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FLORIDA DEPARTMENT OF STATE

Clenda E. Hood
SBecretary of State

Septamber 20, 2005

BREN-TAM, INC. R oy
WILLIAM SHIFING MANGIOWE & STEADY, PA RN BM!T

ONE TAMPA CITY CENTER #2600
TAMPR, FT. 336802

SUBJECT: BEN-TAM, INC.
REF: 334819

We recaived your electronically transmitted document. However, the

document has not bheen filad. Please make the following corrections and -
rafax the complete document, ineluding the electronic £iling cover sheet.

The name you are propossing toe use for the name change in this merger'is’

not avallable For use until after the first wesk of Jctokaer.

Plepse raturn your dooument, along with a copy of this latter, within &0

deys or your filing will ba considered dbandaoned.

If you have any gquestions concerning the filing of your document, please
call (850) 245-6903.

Fax auvd. #: HO5000223320

Charyl Coullietta
Letter Number: 9205R00057696

Dogumant Speclalist

RECGEIVED
05 SEP 23 AH 8: Q0
Ly ES10H BF COLTO AT 0o

Pivision of Corporations - P.0O. BOX 8327 ~Tallahassee, Florida 82814
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These ARTICLES OF MBRGER (these "Arficles") are made and entered into this - 2
w
12% day of September 2005, by and between BEN-TAM, Inc., a Florida corporation (referred
to in these Asticles as “Ben-Tawm”™ or the "Byrviving Corporgtion™, and Corporate
Innovatioms, Inc., a Delewasre corporation (referred to herein as "CQING" or the
"Tyisapmearin oration”). Ben-Tam or COING may sometimes be individoally referred
to hersin es a “Constitnent Corporation,” and collectively teferred to hersin as the
"Consgtituent Corporations.”

WITNESSETH

WHEREAS, the Boards of Directors of the Constitnent Corporations deem it
advisable and in the best interests of the Constituent Corporations and their respective
sharcholders COING be merged with and into BEN-TAM, as anthorized (3) by the laws of the
State of Flords, specifically, pursuant 1o Section 607.1107 of the Florida Business
Corporation Act (the “FBCA™), (i) by the laws of the State of Delaware, specifically,

pursuant to Section 252 of the Delaware Generat Corporation Law (the “DGCL™), and (i)
under and pwisuant to the terms ang conditions hereiviafter set forth;

NOW, THEREBFORE, the Constituent Corperations, in consideration of the mutual
covenants and provisions hereinafter contained, have agroed and 8o hereby agree each with
the other that COINS be merged with and into BEN-TAM pursuant to the applicable
provisions of the FBCA. and the DGCL, and the Consituent Corporations do hereby agres

upon and prescribe the termg and conditions of sald merger and the mode of canrying the
same into effect in the following Articles of Merger.

Theae Articles are fled pursiuant ro the FBCA and the DGCL, and in accordance with
the applicable pravisions thereof, npan the effectiveness of these Articles at the date and time

indicated herein, and afier filing with the Department of State of the State of Florids and the
Drepartment of State of the State of Delaware, COINS shall be, and it hereby is, merged with

Ho5000223320 3
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and inte BEN-TAM, and BEN-TAM shall ba the Surviving Corpomation (hersinafier, the

“M_c.mrfl)'
ARTICLE X
PLAN OF MERGER.
The Agreement and Plan of Meyger (the "Plen of Merger™) for the Merger is attached
hereio as Bxhibit A
ARTICLE DY
EFFECTIVE TIVE

These Arxticles and the Merger ghall be cffective as of the close of business on
September 12, 2005, or on such later date and time as ¢7) these Articles of Merger have besn
filed with the Departments of Stats of the State of Florida and the State of the Stawre of
Delavare, and (i) all fees and faxes required by the laws of the State of Florida and the laws
of the State of Delaware shall have been paid (the "Effective Time").

{ - ARTICLE 111
APPROVAL OF MERGER

(8}  ‘The Plan of Merger hag been approved and adopted pursuant to the
applicable provisions of the FBCA and the IGCL, and all of the conditions specified therein
have been met.

(t)  The Board of Directors and the stockholders of COINS unanimously
approved and adopted the Plan of Merger and these Ariicles on JTune 15, 2008,

) The Board of Direstors of BEN-TAM unanimonsly approved and
adepted the Plan of Merper and these Avticles on Jnly 24, 2005,

{dH A majority of the sharsholders of BEN-TAM manimously approved
and adopted the Plan of Merger and these Articles an Septemiber 12, 2005,

Signature Page Foliows.

