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ARTICLES OF MERGER
or
SHPS ACQUISITION, TNC., A FLORIDA CORPORATION
WITH AND INTQ
SHPS, INC., o FLORIDA CORPORATION

Pursuant to the Sections 607.1101 and 607.1105 of the Florida Business Corporafion Act
(the “ERCA™), the undersigned eorporations have exccuted these Articles of Mergsr by which
SHPS Acquisition, Inc., a Florida corporation (the *Terminating Corporation™), shall be merged
(the “Merget™) with and into SHPS, Inc., & Florida corporation (the “Surviving Corporation™), in
sccordance with the Agreement and Plan of Merger, dated as of the date hereof (as amended, the
“Mergor Agreement”), adopted pursuant to Section 6(7.1103 of the FBCA. The undersigned

corporations hereby certily as follows:

1. Plap of Merper. The plan of merger is set forth in the Merger Agrecment, a copy of
which is attached heceto as Exhibit A. _

2, Effective Date, The effective date of the Merger herein contemplated shall be the date on
which these Articles of Merger are filed with the Secretary of State of the State of PFlorida.

3. Shareholder Approval. The Merger Ag:éuncnt was approved and adopted by the
shareholders of the Terminating Corporation and by the sharsholders of the Surviving

Corporation on May 28 , 2009.
ionl, The Fourth Amended and Regtated Articles of Incorporation,

4. Artigles of Incopporation
attached hercto ns Exhibit B, shall be the Surviving Cotporation's Articles of Incorporation,
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N WITNESS WHEREOF, the undarsigned have ¢auged these Articles of Merper
10 be executed a2 of this o) §iday of 2009,

" “Terminating Corporation”
SHPS ACQUISITION, INC,

: John W. K

s Bxeeutive Wice President and Chiel Financial OflTicer

“Surviving Comporation”
SHPS, INC.

By: w.ﬂ" W\ M“" -

N T Jobkn W, McCarty
Tilh; Eseentive Vica Presidens $had Cilof Financial O/TTicer

ISigmaurs Page to Florids Avitcles of Mirger}
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EXECUTION VERSION

AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (the “Agreement”), dated as of May 2§, 2009, is by
and between SHPS Acquisition, Inc., a Florida corporation ("Merger Sub™), and SHPS, Inc., a
Florida corporation (the “Company™). Merger Sub and the Company hereby agree as follows:

ARTICLE 1

The Merger

1.1. The Compsny. At the Effective Time (as defined below), Merger Sub shall be
merged with and into the Company {the “Merger™) in accordance with Sections 607.1101 and
607.1106 of the Florida Business Corporation Act (the “EBCA"), and the Company shall be the
surviving corporation of the Merger (the “Surviving Corporation”). The identity, existence,
rights, privileges, powers, franchises, properties and assets of the Comnpany shall contintia
unaflfected and unimpaired by the Merger. At the Effective Time, the identity and separate
existence of Merger Sub shall cease, and all of the rights, privileges, powers, franchisey,
propérties and assets of Merger Sub shall be vested in the Company and the Company shall be
responsible and liable for all of the lHabilitles and obligationis of the Merger Sub, all in
accordance with Section 607.1106 of the FBCA. ’

1.2.  Articles of Jucorporation. From and after the Effective Time and theroafter until
amended as provided by law, the Fourth Amended and Restated Articlea of Incorporation,

attached hereto as Exhibit A, shall be the Articles of Incorporation of the Surviving Corporation.

1.3. Effective Time. The Merger shall be offective the date on which the Arlicles of
Merger are filed with the Florida Secretary of State, which time is herein referred to as the

14, Convemion of Company Stogk. At the Effective Time, (i) each share of the

Cormpany’s stock of any class or series outstanding immediately prior to the Effective Time
(including shares held in the treasury of the Company (the “Treasury Shares™}), shall, by virtue
of the Merger and without any action on the part of the Company, Merger Sub or any
shareholder, be cancelled and converted into the right to receive, in cash and without inlercst,
$0.000001 per share; providad, however that (x) no payment shall be made in respect of the
Treasury Shares, shares held by Merger Sub and shares held by any sharcholder who validly
exercises appraisal rights pursuant to Section 607.1302 of the FBCA and (y) any payment in
respect of such cancelled shares shall only be made to the applicable holder upon survender of
the certificate (or affidavit of loss in liew thersof) represenling such shares to the Surviving
Cortporation, accompanied by such documentation as may be reasonasbly requived by the
Surviving Corporation, and (ii) each share of common stock of Merger Sub currently held by the
sole shareholder of Merger Sub shall be converted into twenty three thousand five hundred one
(23,501) shares of commeon stock, per valus $0.01 per share, of the Surviving Corporation,
certificates for which shall be issued to the sole shareholder of Merger Sub. For the avoidance of
doubt, aithough the parties hereto believe that all of the equity value of the Company
immedistely prior to the Effective Time is inherent in the outstanding shares of Seties A, B and

