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ARTICLES OF MERGER
BETWLEEN

CAREKEEPER SOLUTIONS, INC
A FLORIDA CORPORATION,
WITH AND INTO '
CAREKEEPER SOFTWARE INC.,
A GIORGIA CORPORATION;

' The following Articles of Merger are being subn'utted in accordance with Section
607.1105 of the Florida Business Corporation Act and Sectwn 14-2-1105 of the Georgia

Biisiness Corporation Code,
FIRST: The name and jurisdiction of the surviving corporation

NAME JURISDICTION
CareKeeper Software Inc. Georgia
SECGND The name and jurisdiction of the merging corporation
NAME JURISDICTION
i . Florida

CareKeeper Solutions, Inc

TIHIRD: The Agreement and Plan of Merger is attachcd
FOURTH: The merger shall become effective upon the ﬂlmg of this document with th

Florida Department of State.
FIFTH: The Agreement and Plan of Merger was approved by the shareholders an

directors of the surviving corporation as of January 1, 2008.

SIXTH: The Agrecement and Plan of Merger was appruved by the shareholders and

directors of the merging corpozation as of January 1, 2008.
’ |

Dated: As of January 1, 2008.
[SIGNATURE PAGE FOLLOWS]: —
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CARLTON FIELDS

By:
Stanley Vashovsky, President

CAREKEEPER SOFTW

By:

P.003/009
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AGREEMENT AND PLAN OF N[El;lGER

This Agreement and Plan of Meiger (this “Agreement”), is dated as of January 1, 2008
and (the “dAgreement"), by and between, CareKeeper Solutions,:Inc., a Florida corporation (the
“Merging Corporation”), and Carekeeper Software Inc., a Georgm corporation (the “Surviving
Corporation™). The Merging Corporation and the Survxvmg Corporation are sometimes
collectively referred to herein as the “Constituent Organizations.™

RECITALS:

A. The Merging Corporation and the Surviving Corporation desire to effect a merger

(the “Merger”) of the Merging Corporation with and into the Surviving Corporation as provided
in this Agreement . :

B. The Board of Directors and shareholders of the Merging Corporation haye
approved the Merger,

C. The Board of Directors and shareholders of th'p Surviving Corporation hnlve
approved the Merger. This Agreement sets forth a plan of mergcr pursuant to the provisions of
the Florida Business Corporation Act ("FBCA™) and Georgm Business Corporation Code
(“GBCC™).

NOW, THEREFORE, in consideration of the premises and of the mutual covenants,
agreements and conditions set forth herein the parties hersto do h'ereby agree as follows:

Section 1. Terms and Conditinns of Merger and Modu of Carrying Merger into
Effect.

(a) At the Effective Time (as defined in Section 4 of thls Agreement) of the Merger
the Merging Corporation shall merge into the Surviving Corporatmn

]

(b)  Pursuant to the Merger, the articles of incorporation and bylaws of the Surviving
Corporation in effect immediately prior to the Effective Time shall be the aricles of
incorporation and bylaws, respectively, of the Sumvmg Corporatlon until otherwise amended g
repealed in accordance with appticable law. ;

"~y

©) TFrom and after the Effective Time, the directorsiand officers of the SurvivinE
Corporation shall be those persons identified in Appendix A of this Agreement, each to remai
directors and officers until their respective successors are duly elected or appointed and qualifie
in the manner provided in the articles of incorporation and byluws of the Surviving Corporation,
or as otherwise provided by law. i

(d) The established offices and facilities of the Merging Corporation immediatel
prior to the Effective Time shall continue as the established offices and facilities of the Survivin
Corporation afier the Effective Time. At and after the Effectlve Time, the separate corporat
existence of the Merging Corporation shall cease. :

LU B

[9
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(e) All assets and property (including, without limitation, real, personal and mixed,
tangible and intangible, chooses in action, rights and credits) then owned by each of the
Constituent Organizations, or which would inure to the benefit of either of such Constituent
QOrganizations, shall immediately, by operation of law and without any conveyance, transfer or
further action, become the assets and property of the Surviving Corporation. The Surviving
Cortporation shall be deemed to be a continuation of each of the Constituent Organizations, utll]nd
shall succeed to the rights and obligations of each respective Constltucnt Organization, and to
duties and liabilities connected therewith. :

{f) Al rights of creditors and all liens upon the property of either of the Constituent
Organizations shall be preserved unimpaired by the Merger, and all debts, liabilities, obligntioﬁs
and duties, including but not limited to the obligations of the Merging Corporation pursuant fo
stock options, warrants and convertible debt instruments, of either of the Constituent
Organizations shall, at the Effective Time, become the responﬂbl]ll}’ and liability of the
Surviving Corporation, and may be enforced against it to the'same extent as if said debt,
liabilities, obligations and duties had been incurred or contracied by it. All corporate acis,
policies, arrangements, approvals, and authorizations of the Merging Corporation, i
sharehoiders, board of directors, officers and agents, which were valid and effective immediately
prior to the Effective Time, shall be taken for all purposes as the acts, policies, arrangements,
approvals, and authorizations of the Surviving Corporation and shall be as effective and binding
thereon as the same were with respect to the Mcrgmg Cm-poranon

Section 2. Capitalization.

