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May 1, 2006 o
FLORIDA DITPARTMENT OF STATE

GOSOLUTIONS, INC. Pavision of Corporations

3901 ULMERTON ROAD )

SUITE 400

CLEARWATER, FL 33762

SUBJECT: GOSOLUTIONS, INC,
REF: PODOD0103600

We received your electronically transmitbted document. However, the
document hasz not been filed. Pleass make the following corxections and
rafax tha complete document, ineluding the electronic filing cover zhast,
A% both the gurviving and merging entlty are Fleorida corporatlons, section

607.1109 would not be applicakble in this case. Please correct.

Pleass reburn yvour Jdocument, along with a copy of thig lettaen, within &0
daye or your filing wilill be considerad abandoned. .

If you have any questlioneg oponverning tha L£illing of vour document, plcage
call (850} Z45-&83901. . :

Fn¥ And. #: HUO&DDD1i7175

Susan Fayné
Senior Section Administrator Latteay Number: 1D8A00030452
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FILED

STATE OF FLORIDA OBHAY <1 ayy;. 29

ARTICLES OF MERGER TALL AH A i Ltf)r STAT}:
BRIGA

QF
VEDO MERGER sU8, INC.
a Florida corporation

INTC
GOSOLUTIONS, ING.,
a Florida corporation

Pursuant to Sections 807.1101, 607.1103, 607.1105 and 607.1106 of the
Florida Business Corporation Act, the undersigned comarafions adopt the
following Articies of Merger for the purposes of merging VEDO MERGER SUB,
INC., a Florida corporaiion, with and intc GOSOLUTIONS, Inc., a Flonda
corparation (the "Merger"):

FIRST: The Plan of Merger atiached hereto as Exhibit A was
adopted by the Board of Directors and shareholders of VEDC MERGER SUB,
INC. on the 27" day of April, 2008, and was adapted by the Board of Directors
and shareholders of GOSOLUTIONS, Ing. on the 27 day of April, 2008.

SECOND: The Merger shall become effective as of the date and time of
the filing of these Articles of Merger (“Effective Time").

THIRD: As provided in the Plan of Merger, the Amended and
Restated Aricles of Incorporation of GOSOLUTIONS, Inc. as in effect
immediately prior to the Effective Time shall continue as the Articles of
Incorperation of the Surviving Entity after the Effective Time until amended
pursuani {o applicable law.

focontinued on page 2/

Prepared By:

Michael T. Cranin, Egq.
Johnsaon, Pope, Bokor,
Ruppel & Burns, LLP

911 Chesinut Street
Slearwater, Florida 33758
(727) 481-1818

Flonda Bar No. 0469841

{((H0B000117175 3)))
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IN WITNESS WHEREOF, each of the undersigned has caused these
Articles of Merger to be signed in its corporate name on the 27 day of Apri,

2008, ‘

MTC efST3444v1 palicies of Marger

MERGING CORPORATION:

VEDO MERGER SUR, INC.,
& Fiorids Cér

By:
7
Print Name: H‘\I By l‘Lbl— .

Tibe: Ey e N, P

SURVIVING CORPORATION:

Print Nare: 7704 JB- Bras) wym!
Titte: {7 £D / oS/ DENT

{(HOB000117175 31))
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Exhibit A
PLAN OF MERGER
1. Names of Merging Corpaorgtions
VEDO MERGER SUB, {NC., a Florida corporation (“Acquigition
Sub”), which is a wholly-owned subsidiary of VillageEDOCS, a Califomia
corporation (“VEDO"), shall be merged with and into GOSOLUTIONS, INC., a
Florida corparation ("GoSolutions").

2. enms and iti th T

2.1 Definition of Terms

Unless ctherwise defined herein, capitalized words shail have the
meanings set forth in the Agreement and Plan of Reorganization dated February
18, 2008, as amended on Aprit 7, 2006 by and among VEDO, Acquisition Sub
and GoSalutions ("Agreement™), an executed coriginal of which is on file at the
office of GoSolutions located at 1801 Ulmerton Road, Suite 400, Clearwater,
Florida 33762,

2.2 The Mgroer

The merger of Acquisition Sub with and into GoSolutions (the
"Merger”) shall occur at the Effective Time (as definad below}, at which time the
separate existence of Acquisition Sub shall cease. GoSolutions shall be the
surviving corporation (the “Surviving Corporation™) and its corporate existence,
with all of its purposes, powers and objects, shall continue under its current name
and under the laws of the State of Florida unaffected and unirmpaired by the
Merger. (Acquisition Sub and GoSclutions, with respect to times prior to the
Effective Time, are hereinafler sometimes collectively veferred to as the
“Constituent Corporations™ or individually as a "Constifuent Corporation”.}

