be merpged with and into BeneSeript Services Florida, and that
BeneSeript Services Florida shall merge BeneScript Services Georgiz with and into itselfl
BeneScript Services Florida shall be the surviving corporation in the merger and shall be govemned
by the laws of the State of Florida, which stats shall contipue fo be its domicile.

(((H07000241393 3)))
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EFFECTIVE DATE. L

The merger provided for in this Agreement shell becoms effective and the Constituent

Corporations shall be deemed to have merged as of Januayy 1, 2007, at 12:01 e.m. (the “Bffective

Date™.

3

MANNER OF CONVERTING SHARES, _

Imediately prior to the merger, stock ownership of BeneScript Services Georgia and of

BeneScript Services Florida is as shown below:

willbe

Stogk Ovmership Prigrto Merger

Sharez of BeneScript  Shates of BeneScript

Qwper Services Georgla Services Florida
BeneScript Corporation, & 1,000 1,000
Florida corporation

Pursuant to the merger, all of the oufstanding shaves of stock of BeneScript Secvicas Georgia
cancelied. INo new sheares of stock in BeneScript Services Florida will beissued to the former

sharehalder of BeneScript Services Georgia. Each share of common stock of BeneScript Services
Florida that is issued and outstanding on the Hffective Date shall continue and remain unchanged.

4,

EFFECT OF THE MERGER. )
(@ Existence of BeneSeript Services Georgia. On the Effective Date, the

separate existence of BeneScript Services Georgia shall cease and it shall he merged with and
into BeneScript Services Florida. Thereupon, all the property, real, personal, and mixed, and
all interest thersin of BeneScript Services Georgia and all debts dus to it shall be transferred
to and invested i BeneScript Services Florida without further act or deed and without
reversion or impairment. BeneSeript Services Florida shall themeeforth be responsible and
Habls for sl the liabilities and obligations of BeneSeript Services Georeia.

{b)  Articles of Focorporation, The Articles of Incorporation of BeneScript
Services Florida, in effect on the Bffective Date, shall continue in fiull force snd effect as the
Articles of Incorporation of BeneScript Services Florida and shall not be changed or
amended by the merger.

(¢}  Bylaws. The By-laws of BeneScript Services Florida as in effect on the
Effective Date, shall continue i full force and effect as the By-laws of BeneScript Services
Florida and shall not be changed or amended by the merger.

2 (07000241393 3)))
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(&)  PBoard of Divectors: and Officers. Until altered by the shareholder or
directors, as the case may be, of BeneScript Services Florida, the duly clected Bpard of
Directors and officers of BeneScript Services Florida shall continue to serve as the officers
and directors of BeneScript Services Florida and shall not be changed or otherwise affected
by the merger.

CONDITIONS OF MERGER. 3
This Agresment shall promptly be submitied to the ghareholder of BeneScript Services

Georgia and {0 the shareholder of BeneSeript Services Florida for approval. The affirmative vote of
the holder of all of the shares of BeneScript Services Georgia entitled to voie and the affirmative
vote ofthe holder of all of the shares of BeneScript Services Florida entitled to vote shall bs required

for such spproval.
6. P ATIONS WA OF BENESCRIPT SERVICES
GEQRGIA.

that:

BeneScript Services Georgia hereby represents and warrants to BeneSeript Services Florida

{2)  Orgenization and Standige. BeneScript Services Georgia is a corporation
duly organized and validly existing, with a status of active, under the laws of the State of

Georgla.
(b)  BeneScript Sexvices Georgia’s Awuthorized Capital Stock, BeneScript

Services Georgia’s authorized capital stock consists of 10,000 shares of common stock,
$1.00 par value, of which 1,000 shares are issued and outstanding, fully paid and non-
assessable, There are no options, wartauties or rights ouistanding to purchase shares of the
common stock of BeneScript Services Georgia

(¢)  Subsidiaries. BemeScript Services Georgia has no subsidiaries.

(@)  Anthority, The execution, delivery and performance of this Agreement have
been duly authorized and approved by the Board of Directors of BeneScript Sexvices
Georgia, Bxcept for the shareholder approval as required in Section 5 of this Apreement, no
further corporate action is required of BeneScript Services Georgia by the Georgla General
Corporation Law or otherwise to make this Agreement & valid and binding agreement of such
corporation, enforceable against such corporation in accordance with its terms.

