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FLORIDA DEPARTMENT OF STATE

CONTRACTORS EMPLOYEE BENEFITS Anﬂ?§¥§¥§§§¥5§”mYﬂ&

6300 BRIDGEPOINT PEWY

BLDG 3 STE 400
AUSTIN, TX 78730Us
SUBJECT: CONTRACTORS EMPLOYEE BENEFITS ADMINISTRATION, INC

REF: F08000003727

We received your electronically transmitted document However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet

A CERTIFICATE EVIDENCING THE AMENDMENT (NAME CEANGE) MUST BE SUBMITTED
THE CERTIFICATE SHOULD BE AUTHENTICATED AS OF A DATE NOT

WITH THE MERGER.
MORE THAN 90 DAYS PRIOR TO DELIVERY OF THE MERGER TO THE DEPARTMENT
OF STATE BY THE SECRETARY OF STATE OR OTEER OFFICIAL HAVING CUSTODY OF

CORPORATE RECORDS IN THE JURISDICTION UNDER THE LAWS OF WHICH IT IS

INCORPORATED.
Please return your document, along with a copy of this letter, within 60

days or your filing will be considered abandoned.
you have any questions concerning the filing of your document, please

If

call {850) 245-6806.

Darlene Connell FAX Aud. #: HO0S000218776
Letter Number: 209A00032824

Ragulatory._)Specialist II
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AGREEM'ENT AND I'LAN OF MERGER

" This Asreempm aad 'Plan ofMerger (thc “Plun"} is exccuted ‘this 12t11 day of
- _October . 2009, to be effective as of the Effective Date (as dcﬁned bdow) by and .
. betwaen Fuundauon Benefits' Administrators, .In.,, 2 Florida corporation - -(“FBA™), and.
-..'Contrastors Employee Benefits :Administration, Inc., a Delawire corporation (“CEBA"), smid -
: mrpmhnnu bemg aameﬂmgs nollecuvely refetred to a3 the “Conatiment Corporut.imu

RECITALS‘ :

C FBA isacorpomtlon ;:lulyorgamzudandexmung wxderthe lawa ofthe State ofFlonda ".':; 2 "
. wnhanant]mnzedmpltahzahonconmsungoflo,ommo:t‘C,‘onunonStock,nopsruiuepa'_ L
: sharc, all ofwhlchapezmad and onmtandmg ﬂhc “FBA ftock”). ‘ B

CZBBA is a cotpomuon duly. orgammd and’ mdating uudcer the laws ot the Slatc of"l _
- --Delnwam with an authorized capitalization consisting' of 5,000 shares of commion ‘stock, SDD] .
. ._perva!‘uepu'sharg.allofwhmhmnmedmdoutstandmg(ﬂw“CEBAsmck“) Co :

: TlmrespocuveBoardsofDMOrsofGEBAmdFBAbavedctmmnedthathls"' s
: ;"advisabkthatFBAbemcrgedmﬂmndmmCEBAonﬂwmmmdcondmmshcsmnaﬁcrw L
- ,.'ﬂnth(the“Mumer") ' _ S

o NOW, THBREFORE, in eonsidamtion of thc nmtpal covemnta and agreements hamn N
. comnmed. it iy agreed that,. in-accordanco with the applicable statutes of the States of Delawars' - -
* " and Florida,-FBA ‘will be, as of the Effoitive Date’ (defined: hicreatter), merged with aud iisto
' .CEBA, with CEBA Yo.be the. surviving corporation povemncd: under the faws of the State of - .
. Dalawéte, -and that the terms and vorditions of such Merger, ﬂwmodnofcarrymgltmmdfect, S
: andﬂwnwmsrofeonvemngshmwﬂlbemfollows L Lo el

mmm N F TRRE T

S On thc Eﬂ‘achve Date, FBA wﬂl be mergcd with and into CBBA. the srcpa.mic. cxistence - s
.+ of FBA will -cease, and CEBA will be the surviving corporation governod under the laws of the ©

" State of Délaware (the “Survlrlng Corporation™}, and such Merger wilt in all respects bave the - -
... effect provided for in Section 607.1106. ut*fhemonda Busmcsa Corpmanon Act and Seption 259_ R
. __ofthaDelanreﬂenaalCorporauonan . B

PnortUnndﬁ-omqndaﬁwtﬁeEﬂ‘ecﬁveﬂm,tthomunnmCmpmﬂommﬂmaH'.f-._ -
-.such actior a8 will-be necessary or appropriate to effectuate the Merger, .If at'dny time after-the '
. Effective Date, ‘FBA or CEBA are advised .that any further assignments, conveyances, or .
asgurances in law: are necessury or desirable to carry out the provisions hersof, thepropar officers - -
.. and direstors of FBA and CEBA will exocute and delfver any and all proper deeds, assignments, .. -
. andnssmmees in law and do’ allthmgs ncccssa.ry orpl'DpBrtD cany omthepmwmmhereef ST

T

. Austin_1 $74705v1 47073-1 .

