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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: MERGER

EFFECTIVE DATE: 11/14/2012

CONVEYING PARTY DATA

Name H Formerly || Execution Date || Entity Type
CORPORATION: NEW

SUNRX, INC. 11/14/2012 JERSEY

RECEIVING PARTY DATA

[Name: |IBENSALEM HOLDINGS LLC |

|street Address:  |[3260 Tillman Drive |

internal Address: |[Suite 75 |

|City: ”Bensalem |

|State/Country: |IPENNSYLVANIA |

|Postal Code: |[19020 |

|Entity Type: |LIMITED LIABILITY COMPANY: DELAWARE |

PROPERTY NUMBERS Total: 3

Property Type Number Word Mark
[=}
Serial Number: 77756020 340B. SIMPLIFIED. g
[+23

Serial Number: 78938113 SUNRX A
Serial Number: 78938116 SHINING LIGHT ON PRESCRIPTION BENEFITS L
CORRESPONDENCE DATA

Fax Number: 2159791020

Correspondence will be sent to the e-mail address first; if that is unsuccesstul, it will be sent

via US Mail.

Phone: 215.979.1817

Email: ccampbell@duanemorris.com

Correspondent Name: Christiane S. Campbell

Address Line 1: 30 South 17th Street

Address Line 4: Philadelphia, PENNSYLVANIA 19103
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ATTORNEY DOCKET NUMBER:

E5236-00029

NAME OF SUBMITTER:

Christiane S. Campbell

Signature:

/Christiane S. Campbell/

Date:

11/20/2012

Total Attachments: 14

source=Merger into Bensalem Holdings#page1.tif
source=Merger into Bensalem Holdings#page?2.tif
source=Merger into Bensalem Holdings#page3.tif
source=Merger into Bensalem Holdings#page4.tif
source=Merger into Bensalem Holdings#pageb.tif
source=Merger into Bensalem Holdings#page6.tif
source=Merger into Bensalem Holdings#page7 tif
source=Merger into Bensalem Holdings#page8.tif
source=Merger into Bensalem Holdings#page9.tif
source=Merger into Bensalem Holdings#page10.tif
source=Merger into Bensalem Holdings#page11.tif
source=Merger into Bensalem Holdings#page12.tif
source=Merger into Bensalem Holdings#page13.tif
source=Merger into Bensalem Holdings#page14.tif

TRADEMARK
REEL: 004904 FRAME: 0718




Delaware ...

I, JEFFREY W.

The First State

BULLOCK, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"SUNRX, INC.", A NEW JERSEY CORPORATION,

WITH AND INTO

"BENSALEM HOLDINGS LLC" UNDER THE NAME OF

"BENSALFEM HOLDINGS LLC", A LIMITED LIABILITY COMPANY ORGANIZED

AND EXISTING UNDER THE LAWNS OF THE STATE OF DELAWARE, AS

RECEIVED AND FILED IN THIS OFFICE THE FOURTEENTH DAY OF

NOVEMBER, A.D. 2012, AT 9:14 O'CLOCK A.M.

5195813 8100M
121225668

"You may verify this certificate online
at corp.delaware.gov/authver.shiml

Jeffrey w. Bullock Secretary of State
AUTHE, TION: 9984487

DATE: 11-14-12
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State of Delaware
Secre of Sf:ate
Division o. ;ﬁo
Delivered 09 17 11/14/2012
FILED 09:14 AM 11/14/2012 ;
SRV 121225668 - 5195813 FILE STATE OF DELAWARE

CERTIFICATE OF MERGER OF FOREIGN CORPORATION
INTO DOMESTIC LIMITED LIABILITY COMPANY
, . ;

Pursuant to Sec. 18-209 of the Delaware Limited Liability Company Act.

First: The name of the surviving limited liability company is BENSALEM
HOLDINGS LLC, a Delaware limited liability company.

Second: The name of the foreign corporation being merged into this surviving
limited liability company is SUNRX, INC. The jurisdiction in which the foreign corporation
was formed is the State of New Jersey.