3826496_10.DOC
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C preferred stock (eollectively, the “Company Preferred $tock™), each with 2 par value of $0.0!
per share of the Company (and in fact the equity value of the Company is lass than the full

amount of the payments on the outstanding shares of Company Praferred Stock payable by the
Company upon liquidation, dissolution or winding up of the Company pursuant to the
Company's Articles of Incorporation in effect immediately prior to the Effective Time) and the
fair market value of the shares of common stock, par value $0.01, of the Company (the
“Company Conunon Stock”j outstanding immediately prior to the Effective Time i3 $0,00, the
samne nominal value has been assigned to each outstanding share of Company Common Stock
and Company Preferred Stock for administrative convenience and to give cffect to the Merger

under the FBCA.

ARTICLET]
Miscellancous

2.1,  Tegnination. Anything herein or elsewhere to the contrary notwithstanding, this
. Agresment may be terminated and abandoned at any time before the Effective Tima whether
before or after adoption and approval of this Agreement by the mutual consent of the Boards of
Directors of Merger Sub and the Company. In the event of termination snd abandonment under
this Section 2.1, this Agreement shall forthwith become void and there shall be no lishility on the
part of any of Merger Sub or the Company or their respective officers and directors.

2.2, Expenses. Whether or not the Mérger ia consummated, all costs and expenses
incurred in connection with this Agreement and the transections contemplated herehy shall be

paid by the Company,

2.3, Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Florida.

24. E Asgignehility, Bte. This Agresment (i) constitutes the entire
sgreement, and supersedes all other prior agreements and understandings, both written and oral,
among the parties, or any of them, with reapect to the subject matter hergof, (ii) is not intended to
confer upon any person other than the parties hereto any rights or remedies hereunder and (i) -
shall not be assignable by operation of law or atherwise,

2.5 Counterparts. This Agresment may be excouted in any number of counterparts,
each of which shall ba deemed an original but all of which together shall constituto but one and

the sarae instrument.

{Remainder of Page Intentionally Lafi Blank]
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N WITNESS WHEREOF, the parties have duly execuizd this Agreement as of the datc

(irst above wrien,

. BHPS, INC,

+ Jahn W. McCarly

SHPS ACQUISITION, INC.

By
Titlg: Exeoutive Vice Preafden

[Signatore Poge to Agrenment ard Plan of Merger]

: Dxteurive Viee Prosident and Chitf Finaneial Offficer

Chief Fitruciat Om‘icr:r

Moo 0600i5 0704
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EXECUTION VERSION

SHPS, INC.

ROURTH AMENDED AND RESTATED ARTICLES OF INCORFORATION

Bursnant to Sections §07.1003, 607.1004, and 607.1007 of the Florida Business
Corporation Act (the “FBCA"), SHPS, Inc. hereby adopts these Fourth Amended and Restated
Anrticles of Incorporation:

FIRST: The name of this corporation js SHPS, Inc.,

SECOND: The Corporation's Articles of Incorporation are restated in their
entirety as follows: :

ARTICLE i
Namg

‘The name of the corporation is: SHPS, Inc,

ARTICLE II
Pringipa) Office and Mailing Address

The address of the Principal Office of the corporation and its mailing address is
9200 Shelbyville Road, Tth Floor, Louisville, Kentucky 40222. The location of the Principal
Office and the mailing address shall be subject i change as may be provided in the Bylaws.

ARTICLE [N
epis! ce

The registered nffice of this corporalion in the State of Florida is located at 2731
Executive Park Drive, Suite 4, Weston, Florida 33331, The name of its registered agent at such
addresg 1s NRAI Services, Inc,

ARTICLE IV
Nature of Business

This corporation may engage or transact in eny lawful activities or businesses
permitted under the laws of the United States, the State of Florida or any other state, country,
territory or nation.