(a)  As of the date of this Agreement: (i} the authorized capital stock of the Mergin
Corporation consists of 10,000 shares of common stock, $.01 par value per share (“Mergin
Common Shares™), of which all outstanding shares are owned by Health Systems Solutions, Incf,
and (ii) there are no outstanding warrants, options, conversion privileges, preemptive rights,
other rights or agreements to purchase or otherwise acquire or issu'e any Common Shares.

(®) As of the date of this Apreement: (i) the authonzcd capital stock of the Surviving
Carporation cousists of 5,000,000 shares of comman stock, $1.0C par value per share (“Surviving
Common Shares’), of which all such are owned by Merging Corporation, and (ii} there are nP
outstanding warrants, options, conversion privileges, preemptive rights, or other rights or
agresments to purchase or otherwise acquire or issue any Surviving Common Shares,

Section 3. Manner and Basis of Converting Shares o:f the Merging Corporation
into Shares of the Sarviving Corporation ;

(8) The Merging Common Shares held by the shareholdcrs of the Merging -
Corporation that are issued and outstanding at the Effective Time shall cease to be outstanding

and shall be automatically converted into Surviving Commnn Shares of the Surviving
Corporation on & one-for-one basis.

12519973.2 2 '
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[

(b) - At the Effective Time, the Surviving Comnimn Shares of the Surviving
Corporation that are issued and outstanding immediately prior to the Effective Time shall remain
outstanding. :

Section4.  Filing; Effective Time.

The Surviving Corporation and the Merging Corporation shall cause articles of merger
(“Adricles of Merger”) meeting the requirements of the FBCA and GBCC, to be proper]y
executed and filed with the Department of State of the State of Florida and Georgia Secretary of
State. The Merger shall become effective as of January 1, 2008,;at 11:59 p.m. Eastem Standﬂrd
Time, or (ii) such date and time as is agreed upon in writing by;the Surviving Corporation azjd
the Merging Corporation and specified in the Articles of Merger (the “Effective Time"). In o
cvent shall the Effective Time be a date later than that permitted by the FBCA and GBCC.

Scction 5. Further Assurances.

Prior to the Effective Time, each of the Constituent Organizations shall take all such
actions as shall be necessary or appropriate in order to effectuate the Merger. In case at any time
after the Effective Time the Surviving Corporation shall dctcrmme that any firther conveyance,
assignment, or other documents or any further action is necessary or desirable to vest in or
confirm to the Surviving Corporation full title to all the properties, assets, rights, privileges aqd
franchises of the Merging Corporation, the directors and officers of the Surviving Corporation, in
the name and on behalf of each of the Constituent Orgamzatmns shall be authorized to execute
and deliver all such instruments and take all such action in the natne and on behalf of each of the
Constituent Organizations as may be necessary or desirable in urder to vest in and confirm to the
Surviving Corporation title to and possession of all such propemes assets, rights, privileges and
franchises, and otherwise to carry out the purposes of this Agrccmjent

Section 6. Termination and Amendment.

()  Atany time prior to the Effective Time, this Agreement may be terminated by the
mutual consent of the board of directors of the Merging Cotrporation and Surviving Corporation,
respectively, whether before or after the approval of this Agreement by the shareholders of
Constituent Organizations. In the event this Agreement is so termmated it shall be of no further
force or effect and there shall be no liability by reason of this Agreement or its termination on th
party of either of the Constituent Organizations or of their respective directors, officers,
employecs, agents, shareholders, members, or incorporators, '

(b) This Agreement represents the entire agreement bé:.tween the parties hereto wi
respect to the subject matter hereof and may be amended only by a writing executed by bo
parties. The Constituent Organizations may, by written agreement between them, amend,
modify, or supplement this Agreement at any time prior to the Effective Time, provided that n¢
amendment shall be made after the approval of this Agreement by the shareholder of th
Merging Corporatlon or of the Surviving Corporation, which changes the terms of thi
Agreement in a way which is matcnally adverse to the shnrehnlder of the Constituent
Organizations, unless such amendment is approved by such shareholdcr.

|
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Section 7. Construction of Terms. All provisions a;.nd any variations thereof used
herein shall be deemed .to refer to the masculine, feminine, neuter, singular, or plural as the
identity of such person or persons shall require, :

Section 8. Governing Law. This Agreement shall Be govemed by the laws of tle
State of Florida, :

Section 9. Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall be an original, but all such counterparts shall together
constitute but one and the same instrument, 1 ‘

[Signatures on Next Page]
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IN WITNESS WHEREOF, each of the Constituent Orga.mzatmns has caused thls
Agreement to be duly executed on its behalf by its officers thereunto duly authorized, as of the

CARLTON FIELDS

date first abhove writien, -

12519973.2

By:4 :
Stanley Vashovswrdent

]

¥
i

CAREKEEPER sc’;LImONs. INC.

ey Vashovsky, President

CAREKEEPER SDZFTW
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Appendix A

Officers and Directors
of
Surviving Entity
Stanley Veshovsky

Michael G. Levine Secretary

A-l

President/Diréctor

P.009/009




