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ARTICLES OF MERGER SEep

(Profit Corporations) TALLA,é;MRy 0F

) ASSE TA o
The following articles of merger are submittsd in accordance with the Florida Business Corporation g‘cﬂo,q /'C‘; y
pursuant to section 607.11085, Florida Statutes. k

First: The name and jurisdiction of the surviving corpomtion:

Name lumisdiction Dogyment Number
(T known/ applicahle)

Bliss McKnight, Inc, Winois F06000002456
dba Bliss McKnight Cammon Paymaster, Inc. ,
., Second: The and jurisdiction of each merging corporation:

Nams lurisdiction Document Number
_ . (W' known/ spplicebls)

Bliss McKnight of Florida, Inc. Florida P96000103376

See attached Rider for list

of merging corporations

Third: The Plan of Merger is attached.

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State.

OR 06 ; 30 4 07 (Euers specific datn. NOTE: An effective dats canuot b prior to tho date of Siling or more
than 90 days after merger filo date.)

Fifth: Adoption of Mearger by surviving corporatioa - (COMPLETE ONLY ONE s-n-rzm?
The Plan of Merger was adopted by the shareholders of the surviving corporation on Junc 12, 2007

The Plan of Merger was sdopted by the board of directors of the surviving corporation on
and shareholder approval was not required.

Sixth: Adoption of Merger by meyging corporation(s) (COMPLETE ONLY ONE STA'I‘I'.}WTllmc ' 2 2007

The Plan of Merger was adopted by the shareholders of the merging corporation(s) on

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
and shareholder approval was not required.

(Avtach additional sheets if necessary)
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Robert Mathewson, Vice President
Robert Mathewson, Vice President
Robert Mathewson, Vice President
- Bliss-McKnight of Indiana, Inc. g === Robert Mathewscn, Vice President
Robert Mathewson, Vice President
Raobert Mathe Vice President

dba Bliss McKnight Conmon. Pa
Bliss ManghtofFlonda.ru.

ne . ;
BlissMcKnight Manage- )
ment Corporation of Indians : Robert Mathewson, Vice President
Bliss-McKnight Manage-
mentC_ormhonofTem WA A T s Robert Mathewson, Vice President
Bliss-McKnight Systems, Irc. ’K — Robert Mathewson, Vice President

Robert Mathewson, Vice President
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Bliss McKnight, Inc.

Surviving Corparation: - Bliss, McKgighty In¢- M&PM.

Merging Corporations:
Cotpomtion Judadiction
Bliss McKnight of Florids, Toc. Flords
Bliss McKnight of Illizois, Inc, TNlincis
Bliss-McKnight of Indiana, Inc. Indisna
Blice McKnight of Kantucky, Ine Kentucky
Blics-McXnight of Missoutl, Inc. Missourd
Bliss-Mclnight of Wisconsin, Inc. Wisconsin

Bliss-McKnight Management Corpotation of Indiaan  Indisas
Blizs-McKaight Managemeat Corpotation of Texas  Texas
Blisy-McKnight Systems, Inc. Delaware
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AGREEMENT AND PLAN OF MERGER

4 THIS AGREEMENT AND PLAN OF MERGER, dated as of June 12, 2007, Is
made by and among Bliss McKnight, Inc., an Iflinois corporation (dba Bliss McKnight Common
Paymaster, Inc. in the State of Florida) (*BMI™), and thoss corporations listed on Exhibit A
attached hereto (each a “Sister Corporation’ and togethet, the “Sister Corporatlons™).