2.3 The Surviving Corporation

The Surviving Corparation, without any further act or deed, shall {a)
have the purposes and possess all the rights, privileges, immunities, powers,
franchises and authority, both public and private, and be subject to ail the
restrictions, disabilittes, duties and labilities of the Constituent Gorporations, and
neither the rights of creditors nor any liens upon the property of either of the
Constituent Cormporations shall be impaired by the Merger; (b) be vested with all
the assets and property, whether real, personal or mixed, and every interest
thereint, wherever located, belonging to each of the Constituent Corporations;
and {c) be liable for all of the obligations and liabilities of each Constituent
Corporation existing immediately prior to the Effective Time. The title to any real

{({HOBQ0O117175 3)))
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estate or any interest therein vesied in either of the Constituent Corporations
shall not revert or in any way be impaired by reasan of the Merger,

24  Articles of Incotporation

The articles of incotporation of GoSolutions as in effect immediately
priar to the Effective Time, as ameanded, shall be the articles of incorporation of
the Sunviving Corporaticn until the same shalt thereafier be altered, amendead or
repealed in accordance with the Florida Business Corporation Act ("FBCA").

2.5 Bylaws

_ The bylaws of GoSolutions as in effect immediately prior to the
Effective Time shall be the bylaws of the Surviving Corporation untif such shall
thereafter be altered, amendad or repealed in the manner provided for ia such
hylaws and in accerdance with the FBCA.

26 Directors and Officers: The Board of Directors of the
Surviving Corporation shall cangist of Thor R, Bendickson, K. Mason Conner and
Michael A. Richard and the officers of the Surviving Corporation shall be as
follows: '

Officers

Chief Executive Officer  Jerry T. Kendall
1901 Uimerion Road, Suite 400
Clearwater, FL. 33782

President Thor T. Bendickson
1201 Wmerton Road, Suite 40D
Clearwater, FL 33762

Secretary/Treasurer Michael A. Richard
1801 Ulmerton Road, Suite 400
Clearwater, FL 33762

Vice President Jay Hill
1901 Uimerton Road, Suite 400
Clearwater, FL 33762

until their successors are elected and gualified.

2 ((H0800C 117175 3})
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3. [ Consi i N
3.1 Conversion of GoSgiutions Capital Stock

{2y Each share of GoSolutions Common Sitock issued
and outstanding immediately prior to the Effective Time, other than shares, if any,
for which appraisal rights have been ar wlil be perfected in compliance with
applicable faw, and except for shares cancelled pursuant to Section 1.5(g) of the
Agreement and Plan of Merger, will by virtue of the Marger and at the Effective
Time, and without further action on the part of any holder thereof, be converted
into the right {0 receive (I) that number of fully paid and nonassessable shares of
VEDO Common Stock which is equal to the quotient of 15,667,770 divided by the
GoSolutions Fully Diluted Common Shares, (i that number of Escrow Shares,
which is equal to the quotient of the number of Escrow Shares released pursuant
to Section 11.5.2 of the Agreement divided by the GoSolutions Fully Diluted
Common Shares, and (i) that number of Penalty Shares, if any, which is equal
to the quotient of the number of Penally Shares issued pursuant to Section 1.11
of ihe Agreement divided by the GoSolutions Fully Diluted Common Shares.

(b) Each share of GoSolutions Class A Preferred Stock
issued and outstanding immediately prior {o the Effective Time, other than
shares, if any, Tor which appraisal rights have been or will be perfected in
compliance with applicable faw, and except for shares cancelled pursuant to
Section 1.8(g) of the Agreement, will by virtug of the Merger and at the Effective
Time, and without further action on the part of any holder thereaf, be converted
into the right to receive (i} that number of fully paid and nonassessable shares of
VEDC Common Stock which is equal to the quotient of 44,332,230 divided by the
GoSolutions Fully Difuted Preferred Shares, (i) that number of Escrow Bhares,
which is equal t¢ the guotient of the numbet of Escrow Shares released pursuani
to Seciion 11.5.2 of the Agreement divided by the GoSolutions Fully Diluted
Prefarred Shares, and (i} that number of Penalty Shares, if any, which is equal
to the quotient of the number of Penalty Shares issued pursuant to Section 1.11
of the Agreement divided by the GoSolutions Fully Diluted Preferred Shares.

3.2 Conversion of Merger Sub Gapita ck. Each share of
common stock of Acquisition Sub, issued and outstanding immediately prior to
the Effective Time by virtue of the Merger and at ihe Effective Time and without
further action of the part of any hotder thereof shall be converted inic and
becomea one fully paid and nonassessable share of GoSolutions Comman Stock.

