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COMPUPAY OF FLORIDA, ING., PAY EASY BOLUTIONS ~ COMPUPAY, INC.,
SPINNAKER FRVANCIAL BERVICES, INC., COMPUPAY-NEW YORK, ING.,
COMPUPAY OF ARIZONA, INC., BUSINEES TAX S8ERVICES, ING., EVPLOYEE
BASICS, ING., TOTAL PAY MANAoEMﬁNTTO, ING., COMPUPAY GALIFORNIA, INC.,
COMPUPAY, ING.

COMPUPAY, iNC,, a Florida comporation (the “Surviving -Corporation*) heraby
delivers to the Depestiient of Btate for flilng the following Arlioles of Merger for the
mergar of COMPUPAY OF rrl._.on_l,nﬁ_ ING., .& Florida corporstlon; PAY EASY
SOLUTIONS ~ COMIFUPAY, INC., a Florida oorporation; SPINNAKER FINANGIAL
BERVIGES, NG, a Flofia carporation; COMPUPAY NEW YORK, INC,, a New York
corporation; COMPUPAY OF ARIZONA, INC,, an Arzona corpotation; BUSINESS TAX
SERVICE®R, INC., a Weshinglon corporation; ENRPLOYEE BASICS, INC., B Georgla
corporetion; TOTAL PAY MANAGEMENT, ING, & Calfornia corporation; and

.CONPUPAY CALIFORNIA, ING., a California corporation; (collectively referred to as

the “Merging Corporatlons”), with.and Into Surviving Corporation. Surviving Corporation
shall be the surviving business entity.

1. A trii copy of the Plan of Mergar s aiteched herelo as “Exhibll A"
The foregoing Plan of Merger wes approved by e boast of direstors of

2.
_Surviving Corperation In ectordance with Saeclion 807.1104, Florda Statules, and

shareholder approval was not required.

3, The foregolig Plan of Merger was approved by each domestic
corporation and each other business entity, which are colisclively reforred fo as the
Mergiing Carporattons, In accordanoe with the applloable provisions of Chapter 807 of
the Florlda Statutes, and in accortdance with the appilcabla laws of the other Jursdictions
under which such other busihass entitles are incorporsied. Approvel of the Mearging
Corporaticns’ shareholders was not requlred,

4. ‘The effeative date of the merger Is Auguat 31, 2010,

IN WiTNESS WHEREOR, thetio Arijcles of Msrger have besn executed and
dslivefad by the consiltuént business enlittes es of the Effective Date.

By:
Charles W. Lathrop, J
ita President

[Signatures cantinue on following page}
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PAY EASY BOLUTIONS - CEMPUPRAY, INC.,

a Ftorld?or%ratkm
By:

SPINNAKER FINANCIAL SER
a Florlga aorporation

INC,,

thlaa W. Laihrop, . O
fte. Prosidant

OOI'-'SIPUPA%" NEW YORK, INC. 4
a New York corporation

By:()/\ /

Charles W. Lathrop, Jr.
Re Prosldant

COMPUPAY OF ARIZONA, INC.,

an Arzong p})retlon o
(f:k_,/'"\,_.- '

By: _,
Charlea W. Lathrop, Jr.
Hte Proaldont

BYSINESS TAX BERVICES, IMG.,
a Waah¥ omoration

_”}\‘___F__’/

(‘haﬂes W, Lathrop, Jr.
ite Prosident

[Bignatures contiriue on following pege)
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EMPLOVEE BASIGS, ING.,

a Georgla (w;ﬁmtbn
) cnarr“w s
Its President
TOTAL PAY MANAGEMENT, ING,,

a Californ@o tion
e a-""""'-"'\

Chaﬂea W. Lathrop, Jr.
Ita Pregident

COMPUPAY GALIFORNA, NG,

. |~ P
By: _, . el
Chares W. Lathrop, Jr.
lts Presldont

Surviving Corporation:
GOMPUPAY, INCG,,

a Flotida Q?NBSM
& Oharles W, Lathrop,
s Prasident (

{End of signature pages]
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EXHIBIT A
PLAN OF MERGER