Third: The Agreement and Plan of Merger has been approved and executed by
each of the constltucnt entities.

Fourth: The name of the surviving limited liability company is: BENSALEM
HOLDINGS LLC. .

Fifth: The Agreement and Plan of Merger is on file at 3260 Tillman Drive, Suite

75, Bensalem, PA, 19020, a place of business of the surviving lmmed liability company, with its
Chief Executive Officer.

Sixth: A copy of the Agreement and Plan of Merger will be furnished by the
surviving limited liability company, on request and without cost, to any member of the surviving
limited lLiability company or any person holding an interest in the merging foreign corporation.

IN WITNESS WHEREOF, this said limited liability company has caused this certificate to
be signed by an authorized person this 14th day of November, 2012.

Chief F\ecum e Omcer

DMFIIN3T78.2
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Division of Corporations - Online Services ' Page 1 of 1

The Secretary of State of Delaware issued a certificate for BENSALEM HOLDINGS
LLC whose file number is 5195813 on 11/14/2012 under request number 121225668
for authentication number 9984487.

https://delecorp.delaware.gov/tin/Certificates ValidationResult.j sp?sPrintFlag=yTR ADEM Ahl'(é 4/2012
| REEL: 004904 FRAME: 0721
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"FILED

NOV 1 4 2012
__CERTIFICATE OF MERGER :
oF . .
SUNRX, INC. ALOZRN\B L0
BENSALEM HOLDINGS LLC - '

Dated: November 14, 2012

The vndersigned business entities, having adopted an Agreement and Plan of Merger
pursuant. to Section 14A: 10-14 of the New Jersey Statutes, and pursvant to which SUNRX,
INC., a New Jersey corporation, shall be merged with and into BENSALEM HOLDINGS LLC,
a Delaware linited liability company, hereby certify as follows:

1. The name of the surviving lirnited linbility company is BENSALEM HOLD[NGS'
LLC. The name of the merged corporation is SUNRX, INC.  &lxx3¢s0| B

‘ 2. The Agreement and Plan of Merger (the “Agreemeni”), pursuant to which the
merxger will be effectuated, is annexed hereto as Exhibit A, :

3. The dates of appxoval‘of the Agreement by the shareholders of SUNRX, INC. and -
the sole member of BENSALEM HOLDINGS LLC are as follows:

SUNRX, INC. ’ November 13, 2012

BENSALEM HOLDINGS LLC November 13, 2012

4.  The number of shares of common stock of SUNRX, INC. entitled to vote on the
Agreement was One Hundred Thirty-Two Thousand Four Hhundred Seventy-Three (132,473).
The muxnber of shares of preferred stock of SUNRX, INC. emtitled to vote on the Agreement was
Ninety-Three Thousand One Hundred Twenty-Four (93,124), No other class or series of stock
of SUNRX, INC. is entitled to vote on the Agreement. :

5. (a) Approval of the Agteement by the sole member of BENSALEM
HOLDINGS LLC was given without a mecting by written consent on November 13, 2012
pursuant to Section 18-302 of the Delaware Limited Liability Company Act.

(b)  Approval of the Agreement by the sharcholders of SUNRX, INC. was
given without a meeting by unanimous written consent on November 13, 2012. The number of
shares voting in favor of the Agreement was Two Hundred Twenty-Five Thousand Five Hundred
Ninety-Seven (225,597). The number of shaces voting against the Agreement was Zero (0).

DMA2319316.4
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., 6, (&) The surviving business entity agrees that it may be served with process jn
New Jersey in any action, suit or proceeding for the enforcement of any obligation of
any dompestic or other business entity previously amenable to suit in New Jersey that is a
party to this mergex, and in any proceeding for the enforcement of the rights of a
dissenting shareholder of such domestic corporation against the surviving business entity,

{b) The Treasurer of the State of New Jersey is hereby immevocably appointed
as agent to accept service of process in any such action, suit, or proceeding; a copy of
such process shall be forwarded to the surviving business entity at 3260 Tillman Dme,
Suite 75, Bensalem, PA 19020, Aitn.: Chief Executive Officer.