ARTICLE V
Cupital Stock

The total number of shares of stock that this corporation shall have authority o
{ssus {5 25,009,000 shares of Common Stock, $0.01 par value per share, Each shere of Common

3214882_10.00C
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Stock shall be entitled to one vote.

ARTICLE VI
in of d

Except as otherwise provided fn the provisions establishing & class of stock, the
number of authorized shares of any class or series of stock may be increased or decreased (but
not below the number of shares thereof then outstanding) by the affirmative vote of the holders
of a majority of the voting power of the corporation entitled to vots.

ARTICLE VI
Dirgotors

(A) Elggtion of Directors: The election of directors nead not be by written
ballot unless the by-laws shail so requirs.

(@) Aumhogity of Diregtors. In furtherance and not in Nimitation of the power
conférred upon the board of directors by {aw, the board of directors shall have power to make,
adopt, alter, amend and repeal from time to e by-laws of this corporation, sobject to the right
of the stockholders entitied to vote with regpect theroto to alter and repeal by-laws made by the

board of directors,

(C}  Liability of Dirgctars. A director of this corporation shall not be liable to
the cotparation ar its stockholders for monetary damages for breach of fiduclary duty a3 a
director, except to the extent that exculpation from liability is not permitted under the FBCA as
in effect at the tims such lability is dotermined. No amendment or repeal of this paragraph {C)
shall apply to or have any effect on the lability or alleged liability of any director of the
corporation for or with respect to any scis or omissions of such diregtor oocurring prior to such

amendment or repeal,

ARTICLE VIII
Indemnification

This corporation shall, to the maximum extent permitted from time o time under
the law of the State of Flotide, indemnify end apon request advance expenses to any person who
is or was a party or is threatenad to be made & party to any thraatened, pending or completed
action, suit, proceeding or claim, whether ¢ivil, ¢riminal, administrative or Investigative, by
reason of the fact that such person is or was or has agreed o be a director or officer of this
corporation or while a director or officer is or was serving at the request of this corporation ag a
director, officer, partner, trustee, employée or agent of any corporation, partnership, joint
venture, trust or other enterprise, including service with respect to employee benefit plans,
sgainst cxpenses (including attorney's fees and expenses), judgments, fines, penalties and
amounts paid in gettlement incwred {and not otherwise recovered) in connection with the
investigation, preparation to defend or defense of such acton, suit, proceeding or claim;
provided, however, that the foregoing shall not require this eorporation to indemnify or advance
expenses to any person in connection with any action, suit, proceeding, claim or counterclaim

3214482, 10.00C 2
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initiated by or on behalf of such person. Such indemnification shall not be exclusive of other
indemnification rights arising under any by-law, agreement, vote of directors or stockholdurs or
otherwisc and shall inure to the benefit of the heirs and legal representatives of such person. Any
person seeking indemmification under this Article VIII shall be deemed to have meat the standard

of conduct required for such indemnification unless the contrary shall be established. Any repeal
or modification of the foregoing provisions of this Article VIII shall not adversely affect any

right or protection of a directar or officer of this corporation with respect to any acts or
omissions of such director or officer ocourring prior to such repeal or modification.

ARTICLE IX
Reoords
The Books of this corporation may (subject to any statatory requireraents) be kept
outside the State of Florida as may be designated by the board of directors or in the by-laws of

this corporation, .
ARTICLEX

R intion of Business O itits Doetri

To the maximnm extent permitied from time to time under the law of the State of
Floride, this corporation renounces any interest or expectancy of the corporation in, or in being
offered an opportunity to participate in, business opportunities that are from time to time
presented to itn officers, directors or stockholders, other than thosc officers, directors ot
stockholders who are employees of this corporation. No amendment or repeal of this Article X
shall apply to or have any effect on the liahility or alleged liability of any officer, dircctor or
stockholder of the corporation for or with respect to any opportunities of which such officer,

. direstor ar stockholder becomes aware prior o guch amendment or repeal.

THIRD: The foregoing amendment and restatemnent of this corporation’s Articles
of Incorporation was adopted and approved by the directors of this corporation on May Q%
2009, and by the sharehalders of the Corporation on May Q5. 2009. The number of votes cast
by the shareholders was sufficient for approval,

3214802 10.DOC
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IN WITNESS WHEREOF, theze Four(ls Amended and Rﬁted Articles of Incorperagion
have been sigoed on behalf of the corporation this ey of __ _, ay s 2009,

Lk Y

Name: Righebh Mehrotra
Tide: Progident

SHPS Forth Amended & Rexiabed Chartr
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