The Churchill Benefit Corporation
100 East Linton Boulevard
Delray Beach, FL 33483

"+ Fa90000033/5

August 14, 2002
Amendment Section : wEHEAIS, ) Eskkatl 00
Division of Corporations

P.0O. Box 6327 -
Tallahassee, FL 32314

Dear Sir / Madam,

Enclosed is the “Withdrawal” form and related “Transmittal” letter pertaining to the The
Churchill Benefit Corporation, New Jersey Corporation. The Corporation’s State of
Incorporation changed in 1999 from New J. ersey to Delaware and at that time the
FreeAgent.com, Inc. (cross referenced to The Churchill Benefit Corporation) was
established. The required “withdrawal” paperwork was apparently not completed and
therefore the State of Florida reco gnizes two corporations.

Also enclosed is the board of director resolution approving the name change on the
Delaware Corporation from FreeAgent.com, Inc. to the legal name of the company, The
Churchill Benefit Corporation.

Should you have any questions or require additional information please call me at 561-
278-1351 ext. 210.

Sincerely,
Qb —
Rich McCann, CPA

Chief Financial Officer
The Churchill Benefit Corporation
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FILED
SECRETARY OF STATE
DIVISION OF CORPORATIONS

200280621 AMI0: 18
THE CHURCHILL BENEFIT CORPORATION

Unanimous Writter Consent of
the Board of Directors in Lieu of Meeting

The undersigned, being all of the directors of THE CHURCHILL BENEFIT
CORPORATION, a Delaware corporation (the "Corporation"), DO HERERY CONSENT to the
taking of the following actions in liew of & meeting of the Board of Directors of the Corporation,
and DO HEREBY ADOPT the following resolutions by written consent, pursuant to Section 141(f)

of the General Corporation Law of the State of Delaware:

RESOLVED, that the Corporation is no longer doing business as
FreeAgent.com, Inc. The Corporation is doing business under its legal name, The
Churchill Benefit Corporation, organized in the state of Delavware,

carry out the purposes of the foregoing resolutions.

RESOLVED, that as used herein, "proper officers" shall mean the Chairman
of the Board, the Secretary, the President, the Chief Executive Officer, the Chief Financial
Officer, or any Vice President of the Corporation.

IN WITNESS WHEREOF, the unders; gned directors have set their hands as of this
14th day of August, 2002, )

woll Lelh | KM{/L&L/W/)

William Bahr Karina Bahr

Richard McCann




