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ARTICLES OF MERGER
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Bluegrass Distribution, LLC C2un ‘9,0
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Synergy Software, Inc. "C_g,f;&,

HPIF0000 75747/

To the Department of State
State of Florida

Pursuant to the provisions of the Florida Business Corporation Act, the Florida parent business
corporation and the foreign wholly-owned subsidiary business corporation named below do hereby
adopt the following Articles of Merger.

1. Annexed hereto and made a part hereof is a Plan of Merger for merging
Bluegrass Distribution, LLC into Synergy Software, Inc., as approved by the Board of Directors
of the parent corporation on June 29, 2005.

2. The merger of Bluegrass Distribution, LLC with and into Synergy Software,
Inc. is permitted by the laws of the jurisdiction of organization of Bluegrass Distribution, LLC
and is in compliance with said laws. The date of adoption of the Plan of Merger by the Board of
Directors of Bluegrass Distribution, LL.C was June 29, 2003.

3. As to Synergy Software, Inc., the aforesaid Plan of Merger was adopted in
accordance with the provisions of the Florida Business Corporation Act on June 29, 2003.

4. Shareholder approval was not required for the merger.

3. The effective time and date of the merger herein provided for the State of Florida
shall be upon filing.

Executedon  JUNE 29, 2003
Bluegrass Distribution, LLC
By:
Name: wZTLIAM C. ERBEY
Title: ~~ CHATRMAN

Syégy Software, Inc.
By: —

Name:  WIxLIAM C. ERBEY
Title: _~THAIRMAN

FLEC D-ARTICLES OF MERGER 5>P F>D 104562 (FLFSINDP}



AGREEMENT AND PLAN OF MERGER G

e
5, e
AGREEMENT AND PLAN OF MERGER {the "Agreement"), dated as of June 29, 2003, g\f ,@1@
among SYNERGY SOFTWARE, INC., a Florida Corporation {the "Parent”)
BLUEGRASS DISTRIBUTION, LLC, a Nevada Limited Liability Company and a wholly
owned subsidiary of the Parent (the “Subsidiary™).

WHEREAS the Subsidiary intends to merge into the Parent and Parent desires to merge with the
Subsidiary and remain as the surviving entity; and

NOW, THEREFORE, in consideration of the premises and the representations, warranties,
covenants and agreements contained herein, the parties hereto, intending to be legally bound
hereby, agree as follows:

ARTICLEI
THE MERGER

Section 1.1. THE MERGER. In accordance with the provisions of this Agreement and the
Florida Statutes (the "State Laws"), at the Effective Time (as defined in Section 1.4 hereof},
Subsidiary shail be merged with and inio the Parent (the “Merger"} and the separate corporate
existence of Subsidiary shall cease. The Parent shall be the Surviving Entity in the Merger
(hereinafter sometimes referred to as the "Surviving Entity") and shall continue its existence
under the laws of the State of Florida. The name of the Surviving Entity shall be that of the
Parent. The Merger shall have the effects set forth in the State Laws.

Section 1.2. FORMATION AND GOVERNING DOCUMENTS. The Certificate of
Incorporation and the By-laws of the Parent immediately prior to the Effective Time shall be the
Certificate of Incorporation and By-laws of the Surviving Entity (the "Documents”™) immediately
after the Effective Time.

Section 1.3. MANAGEMENT. The management of the Parent immediately prior to the
Effective Time shall be the management of the Surviving Entity as of the Effective Time.

Section 1.4. EFFECTIVE TIME; CONDITIONS. Within 90 days of the date of this Agreement,
Parent and Subsidiary will cause a certificate of merger or such equivalent document complying
with the State Laws to be filed with the appropriate authority in accordance with the State Laws.
The Merger shall become effective at the time and date of the filing of the certificate of merger
or such equivalent document relating to the Merger with the appropriate authority (the "Effective
Time™).

