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PLEASE GIVE ORIGINAL SUBHISSION
DATE AS FILE DATE,

AH_(,, > Tevesa %fcwn

PLEASE GIVE ORIGINAL SUBMISSIBNORIDA DEPARTMENT OF STATE

AS FILE DATE. Sandra B, Morth |
DATE agecrgtary ofOStat:m P[gm [ C{' 3 l{yw\)
December 1, 1998 N
by L ned o Np
CINDY HICKS ond add Fo
CORPORATE & CRIMINAL RESEARCH SERVICES
TALLAHASSEE, FL f’bec,r .
SUBJECT: TRANSCRIPTIONS LTD. OF FLORIDA, INC. L

Ref. Number: 580446

We have received your document for TRANSCRIPTIONS LTD. OF FLORIDA,
INC, and your check(s) totaling $78.75. However, the enclosed document has
not been filed and is being returned for the following correction(s):

Section 607.1101(3)(a), Florida Statutes provides that a plan of merger may set
forth amendments to, or a restatement of the articles of incorporation of the
surviving corporation. Therefore, if the articles of incorporation of the merging
corporation will become the articles of incorporation of the surviving corporation,
please add an exhibit titted Restated Articles of Incorporation which include the
provisions of the restated articles currently in effect for the surviving corporation.
If the registered agent is also changing, the signature of the new agent is
required, along with a statement that he/she is familiar with and accepts the

obligations of the position.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions conceming the filing of your document, please call
(850) 487-6308.

Teresa Brown
Gorpﬁgrat%Specialist Letter Number: 498A00056883

o R

iy PLEASE GIVE ORIGINAL SUBMISSION
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Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



PLEASE GIVE ORIGINAL SuBKisSigH°R1D4A DEPARTMENT OF STATE
DATE AS FILE DATE. Sandra B. Mortham

Secretary of State
December 3, 1998

CINDY HICKS
CORPORATE & CRIMINAL RESEARCH SERVICES
TALLAHASSEE, FL

SUBJECT: TRANSCRIPTIONS LTD. OF FLORIDA, INC.
Ref. Number: 580446

PL
EASE GIVE ORiginaL SUBMISSION w?ﬂ

We have received your document for TRANSCRIPTI%IIEAEFE? BFEFLORIDA,
INC. and your check(s) totaling $78.75. However, the enclosed document has
not been filed and is being returned for the following correction(s):

The Incorporator(s) cannot be amended or changed. Please correct your
document accordingly.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions conceming the filing of your document, please call
(850} 487-6908.

Teresa Brown
Corporate Specialist Letter Number: 698A00057214

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314 e



ARTICLES OF MERGER
Merger Sheet

MERGING:

TLF ACQUISITION CORP., a Florida corporation, P9800009954 1

INTO

TRANSCRIPTIONS LTD. OF FLORIDA, INC., a Florida corporation, 580446

File date: November 30, 1998

Corporate Specialist: Teresa Brown

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER
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TLF ACQUISITION CORP., a Florida corporation vEL 7 AT
INTO

TRANSCRIPTIONS LTD. OF FLORIDA, INC., a Florida corporation

Pursuant to the provisions of Sections 607.1101 and 607.1105 of the Florida
Business Corporation Act, TRANSCRIPTIONS LTD. OF FLORIDA, INC., a Florida
corporation (the “Company”), and TLF ACQUISITION CORP., a Florida corporation
(“TLF”), adopt the following Articles of Merger for the purpose of merging TLF with
and into the Company.

FIRST: The Agreement and Plan of Merger (the “Plan of Merger”) is
attached as Exhibit A.

SECOND: The Plan of Merger between the Company and TLF was adopted
by (i) the Board of Directors and the sole shareholder of the Company on November 24,

1998 and (i1) the Board of Directors and all of the shareholders of TLF on November 25,
1998,

IN WITNESS WHEREOF, these Articles of Merger have been executed on
behalf of the parties hereto as of the 30th day of November , 1998.