WITNESSETH:

‘WHEREAS, BMI has an authorized capital stock consisting of 1,000 shares of
common stock, no value (“BMI1 Common Stock™), of which 478.5 shares arc issued and
outstanding;

WHEREAS, each of the Sister Corporations has an authorized capital stock, par
value and issued and outstanding shares as set forth on Exhibit A (the “Sister Corporation
Common Stock™);

WHEREAS, all of the issned and ountstanding stock of BMI and each Sister
Carporation is owned 50% by James 1, Bliss and 50% by John McKnight;

: WHEREAS, the Board of Directors of BMI and the Board of Directors of ¢ach
Slster Corporation desire that each Sister Corporation merge into BMI pursuant to Section 11.35
of the Tllinois Business Corparation Act and the applicable provisions of each of the acts under

- which each of the Sister Corporations is organized (the “Acts™), and the Board of Directors of

each of such corporations has approved this Agreement.

.NOW, THEREFORE, in consideration of th¢ premises and mutual agreements

: ,herem contained, the parties hereto agree that the Sister Corporations shall be merged into BMI
. and the other transactions hereinafter described shall be consummated, all under the terms and

conditions herein set forth:
ARTICLE |

1.1  The Merper; Bffect of Merger. On the Effective Date (as defined in
paragraph 1.2 below), each Sister Corporation shall be merged with and into BMI (the
“Merger”), the scparate existence of each Sister Corporation shall cease, and BMI, as the
surviving corporation (the “Surviving Corporation™), shall continue its corporate existence under
the laws of the State of llinois.

1.2 Effective Date, The Effective Date of the Merger shall be June 30, 2007.
ARTICLE 2

. 2.1 ' BMI Cegpificate of Incorporation. The Certificate of Incorporation of BMI
in effect on the Effective Date shall be and remain the Certificate of Incorporation of the
Surviving Corporation, until it shatl be amended as provided by law.
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2.2  BMI Bv-Laws. The By-Laws of BMI in effect on the Effective Date shell
be and remain the By-Laws of the Surviving Corporation, until the same shall be altered,
amended or repealed.

2.3 Directors and Officers. The directors and officers of BMI on the Effective
Date shall continue to serve as directors and officers of the Surviving Corporation until the
expiration of their term, or their prior resignation, removal or death.

ARTICLE3
3.1  BMI Common Stock, On and as of the Effective Date, each share of BM1
Common Stock issued and cutstanding immeadiately prior thereto shall, by virtue of the Merger

and without any action on the part of the holder thereof, continue to represent one issued and
ouistanding share of common stock of the Surviving Corporation.

3.2  Sister Corporation Common Stock. On and as of the Effective Date, each
share of Common Stock of each Sister Corporation issued and outstanding immediately prior
thereto shall be surrendered and cancelled. As each constituent corporation is owned by the

' same stockholders, no surrender of certiflcates representing Sister Corporation Common Stock
. pursuant to this paragraph is required; and from and after the Effective Date all such ceruf' cates
shall be deemed for all purposes surrendered and canccl]ed

- Rights and_Oblieations of BMI. In accordance with the Acts, the
Snrvmng CDI'POIatlon shall possess, insofar as permitted by the Acts, all rights, privileges and
powers of the Sister Corporations; and all property and assets of the Sister Corporations shall
vest in the Surviving Corporation without any further act or deed; and the Surviving Corporation
shall assume and be liable for all habﬂltzes and ohhgahons of the Sister COrporatLons

ARTICLE 4

4.1  Conditions to Merger. The consummation of the Merger and other
transaotlons herein provided is subject to receipt of the requisite approval of the holders of the
Sister Corporation Common Stock and BMI Common Stock. After the approval by the holders
of Sister Corporation Commeon Stock and BMI Common Stock, all required documents shall be
executed, filed and recorded and all required action shall be taken to consummate the Merger.

ARTICLE 5

5.1  Amendment. The parties hereto, by mutual consent of their respective
Boards of Directors, may amend this Agresment prior to the filing of Articles of Merger with the
Secretary of State of Illinois; provided, however, that an amendment made subsequent ta the
adoption of this Agreement by the stockholders of any of the parties hereto shall be subject to the
limitations specified in the Acts. .