HO5000223232q0 3
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IN WITNESS WHEREOQF, the undersigned Corporation has caused these Articles of
Merger to be executed and acknowledged in its name by jts president, in accordance with the
Tawz of the Stais of Florida, all on the day and year first above written.

BEN-TAM, INC.

By:
ra Garcia :pomanc, Tta Preaident

149603

HO500022332¢0 3
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REVERSE MERGER AGREEMENT
By and Among
BEN-TAM, INC.
And
CORPORATE INNOVATIONS, INC.

THIS AGREEMENT AND PLAN OF MERGER (this "Agreement') is dated as of
August 15, 2005, by and among BEN-TAM, INC., a Florida corparation ("BEN-TAM" and
CORPORATE INNOVATIONS, INC,, a Delaware corporation (*COINS™).

RECTTALS

WHEREAS, BEN-TAM has an anthotized capitalization of Fifty Millien (50,000,000}
sharss of common stock, par valne $.01 per share ("BEN-TAM Commen Stock™), of which Four
Hundred Seventy-four Thousand Bighty-four (474,084) shares are tssued and ontstanding as of
the date hergof.

WHEREAS, COINS has an authorized capitalization of (3} Fifty Million (50,000,000)
shares of common stock, par value $.001 per share ("COINS Common Stock"), of which Nine
Million Sever Thousand Five Hundred Ninety-six {2,007,558) shares are issusd and ontstanding
as of the date hersof, and (i) 5,000,000 shares of preferred stock, par value §.001 per shave (the
*COINS Praferred Stock™), of which zero (0) shares are outstanding on the date hereof.

WHEREAS, the respeciive Boards of Directors of BEN-TAM and COINS have
determined that it is advisable and in the best interests of their yespective shareholders and
stockholders that, pursuant and subjest to the terms and conditions of this Agreement and
applicable law, COINS be merged with and info BEN-TAM (the "Merger”), with BEN-TAM
continuing as the surviving corporation in the Merger (the "Surviving Corparation”).

WHEREAS, the Merger is intended to qualify as a "reorganization” under the provisions
of Section 368{2)(2)(F) of the Internal Revenue Code of 1986, as amended (the "Code™).

HO05000223320 3
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NOW, THERESORE, the parties, imtanding to be legally bound, do hersby agree as
bllows:

ARTICIE]
THE MERGER

1.1 THE MERGER. Upon the terms and subject to the conditions set forth in this
Agreement, and in accordance with applicable law, at the Effective Time of the Merger (as
defined in Section 1.2), COINS shall be merged with and into BEN-TAM. As a result of the
Merger, the separate existemece of COINS shall cease amd BEN-TAM shall comtinne as the
Burviving Corporation of the Merger.

1.2  EFFECTIVE TIME OF THE MERGER. Bubject to the terms and conditions of
this Agreement, and at or as soon &8 practicable after the Closing (as defined in Section 1.3),
articles of merger {the "Articles of Merger”) shall be executed and filed with (¥} the Secretary of
Stare of the State of Florida ("Florida Secretary of State™ in accordance with the Florida
Business Corporations Act (the “FBUA™) and (i} the Seorstary of State of the State of Delaware
(the *Delaware Secretary of State” in accordance with the Delaware General Corparation Law
(the “DACL"). The Merger shall become effective wpon the latest to ooour of such filings of the
Articles of Merger (the "Effective TEns")

13 CLOSING. Subject to the terms and conditions of this Agreement, the closing of
the Merger (the “"Cloging™ will take place as soon as practicable afier safisfaction or, if
perrnissible, waiver of the latest to occur of the conditions set forth in Article IV hereof (the
"Closing Date"}, at the offices of Williams Schifino Mangione & Steady, F.A., One Tampa City
Center, Suite 2600, Tampa, Florida 33602, uniess another date or place is agreed to in writing by
the parties hereto,

1.4  EFFBECTS OF THE MERGER. At fhe Effective Time of the Merger, the effect of
the Merger shall be as provided in the provisions of applicable law. Without limiting the
generality of the foregoing, and subject thereto, at the Effective Time of the Merger, ail of the
property, rights, privileges, powers and franchises of COINS shall vest in the Swrviving
Corporgtion, and all debts, liabilitfes and duties of COMNS shall become the debts, Tialwlities and
dutics of the Surviving Corporation,

