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Pursuant to Section 607.1107 of the Florida Business Corporation Act (the “FBCA”),% g?—ﬂn
undersigned corporation executed the following Articles of Merger: 2
FIRST:

The name of each constituent corporation is BEN-TAM, INC., & Florida

corporation (“BEN-TAM™), and COINS-BENTAM REINCORPORATION COMPANY, a
Deleware corporation ("CBRC™).

SECOND: The Agreement of Merger was approved, adopted, certified, executed, and
acknowledged by the Boards of Directors and shareholders of each of the constituent

corporations pursuant to Section 607.1107 of the Florida Business Corporaticn Act (the
“FBCA™) and Title 8, Section 252 of the Delaware General Corporation Law.

- THIRD:

The surviving corporation is COINS-BENTAM REINCORPORATION
COMPANY, a Deleware corporation.

FOURTH: The certificate of incorporation of the surviving corporation shall be its
Certificate of Incorporation.

FIFTH:

The merger is to become effective on such date and time as these Articles
of Merper have been filed by the Secretary of State of Florida.

SIXTH:

The Agreement and Plan of Merger for the merger is attached hereto as
Exhibit A.

SEVENTH: The surviving corporation agrees that it may be served with process in the
State of Florida in any proceeding for the enforcement of any obligation of the swviving
corporation arising from this merger, including any suif or other proceeding to enforce the rights

of any shareholders as determined in appraisal proceedings pursuant to the applicable provisons
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of the FBCA, and irrevocably appoints the Secretary of State of Florida as iis agent 10 accept
service of process in any such suit or proceeding. The Secretary of State of Florida shall mail
any such process io the surviving corporation at One Tampa City Center, Suite 2600, Tampa,
Floride, 33602, c/c Williams Schifino Mangione & Steady, P.A., Atin.: Lina Angelici, Esq.

Signature Page Follows.

H05000236021
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IN WITNESS WHEREOF, the constituent corporations have caused these Articles of

Merger to be executed and acknowledged in their names by their respective Presidents, in
accordance with the faws of the State of Florida, the 3™ day of October 2005.

By:

By:

12154-1 50664v1
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DISAPPEARING CORPORATION:

BEN-TAM, INC.
a Florida corporation

K. /WU-/'

Kenneth Alfred John Major, Its President

SURVIVING CORPORATION:

COINS-BENTAM REINCORPORATION
COMPANY
a Delaware corporation

K. AMUJ

Kenneth Alfred John Major, lis President
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER dated as of October 3, 2005, by and between
BEN-TAM, INC., a Flonda corporation ("BEN-TAM"), and COINS-BENTAM
REMNCORPORATION COMPANY, a newly formed Delaware corporation {(*CBRC").

RECITALS
WHEREAS, BEN-TAM recently entered into an agreement with Corporate Innovations,
Inc, a Delaware corporation (*“COINS”), which plan was approved and adopted by their
respective Boards of Directors and shareholders (the *“Plan”™);

WHEREAS, the Plan provided, among other things, for the merger of COINS into BEN-
TAM, with BEN-TAM as the surviving corporation {the “Reverse Merger™;

WHEREAS, the Plan further provided that, either simultanecusly with the Reverse
Merger, or as soon as practicable there after, the surviving corporation would: (i) change its state
of domicile from the Florida to Delaware (the “Reincorporation™), and (i) change its name to

“Corporate Innovations, Inc.” (the “Name Change™), and

WHEREAS, the mechanics of completing the final steps of the Plan, (i.e., the
Reincorporation and Name Change) entail: (@) the formation of CBRC, as a wholly owned
subsidiary of BEN-TAM in Delaware, and (i} the merger of BEN-TAM into CBRC in
accordance with the terms of this Agreement of Merger.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which each party hereby acknowledges, BEN-TAM and CBRC, intending to be legally bound,

agree as follows:
ARTICLE L

THE MERGER

I.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), BEN-TAM shall be merged with and into CBRC. As a result of the

HO5000236021
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Merger, the separate existence of BEN-TAM shall cease and CBRC shall continue as the

surviving corporation after the merger.