5.2  Termination. This Agresment may be terminated and the Merger and
other transactions herein provided for abandoned at any time prior to the filing of the Articles of
Merger with the Secretary of State of Illincis, whether before or after adoption of this Apgreement
by the stockholders of the Sister Corporation or BMI, if the Board of Directors of BMT or any

2
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Sister Corporation determines that the consummation of the transactions provided for herein
waould not, for any reason, be in its best interests.

\RTICLE 6

6.1  Counterparts. This Agreement may be executed in counterparts, each of
which shall be deemed to be an original instument, but all such counterparts together shall
constitute but onec agreement.

6.2  Descriptive Headings. The descriptive headings herein are inserted for
convenience of reference only and are not intended 1o be part of or to affect the meaning or
interpretation of this Agreement.

6.3 Govering I aw, This Agreement shall be governed by, and construed in
accordance with, the laws of the State of Illinols,

6.4  Further Assurances. From time to time on and after the Effective Date,
cach party hereto agrees that it will execute and deliver or cause to be executed and delivered all
such further assignments, assurances or other instruments, and shall take or cause to be taken all -
such further actions, as may be necessary-or deslrable to consummate the Merger provided for
berein, and thc other transactions contemplated by this Agreement.

IN WITNESS WHEREQF, aach of the parties hereto; pursiant to authority duly -
gra;nwd by its Board of Directors, has caused this-Agresment to be exccuted by a duly authonzed S
officer thereof as of the date ﬁrst writien above. - - .

- BLISS MCKNIGHT, INC. dba Bliss McKiﬁht Common Paymaster, ne.

Title: CEQ & Chairman Title: Senior Counselor & Director

BLISS MCKNIGHT OF FLORIDA, INC.

: By:
Title: CEQ & Chairman . Title: Senior Counselor & Director
BLISS MCENIGHT OF [LLINOIS, INC.
By: By:

Title: CEO & Chairman Title: Senior Counselor & Director
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BLISS-MCKXNIGHT OF INDIANA, INC. '

i ) By: By:
Title: CEO & Chairman Title: Senior Counselor & Director
BLISS MCKNIGHT QF KENTUCKY, INC,
By: . By:
Title: CEQO & Chairman Title: Senior Coungelor & Director
BLISS-MCKNIGHT OF MISSOURI, INC.
By: _. . . By: . .
Title:- CEQ & Chairman . Title: Senier Counsalar & Director
BLISS-MCKNIGHT OF_ WISCONSIN, INC. ) .
Title: CEQ & Chairman Title: Senicr Counselor & Director

BLISS-MCEKNIGHT MANAGEMENT CORPORATION OF INDIANA o

By By:

" Tie: CEO & Chalman Tile: Senior Cownselor & Diroctor

BLISS-MCKNIGHT MANAGEMENT CORPORATION OF TEXAS

By: By:

Title: CEO & Chairman Title: Sentor Counsalor & Director
BLISS-MCKNIGHT SYSTEMS, INC.
By: By:

Title: CEO & Chairman Title: Senior Counselor & Director
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EXHIBIT A

LIST OF SUBSIDIARIES
Name of Sigter State of Authorized Par Value Ouistanding
Corporation Incorporation Shares Shares
Bliss MoKnight | Flarida 1,000 No Par 1,600
of Florida, Inc.
Bliss McKnight | Illinois 1,000 No Par 1,000
of Illinois, Ine.
Bliss-McKnight | Indiana 1,000 No Par 1,000
of Indiana, Inc.
Bliss McKnight | Kentucky: 1,000 No Par 1,000
of Kentucky, Inc. :
Bliss-McKnight | Missouri .1,000 No Par 1,000
of Missouri, Inc. - .
Bliss-McKnight ‘| Wisconsin 1,000 No Par 1,000
of Wisconsin, : .
Inc. .
Bliss-McKnight | Indiana 1,000 No Par 1,000
Management
Corporation of
Indiana.
Bliss-McKnight | Texas 1,000 No Par 1,000
Managemettt
Corporation of
Texas .
Bliss-McKnight | Delaware 10,000 1.00 1,000
Systems, Ine,
5
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