HO500022332Q 3
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1.5 SURVIVING CORPORATION'S ARTICLES OF INCORPORATION AND
BYLAWS; DIRECTORS AND OFFICERS. At the Effective Time of the Merger (i} the
Certificate of Incorporation and Bylaws of COINS, as in effect immediately prior to the
Effective Time of the Merger, shall hecome the articles of incorporation amd bylaws of tha
Surviving Corporation, until thereafter amended as provided by applicable law, and (i) the
officers and dirsctors of COINS immediately prior to the Effective Time of the Merger shall be
the officers and directors of the Surviving Corporation

1.6 SURVIVING CORPORATION DOMICILRE. Ai the Effeetive Time of the
Merger, the state of incorparation of COINS immediately prior to the Effective Time of the
Merger shall become the domicile of the Surviving Corporation.

ARTICLE I

EFFECT OF THE MERGER ON THE CAPITAL
STOCK OF THE CONSTITUENT CORPORATIONS

2.1  EFFECT ON CAPITAL 3TOQCK. As of the Effective Time of the Merger, by
virtus of the Merger and without any action on the part of BEN-TAM, COINS, or the holders of
secities of any of the foregoing, each share of COINS Commeon Stock issued and outstanding
immediately prier to the Effective Time of the Merger shall be converted into the right to receive
One (1) share of BEN-TAM Common Stock. Until surrendered for exchange, each certificate
representing shares of COINS Commen Stock, from and after the Bffactive Time of the Merger,

shall represent, for all pinposes, only the right to receive an‘equivalent number of shares of Ben-
Tam Common Stock.

22 CANCELLATION OF STOCK. Atthe Fffeciive Thne of the Merger, each share
of COINS Common Stock that is issned and outstanding immediately prior to the Bffective Time
of the Merger shall be cancellad and retived and all rights in respect thereof shall cease to exist

without any conversion thereof or payment therefors, and no other consideration shall be
delivered in exchange therefore.

23 STOCK TRANSFER BOOKS. At the Effective Time of the Merger, the stock
transfer books for the shares of COINS Common Stoek which have been converted into the right

RG500022552¢0 3.
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1o receive shares of BEN-TAM Common pursuant to Section 2.1 hereof shall be deerped closed,
and no transfer of such shares shall thereafter be made or consummated.

24  TAM CONSEQUENCES. It is intended by the parties hereto that the Metger
shall constitute a recrganization within the meaning of Section 368(a) of the Cods.

ARTICLE T
ADDITIONAL AGREEMENTS

3.1 DIRECTORS AND MANAGEMENT OF BEN-TAM AFTER THE EFFECTIVE
TIMRE OF THE MERGER. Upon the Effective Tims of the Merper, the BEN-TAM Boacd of
Directers will consist of the persons serving as directors of COINS immediately prior to the
Efiective Time of the Merger. In addition, upon the Effective Time of the Merger, BEN-TAM'
management will consist of the persons serving as COINS management team immediately prioy
to the Effestive Time of the Merger.

32  CONSENT. Each of BEN-TAM and COINS shall promptly spply for or
otherwise seek, and use its commnercially reasonsble bhest efforts to obtain, all consents and
approvals required to be obtained by it for consammation of the Merger.

ARTICLE IV
CONDITIONS PRECEDENT

4.1 CObIbITIONS TO EACH PARTY'S OBI.-IGA'I‘ION TO EBFFECT THE
MERGER. The respective obligation of each pasty to effect the Merger shall be subject to the
gatisfaction at or prior to the Closing of the following conditions:

‘ @ Thizs Agreement shall have bean approved and adopted by the respactive
shareholders and stockholders of BEN-TAM and COINS to the extent, it only to the
extent, required by applicable Jaw,

(i} AN awhorizations, consents, orders or approvals of, or declarations or
filings with, or expiration of walling periods imposed by, any comt or governmental

HO500022332¢0 3
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authority of competent jurisdiction necessary for the consumimation of the transactions
contemplated by this Agreement shall have been filed, ocourred or been obtained, other
than filings relating to the Merger, if failure to make such filing or obtain snch approval
would not be materially adverse to the gbility of the Surviving Corporation o conduct
business following consummation of the Marger.

(ifi} No temporary restraining order, preliminary or parmanent injunction or
other order issned by any court of competent junisdiction or other legal restraint or
probibifion (an "Injunction™) preventing the conmummation of the Merger shall be in
effect, nor shall any proceeding brought by any administrative agency or commission or
other governmenta? aithority or jostrumentality, domestic or foreign, selling any of the
foregoing be pending. In the event an Injunction shall have besn issued, each party agress
to use its reasonable diligent efforts to have the Injunction lifted.