TRANSCRIPTIONS LTD. OF FLORIDA, INC.

w _

Ief]’:‘reyKn er, 13}1‘681(16111: -

TLF ACQUISITION CORP.
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ARTICLES OF MERGER
OF
TLF ACQUISITION CORP., 2 Florida corporation
INTO

TRANSCRIPTIONS LTD. OF FLORIDA, INC., a Florida corporation

Pursuant to the provisions of Sections 607.1101 and 607.1105 of the Florida
Business Corporation Act, TRANSCRIPTIONS LTD. OF FLORIDA, INC., a Florida
corporation (the “Company”), and TLF ACQUISITION CORP., a Florida corporation
(“TLF™), adopt the following Articles of Merger for the purpose of merging TLF with
and into the Company.

FIRST: The Agreement and Plan of Merger (the “Plan of Merger”) is
attached as Exhibit A.

SECOND: The Plan of Merger between the Company and TLF was adopted
by (i) the Board of Directors and the sole sharcholder of the Company on November 24,

1998 and (ii) the Board of Directors and all of the sharcholders of TLF on November 25,
1998.

IN WITNESS WHEREQF, these Articles of Merger have been executed on
behalf of the parties hereto as of the 30th day of November , 1998,

TRANSCRIPTIONS LTD. OF FLORIDA, INC.

Jefirey Krieger, President

TLF ACQUISITION C

d

G?J/avid A. Cohen, President
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ARTICLES OF MERGER
OF
TRANSCRIPTIONS LTD. OF FLORIDA, INC., a Florida corporation
INTO
TLF ACQUISITION CORP., z Florida corporation

Pursuant to the provisions of Sections 607.1101 and 607.1105 of the Florida
Business Corporation Act, TRANSCRIPTIONS LTD. OF FLORIDA, INC,, a Florida
corporation (the “Company”), and TLF ACQUISITION CORP., a Florida corporation

(“TLF”), adopt the following Articles of Merger for the purpose of merging TLF with
and into the Company.

FIRST: The Agreement and Plan of Merger (the “Plan of Merger”) is
attached as Exhibit A.

SECOND: The Plan of Merger between the Company and TLF was adopted
by (i) the Board of Directors and the sole shareholder of the Company on November 24,

1998 and (ii) the Board of Directors and all of the sharcholders of TLF on November 25,
1998,

IN WITNESS WHEREOF, these Articles of Merger have been executed on
behalf of the parties hereto as of the 30th day of November , 1998,

TRANSCRIPTIONS LTD. OF FLORIDA, INC.

Jeffrey Krieger, Preqidéﬁx
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EXHIBIT A

AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated November 30, 1998, between
TRANSCRIPTIONS LTD. OF FLORIDA, INC., a Florida corporation (the "Company” or the
"Surviving Corporation™), TLF ACQUISITION CORP., a Florida corporation ("TLEF"), and
MEDQUIST, INC., a New Jersey corporation (“MedQuist™).

WHEREAS, the Company, TLF and MedQuist desire to effect the statutory merger of TLF
with and irto the Company, with the Company to survive such merger.

1. Constituent Corporations. The Company and TLF shall be parties to the merger (the
"Merger"} of TLF with and into the Company.

2. Terms and Conditions of Merger. TLF (the "Constituent Corporation") shall,
pursuant to the provisions of the Florida Business Corporation Act (the "BCA"), be merged with and
into the Company, which shall continue to exist pursuant to the laws of the State of Florida. Upon the
effective date of the Merger (as set forth in paragraph 7) (the "Effective Date"), the existence of the
Constituent Corporation shall cease. On the Effective Date, the Surviving Corporation shall assume
the obligations of the Constituent Corporation.

3. Capital Stock; Conversion of Shares. A. Upon the Effective Date, all
outstanding shares of common stock, no par value of the Company (“Company Common Stock™)
issued and outstanding mmmediately prior to the Effective Date shall be converted into and become
without action on the part of the holder thereof an aggregate of 800,000 shares of common stock, no
par value, of MedQuist {*“MedQuist Common Stock™).