THIS PLAN OF MERGHER (the “Flan”), dated as of the cﬁé ﬂl _0-" day of August, 2010,
by and among COMPUPAY, INC., a Florida corporation, located at Miramar, Florida
(hereinaftor referred to as “CompuPay" and as the “Surviving Corperation™); and CompuPay of
Flarida, Inc., Pay Besy Solutions - CompuPay, Inc., Spinnaker Financial Sarvices, Inc., all three
being Florida corporations located at Miramar, le ida; Total Pay Management, Inc. and
CompuPay California, Inc., both California corporations located at Irvine, California; CompuPay
Naw Yotk, Inc., a New York corparation located at New York, Now York; CompuPay of
Arizong, Inc., an Arizona corporation located at Phoenix, Arizonn; Business Tax Services, Inc., a
Washihgton c-m'pomtion loeated at Tukwils, Washington; and Bmployee Basies, Inc., a Gcorma
cotporation located at Atlanta, Georgin (hereinaflor rererred to collectivoly as the “Mer; ging
Corporationg™).

WITNESSBTH:

WELERBAS, CompuPay dircotly owna all the outstanding stock of the Merging
Corpotations ahd pursuant to Section 607.1104 of the Florida Business Corporation Act and
othei applicable lawa and regulalions of the jurisdictions in which siich Merging Corporations
ate existing, the Directors of the Surviving Carporation have approved and acopted the Plan
embodied herein, and have deemed it ndvisable for the banefit of the entities that the Merging
Corporations-merge with and into the Surviving Corporation on the texms bereinafler st forth,

NOW, THERBFORE, on the Bffective Date (a3 hereinafier defined) and in accordance
with the provisions of the Florida Business Corporauon Act, and the applicable statutes related to
sneh Merging Corporations, the Merging Corporations shall be merged into CompuPay, which
shall contite its corporate existence and be the Surviving Corporation resulting from the
mergers, all to be effected in the manner and wpon the terms and conditions hereinatler set forth:

ARTICLE]

1.1 Mergors. Subject to the texms hereinaftor set forth, each of the Merging Corporations
shall be merged into CompuPay, which shall continue in existence as the Surviving Corporation,
and thereupos the scparate existence ef each of the Merging Corporations shall cease.

1.2 Manner of Converting Shares. Rach share.of eommon stock of each Merging

Corporations that is issued and outstanding on the Bffective Dato shall, by virtue of each merger
and without any action on the part of the hoider theveof, be cancelled. Each share of conunon
stock of the Surviving Corporation that is issued end outstanding on the Effective Date shall
remain unchanged by virtue of the mergers.

1.3 EBffective Time and Pate. The mergers provided for in this Plan shall become

effoctive as ol the close of businhess on August 31, 2010 (the “Effective Time”, and such date, the
“Effective Dite™) as set forth in the Articles of Mearger to be filed with the office of the Secretary

H10000192235 3
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* of State of the State of Florida and the office of the Secretury of State of the States of Avizona,

California, Georgia, New York and Washington,

1.4 of Mergers. The mergers provided for in this Plan shall have the full effect
provided under Seclions 507.1104 and 607.1106 of the Florida Business Corporation Act, and
the corresponding provisions of the business corporation statutes of Arizona, California, Georgia,
New York and Washington, All rights, privileges, immunities emd franchises; all property, real,
porsonal or mixed; all debts due on any account; and all ather interests and assets of every kind
and description of the Mcrging Corporations as they exist al the Effective Time on the Effective
Daie of the mergers, shall pass to and vest in the Surviving Corporation without any conveyance,
transfer or other further action. The Surviving Corporation shall be responsible for all the
liabilities and obligations of the Merging Corporations as of the Effsctive Time on the Effective
Date. Any action or proceeding, whether civil, ¢timinal or administrative, pending by or against

_ tha Merging Corporations shall continus as if the mergers had not taken place, and the Surviving