ARTICLE I
CONVERSION OF SHARES

Each membership interest of Subsidiary (the "Subsidiary Interest”} outstanding immediately
prior to the Effective Time shall not, by virtue of the Merger and without any further action by



the holder thereof, be converted in any manner, but each said interest which is issued
immediately prior to the effective time and date of the merger shall be surrendered and
extinguished.

ARTICLE III
MISCELLANEOUS

Section 3.1 AMENDMENT. This Agreement and Plan of Merger shall not be amended
other than pursuant to an amendment approved by the written consent of both parties hereto.

Section 3.2. GOVERNING LAW. This Agreement and Plan of Merger shail be governed
by the laws of the State of Florida.

Section 3.3 COUNTERPARTS. This Agreement and Plan of Merger may be executed in
two or more counterparts, each of which shall be deemed to be an original, but all of which shall
constitute one and the same agreement.

Section 3.4 HEADINGS. Headings are for reference purposes only and are not intended
to modify any provision herein.

IN WITNESS WHEREOQF, the parties hereto have caused this Agreement and Plan of
written above.

Merger to be signed by their respective officers thereunto duly authorized as of the date first

SYNERGY SOFTWARE, INC.
By:

Name: WILLIAM C. ERBEY

'1?/ CEAIRMAN

BLUEGR’@STRIBUTION, LLC
By:

Name: ATLLIAM C. ERBEY

7 CHATRMAN
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BLUEGRASS DISTRIBUTION, LLC
WRITTEN CONSENT OF THE SOLE MEMBER
IN L1IEU OF A MEETING OF MANAGERS

The undersigned, being the sole Member of Bluegrass Distribution, LLC (the “Company™),
a Nevada limited liability company, acting pursuant to the authority conferred upon him by the

Bylaws of the Company and by law, does hereby consent to the adoption of the resolutions below,
taking and authorizing the actions specified therein:

WHEREAS, the Sole Member deems it {o be in the best interest of the Company to
merge into SYNERGY SOFTWARE, INC,, a Florida corporation and pursuantto a

certain Agreement and Plan of Merger, a copy of which is attached hereto as Exhibit
A (the “Plan of Merger™);

RESOLVED, that the Plan of Merger substantially in the form furnished to the Sole
Member of the Company, providing for the merger of the Company into Synergy
Software, Inc., be and hereby is approved, and that the Plan of Merger shall be
submitted for consideration by the shareholder of the Company, together with the
recommendation of the Sole Member that the Plan of Merger be so approved;

IN WITNESS WHEREQF, the undersigned has executed this Written Consent effective as

of the 29th day of June, 2003, and directs that this Written Consent be filed with the Minutes of the
Company.

Synergy Software, Inc., the Sole Member of
Bluegrass Distribution, LLC

By: ”7

Willieth C. Erbey, Chairman




SYNERGY SOFTWARE, INC.
UNANIMOUS WRITTEN CONSENT
OF THE BOARD OF DIRECTORS

The undersigned, being all of the members of the Board of Directors of Synergy
Software, Inc., a Florida Corporation (the “Company™), acting pursuant to the authority conferred

upon them by the Bylaws of the Company and by law, do hereby consent to the adoption of the
resolutions below, taking and authorizing the actions specified therein:

WHEREAS, the Board of Directors deems it to be in the best interest of the
Company to merge with BLUEGRASS DISTRIBUTION, LLC, with the
Company being the surviving entity, and pursuant to a certain Agreement and
Plan of Merger, a copy of which is attached hereto as Exhibit A (the “Plan of
Merger™};

RESOLVED, that the Agreement and Plan of Merger (the “Plan of Merger™)
substantially in the form furnished to the Board of Directors of the Company,
providing for the merger of Bluegrass Distribution, LLC into the Company be and

hereby is approved, and that the Plan of Merger shall be submitted for
consideration by the shareholder of the Company, together with the
recommendation of the Board of Directors that the Plan of Merger be so
approved;

Consent be filed with the Minutes of the Company.

IN WITNESS WHEREOF, the parties hereto have executed this Unanimous Written
Consent effective as of this 2%9th day of June 2003, and direct that this Unanimous Writien