Foesooo21l 877}
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U ARTICLE I
TERMS OF MERGER

g .Ont ihc Effective Date:

(8) . Effect of Morger.. The separate existonse,of FBA shall cegse-and FBA shall be-

_merged with and into the. Surviving Corporation, and the Surviving Corporation ghall sugcsed to, -

~without further act of deed, and without any. transfer- ¢t assigninent haying, oceutred; hud Bhﬂll -
posgess all the rights, pr.fvﬂegea, powers ‘and franchises, whetlicr. of-a public or-of & private.

. hatre, -and be-subject 10 all the restrictions, d;sabxhties and dum-.s of each of the Constituent

'Cofporaticis; and all and- singulnr, the rights, prmlegas, powers and franchises of each of the’

" Constitusmt. Cm'pormons, and all property, redl, personal and mixed, and al} debts due'to each of
the Lonstituent Corporations on whatever sccount, whether for oWnesship subscriptions or for
any other things in action 'or belonging to each of the Constituint Cotporations, shall be vested in -

' the ‘Surviving Corparation; and-all propesty, rights, privileges, powers and franchises; and all and. .

. every .other. interest of the Constituent Corporations shall be thereafter. the froperty of the.

: Surviving Cb:porahon,andthe title to any real estate vested by deed ‘'or otherwisg inr each of the'

- Constituent Corporations shall, not- revert or be in any way- 1mpalred by ‘reason of the: Merger;.
_provided, thit -all rights - Of ‘ creditors’ aind dlf licrs ypon any property of the’ Constituent
-Corporations shatl be: preserved, unimpahed, and all debts’: lisbilities and duties of cach of the -
. Constituent Co:pomﬁons shall attach to' the Suryiving Corporahon and may be: wfarced dgaingt’ .
‘it to'the samie extent as 1fsa|d debls. hablhtxesand chttms hnd bpen mclm'ed Ql' con’lmcted by the' .
;Sumvmg Corpurmmu. . -: , . . » :

. (b) .'C catcofPo rmation. Thqurﬁﬁcateofh}wrporatmnofCEBAshallbeﬂw

; Cerqﬁcate of Incorparation of the Strviving Cotpotation with an amendment to: Article First-to -

" change tie name of the Surviving Corporation to “Boon Administative Services, Ine *undil the |
same. shall be: further altered, amended ‘or Topealed in accordance with: law, thc Certificato of_ _
]'ncorpcmtlm and ths Byla:ws pf the. Sumwng Corpomﬁon :

(r.'.) xla. The Bylawx of CEBA ahall be the Bylawa of tha Surwving Corpomuon
until thc same'. shall - i.herenﬁer be altered, amended or repealed in accordance with law,’ the-_',
-thtlﬁcate uf anorporadon ot said Bylaws of thie, Sumving Corporation. - | . '

(d) _C_gmn_q;‘;&gcjg The FBA Stock issued and outstnn:hng 1mmedmtely pnor -
‘to the Effective Dite will aitomatically be canceled without any consideration being exchanged
therefor. Bach share.of CEBA Stock issued and outstanding immediatély ptior to the Effective
_Dalae wnll rr.mam an ldcnucal lssucd and olmmdingsham nfﬂ:e Survwmg Corporaﬁon.