1.2  EFFECTIVE TIME OF THE MERGER. Subject to the terms and conditions of
this Agreement, and at or as soon as practicable after the Closing, (i) articles of merger shall be
executed and filed with the Secretary of State of Florida in accordance with the Florida Business
Corporations Act (the “FBCA™), and (ii) a certificate of merger shall be execuled and filed with
the Secretary of State of Delaware in accordance with the Delaware General Corporation Law
(the “DGCL™. The merger of BEN-TAM with and into CBRC (and the resulting
Reincorporation and Name Change) shall become effective upon the latest to occur of such
filings of the articles and certificate of merger (the "Effective Time").

1.3  CLOSING. Subject to the terms and conditions of this Agreement, the closing of
the Merger (the "Clpsing™ will take place as soon as practicable aﬁer satisfaction or, if
permissible, 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, P.A., One Tampa City
Center, Suite 2600, Tampa, Florida 33602, unless another date or place is agreed to in writing by
the parties hereto.

1.4  EFFECTS OF THE MERGER. At the 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, all of the
properxty, rights, privileges, powers and franchises of BEN-TAM shall vest in CBRC as the
surviving corporation, and all debts, liabilities and duties of BEN-TAM shail become the debts,
liabilities and duties of CBRC as the surviving corporation.

1.5 SURVIVING CORPORATION’S CERTIFICATE OF INCORPORATION AND
BYLAWS,; DIRECTORS AND OFFICERS. At the Effective Time of the Merger (¢) the
certificate of incorporation and bylaws of CBRC, as in effect immediately prior to the Effective
Time of the Merger, shall be the Certificate of Incorporation and Bylaws of the surviving
corporation, until thereafter amended as provided by applicable law, and (fi} the officers and
directors of BEN-TAM immediately prior to the Effective Time of the Merger shall be the

oflicers and directors of the surviving corporation.

B05000236021
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1.6 CHANGE OF SURVIVING CORPORATION’S NAME. At the Effective Time

of the Merger, the surviving corporation will change its name to:

“CORPORATE INNOVATIONS, INC.”
ARTICIE N

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

2.1 EFFECT ON CAPITAIL STOCK. As of the Effective Tiime of the Merger, by
virtue of the Merger and without any action on the part of the constituent corporations, or the
holders of securities of any of the foregoing, each share of BEN-TAM Common Stock issued
and outstanding immediately prior to the Effective Time of the Merger shall be converted into
the right to receive one (1) shave of CBRC Common Stock. Until surmendered for exchange,
each certificate represeniing shares of BEN-TAM Common Stock, from and after the Effective
Time of the Merger, shall represent, for all purposes, only the right to receive an equivalent
number of shares of CBRC Common Stock.

2.2 CANCELLATION OF STOCK. At the Effective Time of the Merger, each of the
One Hundred (100) shares of CBRC Common Stock that is issued and outstanding immediately
prior to the Effective Time of the Merger shall be cancelled and retired and all rights in respect
thereof shall cease to exist without any conversion thereof or payment therefore, 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 BEN-TAM Common Stock which have been converted info the
right 1o receive shares of CBRC Common Stock pursuant to Section 2.1 hereof shall be deemed

closed, and no transfer of such shares shall thereafier be made or consummated.

24  TAX CONSEQUENCES. It is intended by the pariies hereio that the Merger
shall constitute a reorganization within the meaning of Section 368(a) of the Code.

HO5000236021
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ARTICLE IlI

CONDITIONS PRECEDENT

4.1 CONDITIONS TO EACH PARTY'S OBLIGATION TO EFFECT THE
MERGER. The respective obligation of each party to sffect the Mexrger shail be subject to the

satisfaction at or prior to the Closing of the following conditions:

) This Agreement shall have been approved and adopted by the respective
shareholders and stockholders of BEN-TAM and CBRC to the extent, but only to the
extent, required by applicable law.

(i1} All authorizations, consenis, orders or approvals of, or declarations or
filings with, or expiration of waiting periods imposed by, any court or governmental
authonity of competent jurisdiction necessary for the consummation of the fransactions
contemplated by this Agreement shall have been filed, occurred or been obtained, other
than filings relating to the Merger, if failure to make such filing or obtain such approval
would not be materially adverse to the ability of the Surviving Corporation to conduct

business following consummation of the Merger.