(ivy No swmuie, wle or regulation ghall have been cmacted by any cowrt or
governmental authorify of competent jurisdiction which would make the consmmmation
of the Merger {llegal.

ARTICLEV
TERMINATION, AMBNDMENT AND WAIVER

51  TERMINATION. This Agresment may be terminated, at any time prior to the
Effective Time of the Merger, whether before or after approval of matters presented in
connection with the Merger by the respective shareholders stackholders of COINS and BEN-
TAM {fo ihe extent such approval is required) by:

i the routual written consent of BEN-TAM and COINS: or

(i)  either party, if any requirad approval of the shareholders or stockholdars
of such party shall not have been obtained by December 31, 2005,

When action is taken fo terminate this Agreement pursnant to this Section 5.1, it shal] be

sufficient for such action to be anthorized by the Board of Directors of the party taldng such
actiom.

H05000223320 3
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52  EEFFECT OF TERMINATION. In the event of texmination of this Agreement by
either COINS or BEN-TAM as provided in Section 5.1, this Agresment shall forthwith become
vaid and there shall be no lability or obligation on the part of BEN-TAM, oxr COINS or their
respective afficers or direciors.

5.3 EXPENSES. All costs and expenses incuryed in commection with this Agreement
and the transactions contemplated hereby shall be paid by the party inowmring such cxpense.

54 AMENDMENT. This Agreement may be amended by the pariies hereto by
actian taken by their respective Boards of Divectars at any time befors or after approval of
matters presented in comnection with the Merger by the stockholders of COINS or the
shareholders of BEN-TAM (to the extent such approvel is required); provided that afier any such
stockhnlder or shareholder approval, no amendment shall be made which by law requires the
further approval of stockholders or sharsholders withowt obteining such further approval, This
Agreement may not be amended except by an Instrament in writing signed on behalf of each of
the partiss hereto.

ARTICLE VI

GENERAL PROVISIONS

6.1 SEVERARBILITY. If any term or other provision of this Agreement is invalid,
illegal or incapable of being enforeed by any mile of law, or public policy, all other conditions
and provisions of this Agreamnent shall nevertheless remain in finll force and effect so long as the
economic or legal substance of theé transactions contemplated hereby is not affected in any
mammer adverse to any party. Upon such determination that any term or other provision is
mvalid, illegal or incapable of heing enfbreed, the parties hereto shall negotlate in good faith to
maodify this Agreement so as to effect the origina! intent of the partics as closely as possible in an
accepishle mammer to the end that tansactions contemplated hereby are fulfilled to the extent
possible,

62 ENTIRE AGREEMENT. This Agreement constitutes the entirs agrecment with
respect to the subject matter hereof and supersedes all prior agreements and undertakings, both
written and oral, among the parties, or any of them, wiih respect to such subject matter and,

noB000222320 3
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except as otherwise expressly provided herein, is not intended to confsr upon any other person
any rights or remedies hereunder.

6.3  ASBSIGNMENT. This Agrecment shall not be assigned, by operation of law or
otherwise.

64  PARTIES OF INTEREST. This Agreement shall be binding upon and imure
solely to the benefit of each party hereto, and nothing in this Agreement, sxpress or implied, is
intended to or shall confer wpan any other person any right, bensfit or remedy of auy nature
whatsoever under or by 1eason of this Agreement, ’

6.5 COUNTERPARTS. This Apreement mey be signed in any number of
counterpazts, each of which shall be an original, with the same effect es if the signatbres thereto
and hercio were upon the same insttument. This Agreement shall become effective when aach
party hereto shall have received counterparts hereaf signed by al] of the other partiss hereto,

6.6 GOVERNING LAW. This Agreement shall be govemed in all respects,

including validity, interpretation and effect, by the laws of the State of Florida (exchuding the
choice~of-law rules therenf),

105000223320 3
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IN WITHNESS WHERECF, this Agreement has been duly executed and deliversd by the
duly authorized officer of the parties hereto as of the date first written above.

By

By:

CORPORATE INNOVATIONS, INC.
A Detaware Corporation

X. W
Kegmeth Alfred T ahn
Its President, duly a:.‘rl;honzad

BEN-TAM, INC.
A Flonda Corparation

Nt Lo

Its Pregident, duly authorized

HO5000223320 3