B Each share of common stock, no par value, of TLF issued and outstanding
mmmediately priar to the Effective Date shall, immediately after the Merger, shall be converted into one
validly issued, fully paid and non-assessable share of common stock of the Company.

C. At the Effective Date, the sole shareholder of the Company shall be entitled to
receive in exchange therefor, a certificate or certificates representing that number of MedQuist
Common Stock as is specified in Section 3A above. :

4. Articles of Tncorporation. The Articles of Incorporation of TLF as of the Effective
Date shall be the Articles of Incorporation of the Surviving Corporation and shall continue in fill force
and effect until changed, altered or amended as therein provided and in the manner prescribed by the
laws of the State of Florida. Attached hereto as Exhibit B are the Restated and Amended Articles of
Incorporation of the Surviving Corporation.

5. Bvlaws. The Bylaws of TLF as of the Effective Date shall be the Bylaws of the
Surviving Corporation and shall continue in fusll force and effect until changed, altered
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or amended as therein provided and in the manner prescribed by the laws of the State of
Florida.

6. Directors apd Officers. The directors and officers of TLF in office on the
Effective Date shall continue to be the directors and officers of the Surviving Corporation,
all of whom shall hold their directorships and offices until the election and qualification of
their respective successors or until their tenure is othezwise terminated in accordance with
the Bylaws of the Swrviving Corporation.

7.  Effective Date. The Merger shalt become effective on the date (the
"Effective Date") on which Articles of Merger have been filed with the Secretary of State of
the State of Florida.

3. Ame of P1 erger. The Board of Direcilors of each of the

Company, TLF and MedQuist is authorized to amend this Plan of Merger at any time prior
to the Effective Date, subject to Section 607.1103(8) of the BCA.

TRANSCREPTIONS LTD. OF FLORIDA, INC..

By: B
Jeffrey Krieger, President

TLF ACQUISETION CO

B

David k. Cdoen, Cresifent—

MEDQUIST, INC.
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EXHIBIT A

AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated November 30, 1998, between
TRANSCRIPTIONS LTD. OF FLORIDA, INC., a Florida corporation (the "Company” or the
"Surviving Corporation”), TLF ACQUISITION CORP., a Florida corporation ("TLF"), and
MEDQUIST, INC., a New Jersey corporation { MedQuist™).

WHEREAS, the Company, TLF and MedQuist desire to effect the statutory merger of TLF
with and into the Company, with the Company to survive such merger.

1. Constituent Corporations. The Company and TLF shall be parties to the merger (the
"Merger") of TLF with and into the Company.

2. Terms and Conditions of Merger. TLF (the "Constituent Corporation") shall,
pursuant to the provisions of the Florida Business Corporation Act (the "BCA"), be merged with and
into the Company, which shall continue to exist pursuant to the laws of the State of Florida. Upon the
effective date of the Merger (as set forth in paragraph 7) (the "Effective Date"), the existence of the
Constituent Corporation shall cease. On the Effective Date, the Surviving Corporation shall assume
the obligations of the Constituent Corporation. '

3. Capital Stocks Conversion of Shares. A.  Upon the Effective Date, all
outstanding shares of common stock, no par vajue of the Company (“Company Common Stock™)

issued and outstanding immediately prior to the Effective Date shall be converted into and become
without action on the part of the holder thereof, an aggregate of 800,000 shares of common stock, no
par vatue, of MedQuist (*MedQuist Common Stock™).

B. Each share of common stock, no par value, of TLF issued and outstanding
immediately prior to the Effective Date shall, immediately after the Metger, shall be converted into one
validly issued, filly paid and non-assessable share of common stock of the Company.

C. At the Effective Date, the sole shareholder of the Company shall be entitled to
receive in exchange therefor, a certificate or certificates representing that number of MedQuist
Commeon Stock as is specified in Section 3A above.