\ (r.) Dlrectors Thc directors of the Survwmg Corporahm (who shall hold thcir
mspect!ve positions.subject to the provisions of the Certificate of Incoiporation and Bylaws of -
.the Surviving Corporation from the Effective Date - until thelr - successois am alccted ‘and
quahﬁed) shall be the duectora o!‘CEBA ilmnedxately prior to the Eﬁ‘ectm: Datc : C

o ) Qﬁm 'l‘he officets ot‘ the Sumving Corporauon (who “ghall Imld their
mspective offices subjecttc the provisions of the Bylaws of the Surviving Corporatwn ﬁ'om the

Austii_| S74708v1 §7073-) ©

Ho 900021 87 78
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. Effeetive Date untll ﬂmr sucee;soram elected anrl qualiﬂed) shall be the ofﬁ.oers ofCBBA m o
o oﬁ'we mned;ately pncr 10 the Bﬁbctwe Date ' wo

DU (5)' }insgnszm If.ontthﬁecuveDate,avnmc‘ymswmthaBoardofDirectomor":"' e
R manyoftheofﬁwsofthcﬂurvwmg({orpormon.smhvmncymaybeﬁ]led mtlm nmnnéx R
Sl pmvxded inthe chﬁﬂcataoflmommonmdBylawmfmoSuwlving Cm-pmuon : S :

B (h) mmm The. employces 1fany, of FBA unmedlaieiy pxmrtothe Bﬂ'emw P
. Datn shall- bwome, commiencing upon - the Effwuw Dats,. employea of the. Sm'vwing‘ R
CL ion, entitled o beneﬁ.ts mbstanually eqmvalent to tlmse whmh ﬁwy emoyed aa'_,‘
o emPloyeesofFBA L _ _ . Lo
() Eogka_mdm mmm,wmmmuwmmofthe', e
" Coastltuent Corporauons shall-be. taken up on the books of the Surviving Corporation at the *. . 7
" . amouniy atwmchtheyareﬂlenomﬂed onthnrespecuvcbooka of the Constituam Corpommn.s.';‘_..-j_:;v .
.: gubject to. sush adjustments: or alunnmions uf mtercompany nems a3, may be appropnate m_ P

3 givingeﬁ'octtaﬂwMerga s e C
777G Flans snd Policies Allmporatam plans. pﬁlwms,approval& obhuaﬁmmﬂ's'-*" S

-« awthorizations of FBA, and its sharehiolddrs, Bogrd. of Dirdotors, commitiges elected or appointed L
"+, iy the Bosrd of Directors, officers and agents, which were valid-and cffective Jmmed:ately;pfior;
© 45 the' Rifective Diate, sldll ‘e taken for il pupioses as the cts, plans, pol;chs, appmvalﬂ, TR
C T obligations and authiorizations, of the Survwlqg Cmporéﬂon and. shall bs 2 uffecuvc aind binding PRI
Lor i thmonasd;emmemmth:especﬂow;& R L R

(k) m_g Allﬂghgﬁﬂeandinmlnmdwal}ommMmmmand' VR :

KR j. ugree:ments entered-into by the Constituént Corporations and in effect on.the Effective Date shall -, ~ ¢ " - ;

T vestin the Surviving Corpomﬁon, mthoutﬁmheragtordwd,wdvdﬂwmmmmnsmmmh EIRETII ]

© 7l Uhaving, becurred; provided, however, that if any' contmicts. or " agreaments: of the'Constituest ;. | "
SL0 o0 Comomﬁons cdpnot be transfarred by Slieir termhy orbecau.se-oﬁhemabﬂityto pbtain a'required_-'-,' ST
. .. " comsent, the proper officers or authiorized agénts of the Contifusnt Cotporatiohs will use theje.©° 17

“best afforts to provide the Surviving. Cmporaﬂon w:i?h thumomm and othm' bmcﬁts aeqrumg,; R

under Buohmntractsoramcmmti
CooL N ' STOCK CERTIFICATES L . .
e*. - AM th‘ Eﬂ’cctive Dats, each hﬂ!dtr of an oumhndmg ccrtiﬂcaxe or cm'uﬁcatw -
S theretofom reprcsontmg shams ofFBA Stock may. suprénder the same to GEBA for Qan{;ellgﬁon_ g .
BRI CARTICLEIV. -~ .. N R TR

SIOCKHOLDER API'ROVAL' Emcrlvmnss or MERGER

SRR T!usPlanwillbesublmlmdtothestockholdmofFBAandCEBAasymvidcdbythe- o i
*.-"apgliceble 1laws of the States of Delaware and -Florida. . if this Plan & duly authorized and .. "~ :
adopted by the requisite. yofes of such. stockliolders, and “is ot ‘temijnated and gbandoned - . .
7" 7. pursuant to'ths provisions of Article V, thmatmhnmeasﬁw pmperqﬂ‘im of CEBA shall = -...7 =
R deett proper, Aﬂwlcs of Merget shatl. pmmpﬂy bo executcd and ﬁled in aecordame w;th ﬂlﬁ v
! .. ‘ . ) 3 . .
L ‘Ausiin_t $74703v1 4m3.g : "