(c) The surviving business entity also agrees that it will prompily pay to the
dissenting shareholders of any such domestic corporation the amount, if any, to which
they may be entitled under the provisions of Chapter 11 of Title 14A of the New Jersey
Statates with respect to the tights of dissenting shareholders.

: ' , [Signature page follows]

DM3319316.4
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™ WITNESS WIHEREOQF, cach of lhé wadersigned business entities has caused this
Centificate ol Merger 1o be execntad on ifs behalf by ity duly authorized Officess ns of the dae

first wrinen above.

SUNRX, INC.

[
Cthef Cxeculive Oﬂ'u:/

PMNZ3I95)64
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Nov 14 2012 12:38 P. 05

11/14/2012 11:068:22 AM PAGE

EXHIBIT A

. Agreement & Plan of Merger

6/014 Fax Server
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AGREEMENT AND PLAN OF MERGER OF

SUNRX, INC.
{a New Jersey corporation)

'WYTH AND INTO

BENSALEM HOLDINGS LLC
{a Delaware limited liahiljty company)

THIS AGREEMENT AND PLAN QF MERGER (this “Agreement™), dated as of
November 13, 2012, is entered into by and between SUNRx, Inc., a New Jersey

corporation (the.“Company™), and Bensalem Holdings LLC, a De]aware limited Hability
company (the “Acquiror”).

WHEREAS, the Board of Directoxs and sole member of the Acquiror and Board
of Ditectors and stockholders of the Company have each approved and adopted this
Agreement and the transactions contemplated by this Agreement, in each case after

- making a determination that this Agreement and such transactions are advisable and fair
to, and in the best interests of, such entity and its stockholders and member, as applicable;

WHEREAS, pursuant to the transactions contemplated by this Agreement and on
{he terms and subject to the conditions set forth herein, the Company, in accordance with
" the Delaware Limited Liability Company Act (the “Act”) and the New Jersey Business
Corporation Law (the “NJBCL”), will merge with and into the Acquiror, with the
Acquiror as the surviving entity (the “Merger”); and

WHEREAS, for US federal income tax purposes, the parties intend that the
Merger qualify as a tax-free reorganization within the meaning of Section 368(a) of the
- Internal Revemnne Code of 1986, as amndeﬁ,

NOW, THEREFORE, in consideration of the mutual covenants, terms and
corniditions set forth herein, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged the parties agree as follows:

1, Merger, Upon the terms and subject to the conditions set forth in this Agreement,
and in accordance with Section 18-209 of the Act and Section 14A:10-14 of the NJBCL,
the Company shsll be merged with and into the Acquiror at the Effective Tirne (as
hereinafier defined). Following the Effective Time, the separate cotporale existence of
the Company shall cease, and the Acquirox shall continue as the surviving emtity (the
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“Surviving Entity™). The effects and consequences of the Merger shall be as set forth in
this Agreement, the Act and the NJBCL.

2. Effeciive Time,

(8) Subject to the provisions of this Agreement, on the date bereof, the parties
. shall duly prepare, execute and file a certificate of merger complying with Section 18-209
of the Act with the Secretary of State of the State of Delaware and a certificate of merger
complying with Section 14A:10-14(1)(c) of the NJBCL with the Department of Treasury
of the State of New Jersey (the “Certificates of Merger™) with respect to the Merger-
The Merger shall become effective as soon as both of the Certificates of Merger have
been duly filed (the “Effective Time™).

(b) The Merger shall have the effects set forth in the Act and the NTBCL,
including without limitation, Section 18-209 of the Act and Chapter 10 of the NJBCI..
Without limiting the generality of the foregoing, from the Effective Time, all the
properties, rights, privileges, immunities, powers and franchises of the Company shall
vest in the Acquiror, as the Surviving Entity, and all debrs, liabilities, obligations and
duties of the Company shall become the debts, liabilities, obligations and duties of the

Acquiror, as the Surviving Entity.
3. Orpanizational Documents. The operating agreement of the Accuiror in effect at

the Effective Time shall be the operating agreement of the Surviving Entity until
thereafter amended as provided therein or by the Act, and the certificate of formation of
the Acquiror in effect at the Effective Time shall be the certificate of formation of the
Surviving Eatity until thercafter amnended as provided therein or by the Act.

