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’ CT CORPORATIDN SYSTM PAGE 82/05

%

v,
ARTICLES OF MERGER W %
(Profit Corporutions) @

The follawing articles of merger are submittzd fn accordanca with the Florida Business Corporation Ac, (QP‘?}
pursuant to sectlon 607.1105, Florida Statutes. ) ¢

First: The games and furisdlction of the gueviving corporation:
Nams duriediction Dognment Nymbey

(1f kmown/ appifzable)

Henlth Advocates, Inc. Floridn PIAOA0DS 5B}

Second: The name end jurisdietion of sach merginp corporation;

Name Jurisdiction Document Nuimber
= (if known/ appiicabic)

FAT Aequisition, Ine. Dalawars 4216237

Third: The Plan of Merger is stteched.

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

oR / [ (Enter a specific dete. NOTE: An effective dale nnist bo prior to the duie of {ing or more
than 90 duys aftsr mesger file date.)

Fifth: Adoption of Merger by Juryiving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharsholders of the surviving corporation on Qetober 16, 2006

The Plan of Merger was adopted by the board of directors of the surviving corporalion on
and shareholder approval was nat required,

Sixth: Adoprion of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plen of Merger was edopted by the shareholdars of the merging corporation(s) on _Dctober 16, 2006 o

The Plan of Merger was sdopted by the board of dircctors of the merging corporation(s) oo
vnd sharcholder approval was net required.

{Attach additional sheets If necessary)
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Seveuth: SIGNATURES EOR.EACH CORPORATION

ed or Pyfptad Naos of Jod
Director Tupe od .
Heatth Ad .
vewonten, NG, 0{,. Jolm G. Choy  Viee President and Seeraimry
HAI
Atguisition, tnc. Joho . Chon  Vien Presidont md Seorelary

VITHA - FYIVEY 5 ¥ Sanan Cnna
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER {the “Agreoment™), is dated the 16°
day of October, 2006, between Health Advocates, Inc., & Florida corpatation ("Sutviving
Corporation”), and HAI Acquisition, Inc., a Defaware corporation (" Terminating Corporation”).
The Surviving Corporation and the Terminating Corporation may hereafter be coDectively
referred to as the “Constituent Corporations.”

WITNESSETH that:

WHEREAS: the Terminating Corporation owns 100% of the issued and outstanding
capital stock of the Surviving Carporation; and

WHEREAS, the Conatituent Corporationy motually desire to effect a merger (the
“Mergar™), pursuamt to which HAI Acquisition, Inc. shall be merged into Health Advocates, Inc,,
with Health Advocates, Inc. as the Surviving Corporation, on the tenns and conditions set forth
herein.

NOW, THEREFORE, the Constituent Corporations, in considsration of the nutual
covenants, agreemems and provisions h=reinafier contained, do hereby prescribe the terms and
conditions of the Merger and mode of carrying the same into effect as fallows:

FIRST: the Terminating Corporation shall be merged into and with the Surviving
Corporution, with the Surviving Corporation being the surviving corporation in the Merger.
Upon the Bffective Date (as defined befow) of the Merger, the corporate existence of the
Tetminating Corporation shall cense.

SECOND: The Merger shall, in accordance with the Florida Business Corporation Act
(“FBCA™), become effective as of such time as the articles of merger with respect to such
Merger are duly filed with the Secretary of State of the Ssate of Flarida (the “Bffective Date™),

THIRD: At and as of the Rffective Date (i) the Amended Articles of Incorporation of the
Surviving Corporation shall soutittue in full farce and effect as the Aroended Articles of
Incorporation of the Surviving Corporatina until thereafter amended in sccordance with their
tering and appiicable law, and (ii} the Bylawa of the Surviving Corporation immedistely prior to
the Merger shall contintie to be the Bylaws of the Surviving Corpotation after the Effective Date
until such time a3 amended in accordance with. the Bylaws and Amended Articles of
Tocorporation,

FOURYH: The manner of converting the outstanding shares of the capital stock of the

;?nimﬁng Corporation into hares or other secarities of the Surviving Corporation shell be as
OWE:

ATLH2361S,1
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(a}  Each share of ismed and outstanding common stock, $.01 pear vatue, of the
Terminating Corporation shall be converted into and exchanged for one ghare of the cormmon
stock, §.01 pax velue, of the Surviving Corparation,

()  Each share of issued and ovtstanding common atock, $1.00 par value, of the
Surviving Corporation immediately bofore tho Effective Date shall be cancelled aad shall no
longer be issuad or outstanding for any purposes.

FIFTH: The terms and conditions of the Merger are ag folkrors:

(8} From and after the Bffective Date, the directors sand officers of Surviving Corporation
shall continug in office nudil their successors shall have been duly elected and qualified.

{b) The Merger shall be become effective on the Effective Date, as providod above.

(¢} Upoa the Effective Diate, all the propesty, vights, privileges, franchises, patents,
trademarkg, license, repulations and other assets of every kind and desgription of the Termineting
Carporation shall & transferrad 1o, vested in and devolve upon the Surviving Corporntion
without fimther act or deed and a)] property, rights, and every other interest of the Surviving

5 Corporation end the Terminating Corporation shalf be as effectively the property of the
' Surviving Corporation 2s they were of the Surviving Corporation and the Terminaming

Corporation reapectively. The Terminating Corpozation hereby agrees from time to time, as and
when requested by the Surviving Corporation or by i3 successors or assigns, to execute and
deliver or cauge to be executed andt delivered all such deeds aad instruments and to take or couse
to be: taken sych further or other action as the Surviving Corporation may deem to be necessary
or desitable in order 1o vest in and confinm to the Surviving Corporation title to and posasssion
of any property of the Terminating Corporation sequined or to be acquired by reason of oras a
resylt of the Merger and atherwise to carry out the intent and purposes hereof and the proper
officers and direntors of the Teminating Corporation and the proper officers apd directors of the
Surviviag Corporation are fully authorized in the neme of the Terminating Corporntion or
otherwise to take any and al) sich astion.

. IN WITNESS WHEREOF, the parties hereto bave signed or caused their pame to be
signad to this Agreement as of the date first wriiten above,

HEALTH ADVOCATES, INC,

ATLALIS2S.1 ada