Corporation may be substituted in such action or proceading. The Surviving Corporation’s
identily, existence, purposss, rights, immunities, properties, $iabilitics and obligations shali be
unaffected and unimpaired by the mergers, exoept as expressly provided herein,

1.5 Notice of Mergers. At any time, or fiom time to time, after the Bffective Date, the
last acting officers of the Merging Corporalions may executs, deliver, file and record in it name,
all such deeds, nssignments, notices and other [nstrumentg and take or cause to be taken all such
further action as the Surviving Corporation may desm necessary or desirable in order to confirm
and provide public notice of the Surviving Corporation’s title to and possession of all ths
Merging Corporations’ rights, interests and assets pursuant to this Plan, and otherwise to carry
out the puwrposes of this Plan, The Surviving Corporation as the sole shareholder of each of the
Merging Corporations hereby acknowledges receipt of notice of the mergers, including receipt of
this Plan, and waives any requirement of any applicable law to receive a mailed copy of the Plan.

ARTICLE )l
" 2.1 Articles of Ingoipozation. Tho Articles of Incorporation of CotmpuPay on the
Effective Dato shall continue to be the Antictes of Incorporation of the Surviving Corporation

fiom and after the Rffective Date, subjoct to the right of the Surviving Corporation to amend its
Articles of Incowporation in accordance with the laws of tho State of Florlda.

2.2 Bylaws. The Bylaws of CompuPay on the Effective Date shall continne to be the
Bylaws of the Surviving Corporation from and afier the Bffective Date, subject to the righ( of its
shereholders and/or directors to amend its Bylaws as provided therein,

2.3 Board of Directorg and Officcys. Until the election and qualification of their

-successors, the members of the Board of Direstors and the officers of CompuFPay on the

Effective Dats shall continue to be the members of the Board of Directors and officers,
respectively, of the Surviving Corporation from and after the Effective Date, -

H10000192235 3
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ARTKCLE Il

31 Amgm]_nm Thia Plan, or any of the terms or conditions thereof, may not be
amended, modified or waived exoept in writing signed by each of the pa:hos heteto prior to the
filing of Articles of Merger with the Florids Suorctary of State or the prior fiting of Articles of
Maerger{or other equivalent documentation as provided imder any applicable law) with any of
the Secretary of Siate of the States of Avlzona, California, Georgia, Ncw York er Washington
with.respect to the mergers provided for in this Plan.

3.2 Temmination. ThisPlan may be terminuted, altered or sbmadoned by vote of the
Board of Directors of the Surviving Corporation, at any time prior to the filing of the Articles of
Merger with the Fleriida Secretary of State or fhe prior filing of Articles of Marger (or other
equivalent documentation as provided uhder eny applicable law) with any of the Secretary of
State of tho States.of Arizona, California, Georgin, New York or Washington.

IN WITNESS WHEREOF, the parties have crnused this Plan to be signed by their
respoctive officers thercunto duly authorized us of the day and year first above written,

SURVIVING CORPORATION: :
COMPUPAY: COMPUPAY, IN
—
mlles y I,
Its Pmsidv:n\th“
MERGING CORPORATIONS: COMPUPAY OF RIDA,
By, - e
Charleh W. LathiopyJr.
Its President

PAY BASY SOLUTIONS -

By h ‘\ o
Charles W, mt\n@ Ir.

1ta President

SPIN IR FTNI@. SBRVICTS, INC.
By

Chnr]cbW I,aﬂu b, Ir.
tig President

'OMPUPAY, INC.

H10000192235 3
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TOTAL PAY MANAGEM , INC.

. Ay
B)Q N

Charlos W. Lathrgp, Jr.
s President

" COMPUPAY CALIF

By,

Charles W, Lathrop,
Its President

/T\
Charles W. Lath
Its President

By, ——-—:’ -
Charles W. Lat‘ NI
Ttg Pregident
BMPI.OY.BE BASIC'S C)
BY

%ﬁlﬁw Lathrop, Jr,
Its President
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