3.3 issenting Shares. Holders of shares of GoSclutions
Common Stock, who have complied with 28 requiremenis for perfecting
stockholders’ appraisal rights, as set forth under the Florida Law, shall be entitied
to their rights under the Florida Law with respect to such shares.

3.4 Escrow Shares. At the Closing, VEDO will escrow shares of
VEDO Common Stock (the “Escrow Shares™) subject to the terms of the Escrow

3 {(HO8DOO1 17175 3)
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Agreement. The Escrow Shares shall be withheld, on a pro rata basis, from the
shares of VEDRO Common Stock to be issued to the GoSolutions sharehelders at
Closing. VEDO common stock otherwise issuable to the Zant Entities will be
excluded from the Escrow Shares. GoSolutions Equity, LLC shail be the
Shareholder Representative with full power and authority to act on behalf of the
GoSolutions shareholders for purposes of responding to and soordinating the
defense against any Liability Claims, which Liability Claims could reasenably be
expected {0 result in a claim by VEDO against the Escrow Shares. The Escrow
Shares shall be held, administered and distributed strictly in accordance with the
terms of the Escrow Agreement with respect to any indemnification matter under
Article Xl of the Agreement. To the extent there is any inconsistency between
the terms of the Agreement and the terms of the Escrow Agreement, the terms of
the Escrow Agreement shall control

3.5 Fragtional Shares/Share Ad‘;ustment. Mo fractional shares of

VEDOQ Stock will be issued in connection with the Merger, but in lieu thereof each
fractional share to which a holder of GoSelutions Common Stock or Class A
Freferred Stock would otherwise be entified to receive will be rounded (up or
down} to the nearest whole share. {f at any time prior to the data upon which
Escrow Shares or Penalty Shares are required to be issued pursuant to the
Agreement, the number of outstanding shares of VEDOC Stock is increased or
decreased, or are changed into or exchanged for a different number or kind of
shares or securities or other forms of property {including cash) or rights, as a
result of ohe or more raorganizations, recapitalizations, spin-offs, slock splits,
reverse stock splits, stock dividends or the like, appropriate adjustments shall be
mads in the number and/or kind of Escrow Shares or Penalty Shares issuable
pursuant to this Agreement.

3.8 Qptions, \Warrants and Convertible Notes. At and as of the

Effective Time, all GoSolutions Stock Options ouistanding immediately priar to
the Effective Time, whether or not vested, shall fully accelerate and be
terminated and extinguished upon the Effective Time, and the holders of such
GoSolutions Stock Options shall have no further rights with respect to such
GoSolutions Stock Options,

3.7 Cancellation of QQSuluj]Qh s Shares. All GoSolutions Shares

by virtue of the Merger, and without any action on the part of the holders thereof,
shail no longer be outstanding and shall be canceled and reticed and shall cease
to exist, and each holder of a certificate representing any GoSoclutions Shares
shall thereafter cease to have any rights with respect to such GoSclutipns
Shares, excapt the right to receive the Merger Consideration for the GoSolutions
Shares upon the surrender of such cenificate in accordance with the foregoing or
appraisal rghts in accordance with the FBCA.

3.8 Exchapge of Cerfificates. Promptly following the Effective

Time, VEDO shall deliver to each sharehoider of record of GoSclutions
immediately prior to the Effective Time a lefter of transmiltal (*Letter of

4 (((HOBOOO117175 3)))
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Transmittal™ and instructions for use in surrendering the ceriificates that formally
represented (GoSolufions Shares entiled to payment of the Merger
Consideration. Promptly following proper delivery of a cenificate representing
such GoSolutions Shares (accompanied by a duly executed Letter of Transmittal)
by the holder therecf to VEDO, VEDO shall deliver to such holder either a
certificate representing {A) the Merger Consideration (in terms of VEDOQ Shares)
times the number of GoSolutians Shares represanted by the certificate so
delivered by such holder and (B) any additional VEDO Share issuable in lieu of
any fractional VEDO Share issuable to such holder in accordance with the
Agreement.

3.8 Change of Name. If the Merger Consideration is fo be
issued or paid (as the case may be) to a name other than the name in which the
certificate representing the GoSolutions Shares surrendered in exchange
therefor is registerad, it shall be a candition fo.such issuance ar payment that the
person requesting such issuance or payment ‘shall pay to VEDO any transfer or
other taxes required by reason of the issuance of such shares or the payment of
such cash to a name other than that of the registered holder of the cettificate
sumendered, of such person shall establish o the satisfaction of VEDO that such
tax has been paid ot is not applicable.

4. Effective Time of the Marger

The Merger shall become eﬁechve at the time of the filing of the
Articles of Merger (the “Effective Time"}.

MTC/ej/a73421v1 Pian of Merger
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