(iii) No temporary restraining order, preliminary or permanent injunction or
other order issued by any court of competent jurisdiction or other legal restraint or
prohibition {(an *Imjunction”) preventing the consummation of the Merger shafl be in
effect, nor shall any proceeding brought by any administrative agency or commission or
other governmental authority or instrumentality, domestic or foreign, selling any of the
foregoing be pending. In the event an Injunction shall have been issued, each party agrees
10 use its reasonable diligent efforts to have the Injunction lifted.

(iv)  No statute, rule or regulation shall have been enacted by any court or

governmeptal authority of competent jurisdiction which would make the consummation

of the Merger illegal.

HO5000236021
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ARTICLE IV

TERMINATION, AMENDMENT AND WAIVER

5.1 TERMINATION. This Agreement may be terminated, at any time prior te the
Effective Time of the Merger, whether before or afler approval of matiers presented in
connection with the Merger by the respective shareholders stockholders of CBRC and BEN-
TAM (1o the extent such approval is required) by:

(1) the mutual written consent of BEN-TAM and CBRC; or

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

‘When action is taken to terminate this Agreement pursuant to this Section 5.1, it shall be
sufficient for such action t¢ be authorized by the Board of Directors of the party taking such

action.

5.2  EFFECT OF TERMINATION. In the event of termination of this Agreement by
either CBRC or BEN-TAM sas provided in Section 5.1, this Agreement shall forthwith become
void and there shall be no liability or obligation on the part of BEN-TAM, or CBRC or their

respective officers or directors.

53 EXPENSES. All costs and expenses incuired in connection with this Agreement
and the transactions contemplated hereby shall be paid by the party incurring such expense.

54  AMENDMENT. This Agreement may be amended by the parties hereto by
action taken by their respective Boards of Directors at any time before or after approval of
matters presented in connection with the Merger by the stockholders of CBRC or the
shareholders of BEN-TAM {to the extent such approval is required); provided that afier any such
stockholder or shareholder approval, no amendment shall be made which by law requires the
further approval of stockholders or sharehelders without obtaining such further approval. This
Agreement may not be amended except by an instrument in writing signed on behalf of each of

the parties hereto.

ARTICLEY

e A — A A
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GENERAL PROVISIONS

6.1 SEVERABILITY. If any term or other provision of this Agreement is invalid,
illegal or incapable of being enforced by any rule of law, or public policy, all other conditions
and provisions of this Agreement shall nevertheless remain in full force and effect so long as the
economic or legal substance of the transactions contemplated hereby is not affected in any
marmer adverse to any party. Upon such determination that any term or other provision is
invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in good faith to
modify this Agreement so as to effect the original intent of the parties as closcly as possible in an
acceptable manner to the end that transactions couierplated hereby are fulfilled to the extent

possible.

62 ENTIRE AGREEMENT. This Agreement constitutes the entire agreement with
respect to the subject matter hereof and supersedes all prior agreements and undertakings, both
written and oral, among the parties, or any of themn, with respect to such subject matter and,
except as otherwise expressly provided herein, is not intended to confer upon any other person

any rights or remedies hereunder.

6.3  ASSIGNMENT. This Agreement shall not be assigned, by operation of law or

otherwise.

64  PARTIES OF INTEREST. This Agreement shall be binding upon and inure
solely to the benefit of cach party hereto, and nothing in this Agreement, express or implied, is
intended to or shall confer upon any other person any right, benefit or remedy of any nature

whatsoever under or by reason of this Agreement.

6.5 COUNTERPARTS. This Agreecment may be signed in any number of
counterparts, each of which shall be an original, with the same effect as if the signatures thereto
and hereto were upon the same insttument. This Agreement shall become effective when gach

party hereto shall have received counterparts hereof signed by all of the other parties hereto.

6.6 GOVERNING LAW. This Agreement shall be governed in all respects,
including validity, interpretation and effect, by the laws of the State of Florida (excluding the

choice-of-law rules thereof).

HO5000236021 6

T d &S1TT SBRI-S8-100



21°d 0L
HO3000236021

IN WITNESS WHEREQF, BEN-TAM and CBRC have caused this Agreement to be
executed and delivered by their respective officers thereunto duly authorized, all as of the date

first written above.

BEN-TAM, INC.

Kenneth Alfred John Major,
Its President

By:

COINS-BENTAM REINCORPORATION
COMPANY

K. /Ma-f
Kemneth Alfred John Major,
Its President and CEQ

By:

12154-150647v1
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