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SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE: MERGER

EFFECTIVE DATE: 04/08/2005

CONVEYING PARTY DATA

| Name ” Formerly || Execution Date ” Entity Type |

|eBenX, Inc.

033172005  ||cORPORATION: MINNESOTA |

RECEIVING PARTY DATA

|Name: ”SHPS Human Resource Solutions, Inc. |
|Street Address: {9200 Shelbyville Road |
|Intemal Address: ”7th Floor |
[City: |[Louisville |
|state/Country: |[KENTUCKY |
|Posta| Code: ||40222 |
[Entity Type: ||CORPORATION: KENTUCKY |

PROPERTY NUMBERS Total: 1

Property Type

Number

Word Mark

Registration Number:

3119101

BEN-NET

CORRESPONDENCE

Fax Number:

Phone:

Email:

Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

DATA

(502)581-1087

Correspondence will be sent via US Mail when the fax attempt is unsuccessful.
502-589-5400

cstewart@fbtlaw.com
Cynthia L. Stewart
400 West Market Street

32nd Floor

Louisville, KENTUCKY 40202-3363

ATTORNEY DOCKET

NUMBER:

BEN-NET MERGER

NAME OF SUBMITTER:

Cynthia L. Stewart

900133977
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REEL: 003986 FRAME:

0723



Signature:

/Cynthia L. Stewart/

Date:

05/13/2009

Total Attachments: 7

source=MN Merger of eBenX into HRS#page 1.tif
source=MN Merger of eBenX into HRS#page?2.tif
source=MN Merger of eBenX into HRS#page3.tif
source=MN Merger of eBenX into HRS#page4.tif
source=MN Merger of eBenX into HRS#page5.tif
source=MN Merger of eBenX into HRS#page®6.tif
source=MN Merger of eBenX into HRS#page7 tif
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Certificate of Merger

L Mary Kiffmeyer, Sceretary of State of Minnesota, certily that: the
decuments reguired to effectunte @ mierper bebween the entities listed below and
designading the surviving endity have been {iled in this office on the date noted o
this certificate; snd the qualification of any non-surviving entity to do business in
Minnesota §s terminated on the effective date of this merger,
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Merger Filed Purswant to Minnesota Statutes, Chapter: 324
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State of Formation and Names of Merging Eotities:

//
S

KY: SHPS HUMAN RESOURCE SOLUTIONS, INC.
MN: EBENX, INC.
Segste of Formation and Name of Surviving Entity:
KY: SHPS HUMAN RESOURCE SOLUTIONS, INC,
Effective Date of Merger;  April 8, 2005

Name of Surviving Entity Alter Effective Date of Mergers
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SHPS HUMAN RESOURCE SOLUTHONS, INC,
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This certificate hos been issued ons April 6, 2005,
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Mﬁur{etag«* of State.
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ARTICLES OF MERGER
EBENX, INC,,
A MINNESOTA CORPORATION,
WITH AND INTO

SHPS HUMAN RESOURCE SOLUTIONS, INC,,
A KENTUCKY CORFORATION

Pursuant to § 271B.11-050 of the Kentucky Dusiness Carporation Act {the “KBCAM).
these Articles of Merger relate to e merger (the “Merger”) of ¢BenX, Inc., & Mianesola
corporation (“eBenX"), with and into SHPS Human Resource Solutions, Inc., & Keotucky
corporatian (“Human Resource™), which shall be the surviving corporation.

(1) An Agrecment and Plan of Merger (e “Merger Aprecment”), attached herelo 28
Anpex, A, was approved, adopted, certified, executed and acknowledged by wach of the
constinient corporations in sceordance with § 2718.11-070 of the KBCA.

(3)  The name of the gurviving comporation is “SHP3 Human Resource Solutions,

Inc.

() The executed Merger Agreement i on file at the principal office of the SUTVIVIE
corporation at 11408 Bluegrass Parkway, Louisville, Kentucky 40299.

(4)  Thre authorized capital stack of eBenX consists of 1,000 shaves of common stoek,
of which 1,000 shares are outstanding, and il cuch shares were voted in favor of the Merger
Agresment.

(5}  The authorized capital stock of Human Resource consists of 100 shares of
common stock, of which 100 shares arc outstanding, and all such shares were voled in favor of
the Merger Agretment,

(6)  TheMurger shall be effective al the close of busiress on April § 2005. e

{Signature page follows.]
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[N WITNESS WHEREOF, Human Resource has caused these Articles of Morger to be
executed by its duly authorized officer this 3 day of March, 2005.

SH’F}‘S HUMAN RESOURCE

sai“ Kﬁnmsg INC
By,.\é}g L UN \gu‘-’—“—"

Name: _Deib bodren
Title:  Poghent and bl Beoclien Olicar

h (o

“yavid A. Nelson, Chief Exccutive Officer

By |
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~~~~~ Annex A
ACREEMENT ANTI PLAN OF MERGER OF
EBENX, INC,,
A MINNESOTA CORFORATION,
WITH AND INTO
SHPS HUMAN RESOURCE SOLUTIONS, INC,,
A KENTUCKY CORPORATION

This Agreement and Plan of Merger (this “Agreement’) is made as of M;&:Ch 31, 2008,
by aad between eBenX, Inc., 3 Minnesola corporation ("eBenX™), and SHPS Human Resource
Solutions, Inc., 3 Kentucky corporation ("Human Resouree™).