4, Articles of Incorporation. The Articles of Incorporation of TLF as of the Effective
Date shalt be the Articles of Incorperation of the Surviving Corporation and shall continue in full force
and effect until changed, altered or amended as therein provided and in the manner prescribed by the
laws of the State of Florida. Attached hereto as Exhibit B are the Restated and Amended Articles of
Incorporation of the Surviving Corporation.

5. Bylaws The Bylaws of TLF as of the Effective Date shall be the Bylaws of the
Surviving Corporation and shall continue in full force and effect until changed, altered



or amended as therein provided and in the manner prescribed by the laws of the State of
Florida.

6. Directors and Officers. The directors and officers of TLF in office on the
Effective Date shall continue to be the directors and officers of the Surviving Corporation,
all of whom shall hold their directorships and offices until the election and qualification of
their respective successors or until their tenure is otherwise terminated in accordance with
the Bylaws of the Surviving Corporation. N '

7. Effective Date. The Merger shall become effective on the date (the
"Effective Date™) on which Articles of Merger have been filed with the Secretary of State of
the State of Florida.

8. Amendment of Plan of Merger. The Board of Directors of each of the
Company, TLF and MedQuist is authorized to amend this Plan of Merger at any time prior
to the Effective Date, subject to Section 607.1103(8) of the BCA.. .

TRANSCRIPTIONS LTD. OF FLORIDA, INC.

VN

I efﬁ‘enyrieg}er, President

TLF ACQUISITION CORP.

MEDQUIST, INC.




EXHIBIT B

RESTATED AND AMENDED
ARTICLES OF INCORPORATION

OF

TRANSCRIPTIONS LTD. OF FLORIDA, INC.

ARTICLE |

The name of the corporation is TRANSCRIPTIONS LTD OF FLORIDA, INC. (the
“Corporation").

ARTICLE Il

The address of the principal office and the mailing address of the Corporation is
9700 South Dixie Highway, Suite 610, Miami, Florida 33156. '

ARTICLE {ll

This Corporation shall have authority to issue One Thousand (1,000) shares of
Common Stock having no par value per share.

ARTICLE IV

The Corporation shall hold a special meeting of shareholders only:

(1) Oncall of the Board of Directors or persons authorized to do so by the
Corporation's Bylaws; or

(2)  Hthe holders of not less than 50 percent of all votes entitled {o be cast
on any issue proposed to be considered at the proposed special
meeting sign, date, and deliver fo the Corporation's secretary one or
more written demands for the meeting describing the purpose or
purposes for which it is to be held.

ARTICLEV
The street address of the Corporation's registered office is 103 North Meridian
Street, Lower Level, City of Tallahassee, County of Leon, State of Florida 32301 and the
name of its registered agent at such office is Corp Direct Agents.

ARTICLE Vi



The Board of Directors of the Corporation shall consist of at least one director, with
the exact number to be fixed from time to time in the manner provided in the Corporation's
Bylaws. The number of directors constituting the _ _ . Board of Directors is one and the
name and address of the ~  member of the Board of Directors who will serve as the
Corporation’s director until successors are duly elected and qualified is: David A. Cohen,

clo MedQuist, Inc., Five Greentree Centre, Suite 311, Marlton, New Jersey 08053.
ARTICLE ViI

The name of the Incorporator of these Articles is Corporation Service Company and
the address of the incorporator is 1201 Hays Street, Tallahassee, Florida 32301.

ARTICLE Vil
This Corporation shall indemnify and shall advance expenses on behalf of its

officers and directors to the fullest extent not prohibited by law in existence either now or
hereafter.

MIAMIICARSTARPHENL/CO0221A01LDOCH 20308



ACCEPTANCE OF REGISTERED AGENT DESIGNATION PR

CORPDIRECT AGENTS, having been named as registered agent to accept service of
process for TRANSCRIPTIONS LTD. OF FLORIDA, INC., at the place designated in this
certificate, I hereby accept the appoiniment as registered agent and agree to act in this capacity. 1
further agree to comply with the provisions of all statutes relating to the proper and complete
performance of my duties, and I am familiar with and accept the obligations of my position as
registered agent.

H-3-98

Dated_