4. Directors and Officers. The directors and officers of the Acquiror immediately
prior to the Effective Time shall be the direstors of the Surviving Entity from-and afier
the Effective Time and shall hold office until the sarlier of their tespective death,
resignation or removal or their respective successors are duly elected or appointed and
qualified in the manner provided for in the operating agreoment and certificate of
formation of the Surviving Entity or as otherwise provided by the Act.

5. Conversion of Securities. At the Effective Time, by virtus of the Mexger and
without any action on the part of the Acquiror or the Company or the holders of sheres of
debt securities ox capital stock. of the Company (each a “Holder” and collectively, the
“Holders”): ’ .

(a)  various debt and/or equity secutities of the Company and/or rights,
warrants or options with respect thereto, including, without limitation, shares of the
Company’s voting and nop-voting common stock (the “Common Stock™), shares of the
Company’s Series A-1 and Serics |} preferred stock (the “Preferred Stock™), the '
Coropany’s 10% Senior Secured Convertible Notes (the “Convertible Not_es“), which

2
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Convertible Notes are convertible into shares of the Company’s Preferred Stock, warrants
to purchase shares of Common Stock (the “Waxrrants™), options to purchase shares of
Common Stock (the “Options”; together, the Common Stock, the Preferred Stock, the
Convertible Notes, the Warrants, and the Options, the “Company Securities™), shall be
converted into the right to receive the respective number of units of membership interest
of the Acquiror (the “Units™) issuable 1o such Holdex as set forth on Exhibit A hereto;

(b) any Company Securities and any other debt or equity securities of the
Company owned by the Acquiror or the Compary (as treasury stock or otherwise) will
automatically be cancelled and retired and will cease to exist, and ne consideration will
be delivered in exchange therefor; and

(¢)  each Unit of the Acquiror issved and dutstanding immediately prior to the
‘Effective Time will automatically be cancelled and retired and wifl ceage to exist, and no
consideration will be delivered in exchange therefor.

6. Dissenting Shares. Notwithstanding any provision of this Agreemens to the
contrary, including Section 3, shares of Common Stock or Preferred Stock issued and
omstanding immediately prior to the Effective Time and held by a holder who has not
voted in favor of adoption of thig Ageeement or consented thereto in writing and who hag
properly exercised dissenters rights with respect to such shares of Common Stock or
Preferred Stock in accordance with Chapter 11 of the NYBCL (such shares being referred
to collectively as the “Dissenting Shares” until such time as such holder fails to perfect,
withdraws or otherwise loses such holdex's dissenters rights under the NJBCL with
respect to such shares) shall not be converted into a right to receive Units, but instead
shall be entitled to only such rights as are granted by Chapter 11 of the NJBCL; provided,
however, that if, after the Effective Time, such holder fails to perfect, withdraws or Joses
such, holder's right to payment of fair value pucsuant to Chapter 11 of the NJBCL or ifa
court of competent jurisdiction shall determine that such holder is not entitled to the relief
provided by Chapter 11 of the NJBCL, such shares of Cotnmon Stock and Preferred
Siock shall be treated as if they had been converted as of the Effective Time indo the right
to receive Units in accordance with Section 5, without interest thereon, upon surrender of
such Certificates (as hereinafter defined) formerly representing such shares pursuant to
Sectjon 7 below.

7. Stock Certificates. Upon surrender by the Holders of the certificate or certificates
o hotes ot other instruments (collectively, the “Cextificates™) that immediately prior to
the Effective Time evidenced outstanding Conypany Securities to Acquiror for
cancellation, together with a duly executed lettex of transmittal and such other documents
a3 the Acquiror shall require, the Holder of such Certificates shall be entitled to receive in-
exchange therefor one or more Units representing, in the aggregate, the whole number of
Units that such Holder has the right to receive pursuant to Section 5 afer taking into
account all Company Secutities then held by such Holder. Each Centificate surendered
pursuant to the previous sentence shall forthwith be capcelled. Until so surrendered and

-3
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exchanged, each such Certificate shall, after the Effective Time, be deemed to represent
only the right to receive Units pursuant to Section 5, and vntil such swrrender or
exchange, no such Units shall be delivered io such Holder.