RECITALS

WHEREAS, the Seartl of Directars of eBenX and the Board of Dircctors of Human
Resowrce deem it in the best interest of the companies and thelr respective sharcholders that
¢BenX mesge with and into Human Resouree, which zhall be the surviving corporation of the
merger, pursuant o § 302A.651 of the Minnesota Business Corporation Act {The WIBCA™Y and

§ 2718.11-070 of the Kentucky Buginess Corperation Act (the RRCA"), as applicable.

AGREEMENT

O NOW, THEREFORE, in consideration of the promises and of the mutual agreements

nerein contained and of the mutual benefits hereby provided, it is apreed by end between the
partics hereto as follows:

SECTION1
MERGER

1.l Merger. In accordance with the provisions of this Agreement, the MBCA and the
KB A, eRenX shall he merged with and inte Buman Resource (the “Merger”), ihe separale
existenee of ¢BenX shall cease and Human Resource shall be, and is semctimes refemed 1o
polew as, the “Surviving Company,” and the name of the Surviving Company shall be “SHFPS
Heman Resource Solutions, Inc.” The purpose of the Serviving Company chall be to enpage in
any fawful act or aulivity fur witich corporations way bu organized wndsr the EBCA.

- 12 Ry wod Effectivencss. The Merger shall become effective at the close of
business on April 8, 2005 (the “Effective Time").

1.3 Effect of the Merger. Upon the Effective Tirme, the separate existence of eBenX
chall cease and Human Resouree, as the Surviving Company, {a) shall continue to possess ail of
its assets, rights, powers and propeity as constituted immediately priar to the Effective Time, (&)
chall succeed, without ather transfer, to all of the assets, rights, powers and property of eBenX in
the manger more fully set forth in the MBCA and the KBCA, (¢) shall continte to be subject to
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al] of the debls, liabiiities and obligations of Human Resousce a3 canstituted immediately prior o
the Effective Time, and (d) shall succeed, without other wansfer, to all of the debts, Labilities and
oblipations of eBenX in the same manner as if Human Resource had itself incurred them, il as
mote fully provided under the spplicable provisions of the MBCA and the KBCA.

SECTION 2
QMIER@G;QMK@&CTORS AND QFEICERS

2.1 Artiglesg of Incommoration and Bylaws, In connection with the Merger, the Asticles
of Incorporation and Byluws of Human Resource 18 in effect immediately prior to the Effective
Tirae shafl continue in full force and offcet immediately afier the Effective Time as the Articles
of Incorporation and Bylaws of the Surviving Company ungl duly amended in accordance with
the pravisions thereof and applicable law,

22 Directors and Qfficers. The directors and officers of Human Resource
immediately prior to the Bifective Time skali be the directors and officor of the Suraving
Company until their suecessors shall have been duly clected and qualified or as otherwise

provided by law or the Astictes of tncorporation of the Surviving Company.

SECTION 3

MANNER OF CONVERSION OF SHARES

S 41  cRenX's Shares. At the Bffeetive Time, and without any action an the part of the
kotder thereof, cach issued and outstanding share of cRenX will be cancelled.

3.2  Human Resource's Shares. At the Effective Time, and without any action on the
part of the holder thereof, wach isaned and ouistanding share of Human Resource will Temain
unchanped.

SECTION 4

4.1  Fupher Assurapess.  From tme to ume, as and when required by Human
Resource or by ils successors or assigns, there shall be cxccuted and delivercd on behall of
eBeaX such deeds nod other instruments, and there chall be taken or saesed to be tden by i
such further and other actions, as shall be appropsiate or necessary in order to vest or perfect in
ar conform of record or othenwise by Hurann Resource the title to and possession of all the
praperty, inlerests, asseis, rights, privileges, imumunities, powers, franchises and authority of
eBenX and otherwise to camry ot the purposes of this Agreement, and the officers and directors
of Human Resource ars fully authorized in {he name and on behalf of £BenX or atherwise to take
uny and all such action and to execute and dejiver any and all such deeds and other Insiruments.

| 42.  Amegment. Exceuted copies of this Agreement will be on file at the principal
place of business of the Surviving Company, 11405 Blucgrass Parlosay, Louisville, Keatueky
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40299, and copics thereaf will be furnished 10 any shareholder of any party, upon request and
without cost.

43. Goveming Law. This Agreement and 2}l acts and transactions pursuani heselo
and the rights and ebligations of the parties herero shall be governed, construed and interpreted
in accordance with the laws af the Commonwealth of Kentucky, without giving cffest o
principles of condlicts of law.

SECTION 5

SNDMENT; TERMINATION
Prior 1o the efective Wme of the filing of exccuted Articies of Merger with the Secretary
of State of the Commonwealth of Kentucky and executed Articles of Merger with the Secrelary

of State of the State of Minnesota, this Agrecment may be tenminated at any time by the weitten
cansent of the Board of Directors of Human Resouree.

SECTION 6
COUNTERPARTS

This Agreement may be executed in two oF more counterpasts, each of which shall e
deerved an original and afl of which rogether shall constitule one instramemt.

[Signature page foliows.]
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RECORDED: 05/13/2009
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DN WITNESS WHEREOQF, each of the paties hereld has causcd this Agreoment o be
executed by an authorized individual.

N

_\“Dﬁmd A. Nelson, Chief Executive Ofticer

SHPS HUMAN RESOURCE
SOLLTIONS, INC.

NN e

Cravid A, Nelson, Chﬂ:f Exceutive Officer
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