Ho9ooo2187 76
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. faws °fth= St&hofl’londa.andacemﬂwe ofMuget shall pmmptly hemeutedmdﬁled oo
o0 rocordance. With the. 1aws of the Sfate’ of Dolaware. ZIhe Mergur wﬂl become eﬁpctwc on
e ‘b--Januaur 1,2010 (ﬂm“Eﬂ’er.tivel)ate") : T ' Lo
. . : " . - . n ART\ICLEV .t . ) . .
mm.mon Che

BT Atanybmepnbrtothﬁ nmcofﬁlingoftheArﬁcla ofMagerthhtheFlandaSWf: S
St ivnf Stata and .the Cartificate: of Merger with the Delaware. Secretary 6f State; the Boands of =~ " -
"..- - Directors"of FBA or CEBA“may. terminaté and ebandon this Plan for.any ‘reason deemed < -
© . appropriate by sueh:Board of Directots, notwithstanding favomble nctmn onthe Mczg& by the -
R atoukholdcmaudlorBoardsnfDﬁwmerFBAandGEBA. AT e T e

IR mnmw .

S Tu&qmtm{pctmittcdbylaw thlsPlnnma.yqunded suppiemtntedorlﬁterprewdal"'_‘ R

o any ﬁmd by ection taken by the'Boards’ 4f Directprs of FBA or-CEBA, ‘and-ip the case pfan: "

. imgrpretation, the aotions of such Bosidy of Distctors. shall be.tinding; provided; howeyis, it~ "7 <

_ .o 7o, paragraphs (b).afd (d) of Articls IT' of this Plan miay notpeamdadaﬂntthampruvalbymn.‘;'-}i-.:,-'-'_» :
T stockholders of FBA ang CEBA’ nt’thlsPlnn,ca:oepthﬂi‘cvote ofﬂle stoqkholdnrs DfFBA!md P
R -.-cBaaAmqumforadapumofmtmm , B | EOLDEIRS:

A MBCEUANEOBS T Ty

'I‘htsPla.nmy be cxeeuwdinmulnplcmumqparts,mhofwhichwhmmexecut&d Wlll"." R
- -._,bedemedwbcanorisinal,andsuchmmfummwxﬁtosﬂherwnsﬁmmbmﬂnﬂﬂsd‘h“m-'” e
. imstrument, - Y < S e EETRNEEE

: « I T T » »
| :
. '_': €.
- S ..
,':{‘. ‘ _'
L .. e
0 ."‘. )
C—. ’ -.' - "1 : ‘.."‘:.1:.':;-: ‘\.."" "‘"..l.-.'. .‘ B '.pl .'. . : " - ot :
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elaware .. .

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
RELANARE, DO BEREBY CERTIFY THE CERTIFICATE OF MURGER, NHICH
MERGES :

"FOUNDATION BENEFITS ADMINISTRATORS, INC.", A FLORIDA
CORPORATION,

WITH AND INIOQ "CONTRACTORS FEMPLOYER BENEFITS ADMINISTRATICON,
INC."” UNDER THE NAME OF "BOCN ADMINISTRATIVE SERVICES, INC", A
CORPORATION ORGANIEZED AND EXISTING UNDER THE LAWS OF THE STATE
OF DELAWARE, WNAS RECEIVED AND FILED IN THIS OFFICE THE TNELFTH
DAY OF OCTOBER, A.D. 2009, AT 2:58 O'CLOCK FP.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE APORESATD
CORPORATION SHALL BE (JOVERNED BY THE LAWS OF THE ESTATB OF

DELAWARE .
AND I DO HEREBY FURTRER CERTIFY THAT THE EFFECTIVE DATE OF

THE AFORESAID CERTIFICATE OF MERGER IS THE FIRST DAY OF JANUARY,
A.D. 2010.

SN ST

Jeffrey W. Hollack, Sccmtny orst:u:-—"‘"--.
AUTEHE. TON: 7582597

3201412 8330

090934534

You may wveri this cartificata onling
ot corb.dolavare, gov/authver. shiml

DATE: 10-14-09

Foonnoo021¢8776