8. Entire Agreement. This Agreement together with the Cextificates of Merger
constitutes the sole and entire agrecment of the parties to this Agreement with respect o
the subject matter contained hercin, and supersedes all prior and contempotraneons
undesstandings, representations and warrenties and agreements, both wiitten and oral,
with respect to such subject matter.

9, Successors and Assigns. This Agreement shall be binding upon and shall inure to
the benefit of the parties hereto and their respective successors and permited assigns.

10.. No Third-Party Beneficiaries. This Agreement is for the sole benefit of the
parties hereto and their respective successors and permitted assigns and nothing herein,
express or implied, is intended 10 or-shall confer upon any other person any legal or

* equitable right, benefit or remedy of any nature whmoever, under or by reason of this
Agreement.

11.  Headings. The headings in this Agreement are for reference only and shall not
affect the interpretation of this Agreement.

12.  Amendment snd Modification; Waiver. This Agreement may ouly bo smended,
modified or supplemented only by an agreement in writing signed by each party hereto.
No waiver by any party of axy of the provisions hereof shall be effective unless explicitly
set forth in writlng and signed by the party so waiving, Except as otherwise set forth in
this Agreemnent, no failure to exercise, or delay in exercising, any rights, remedy, power
or privilege arising from this Agreement shall operate or be construed as a waiver
thereof: nor shall any single or partial exercise of any right; remedy, power or privilege
hereunder preclude any other or further exercise thereof or the exercise of any other right,
remedy, power or privilege.

13. Severability. If any term ot provision of this Agreement is invalid, illegal or
unenforceable in any Junsdwtion, such invalidity, illegality or unenforceability shall not
affect any other term or provision of this Agreement or invalidate-or render unenforceable
such term ‘or provision in any other jurisdiction. Upom such determination that any term

or other provision is invalid, illegal or unenforceable, the parties hereto shall negotiate in ‘
‘good faith to modify this Agreement 8o &8s to effect the original intent of the parties as
closely as possible in a mutually acceptable manner in order that the transactions
contemplated hereby be consummated as originally contemplated to the greatest extent
possible,

14.  Governing Law. Submpission to Jurisdiction. This Agtezment shall be governed
by and construed in accordance with the internal laws of the State of Delaware without

4
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giving effect to any choice or condlict of law provision er rule (whether of the State of
Delaware or any other jurisdiction) that would cause the application of the laws of any
jurisdiction other than those of the State of Delaware; provided, that to the extent
applicable with respect to such matters involving the Company alone, the laws of the
State of New Jersey shall apply. o

15.  Counterparts. This Agreement may be executed in counterparts, each of which
shall be deemed an original, but all of which together shall be deemed to be one and the
same agreement. A signed copy of this Agreement delivered by facsimile, e-mail or other
means of electronic transmission shall be deemed to have the same legal effect as
delivery of an original signed copy of this Agreement.

[SIGNATURE PAGE FOLLOWS]
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I‘N WITNESS WHERIOF, the parties hereto have executed this Agreement as ol
the date ficst above writien.

Tn!e Chief Excentive Officer

BENSALEM HOLDINGS LL.C
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REEL: 004904 FRAME: 0731



Nov 14 2012 12:40 P.12
Fax Server ©11/14/72012 11:08:22 AM DPAGE 13/014 Fax Server

EXHIBIT A

UNITS

NLM Capital Partners, L.P'. —423,367.649 Units
SUNRx Investors, LLC — 527, 405.515 Units
RTL Acquisition, LLC — 19,200.711 Uniis
Gary Reiss — 1.000 Unit

Edward Miersch -~ 5,025.125 Units

PME2I4G318.5
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