(¢ Do Vielation. The execution and delivery of this Agrecment, and
consmmmation of the merger, will not constitute or result in a breach, defbult or violation of
any law, or the Articles of Incorporation or By-laws of BencScript Services Georgia, or any
indenture, mortgage, leass, agreement, order, judgment, decres, law or regulation to which
any property of BeneScript Services Georgia is subject or to which BeneScript Services

Georgia is a party.

3 (((E107000241393 3)))
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(fi  No Liabjlities. Except to {he extent previously disclosed to BeneScript
Services Florida, BeneScript Services Georgla has no Hahilitiss or obligations {(sectred,
unsecured, contitgent or otherwise) of any naturs, .

RE SENTATIONS AND W, S _OF BENESCRIFT VI

ORIDA.

that:

BeneScript Services Florida hereby represents and warrants to BeneScript Services Georgia

(2)  Organization and Standing BeneScript Services Florida is 2 corporation
duly organized and validly existing, with a status of active, under the laws of the State of
Florida. :

{b)  Authorized Capital Stock. BeneScript Services Florida's authorized capital
stock consists of 10,000,000 shares of cominon stock, par value §1.00 per share, of which
1,000 ghares are issued and outstanding.

(c) Awthority. The execution, delivery and performance of this Agreement have
been duly anthorized and approved by the Board of Directors of BeneSeript Services Florida,
Except for the shareholder approval ag reguired by Section § of this Agreement, no further
corporate action is Tequired by the Florida Business Corporation Act or otherwise to make
this Agreement a valid and binding agresment of BeneSeript Services Florida, enforcsable
against BeneScript Services Florida in accerdance with its terms.

(@) No Viciation. The execution and delivery of this Agreement, and
conswmrnation of the merger, will not constitute orresult in a hreach, default or violation of
any law, or the Articles of Incarporation or bylaws of BeneScript Services Florida, or any
indenture, mortgage, lease, agreement, order, judgment, decree, law or regulation to which
any property of BemeScript Scrvices Florida is subject or to which BeneScript Services
Florida ig a party.

GENERAL PROVISIONS.

{2)  Eatire Agreement. This Agreement constitutes the entire Apreernent
between the parties and supersedes and cancels any other agrecment, representation or
commumication, whether oral or written, among the parties hereto relating to the tratactions
contemplated herein or the subject matter hereofl

(¢)  Headings. Theheadings in the Agteement are insected for convenience only
and shall not affect in any wey the meaning or jnterpretation of this Agroement.

(©)  Expcuses. BeneScript Services Florida shall pay all expenses of carrying this
Agreement info effect and of accomplishing the mergern.

4 (((HH07000241393 3))
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(@}  Amepndment: Terminatiop. Thig Agreement maybe terminated or amended
by the mutual consent of the Boards of Directors of the Constituent Corporations, whether
before or after approval of this Agresment by the shareholder of BeneScript Services Georgia
or by the shaveholder of BensScript Services Floridd.

{c} Connterparts. This Agreement may be simultaneously sxscuted in several
counterparts, each of which as executed shall be desmed to be an original; and such
counterparts shall together constitute one and the same instrognent,

B Fuither Assuragees. BeneSoript Services Georgla agrees that from time fo
time following the Effective Date, as and when requested by BeneScript Services Florida, it
will execute and deliver, or causs to be executed and delivered, all such deeds and other
instruments, and will teke or cause to be {gken such firther or other action, as BeneScript
Services Florida may deem necesgary or desirable, in order raore fully to vest in and confiom
to BeneScript Services Florida title to and possession of gl of its said property, rights,
privileges, powers and franchises and otherwise to carry out the intent and purposss of this
Agreenent.

IN WITNESS WHEREOY, cach cotporation that is a party hereto has caused its duly

authorized officer to execute this Agreemment and Plan of Merger.

BENESCRIPT SERVICES, INC.,,
2 Florida corporation

Dated: _ P =2 02007 _ By~
Paul J, Bepdifs, President and

Chief Executive Qfficer

BENESCRIPT SERVICES, INC,,
a Georgia corporation

Dated: __F 2202507 § B}’!_;%ﬁ&_‘
Paul J. Bedibe, President and

Chief Executive Qfficer

5 (((H0700024 1393 3)))



