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ARTICLES OF MERGER
Merger Sheet

MERGING:

AEL ACQUISITION SUB II, INC., a Florida corporation, document number
P0O0000020974

INTO

AMERICAN EMPLOYEE LEASING I, INC., a Fiorida entity, J36209

File date: April 4, 2000

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



———

Pursusnt to the provisions of Section 607,130} and Section 607.1105 of ﬂxc‘%%d
Business Corporation Act, AEL ACQUISITION SUR II, INC., » Florida camofation
("Acquisition"), and AMERICAN EMPLOYEE LEASING I, INC., a Florida curporation
("AEL" or the "Surviving Corporation"), hecohy adopt the following Articles of Merger for the
purpose of merging Acquisition with and into the Surviving Corparation (the “Merger"), Al of
the qutstanding shares of conunon stock of Aequisition are lield by Globalaxxess.com, Inc., a
Florida corporation (“Parent™). The Parent, Acquisition, AEL, the sole sharcholder of AEL and
cettain other parties are parties to an Agreement and Plan of Merger dated March 28, 2000 {the
"Merger Apreement) pursuant to which the parties have prepared and cansed to be filed these
Articles of Merger.

FIRST: The plan of metger for the Merger (the "Plan of Merger"), pursuant to Scction
607.1101 of the Florida Business Cotporation Act (the "EBCA"), is 85 set forth in these Artieles
of Merger, including Exhibit A hereto, which Exhibit is incorporated herein and constitgtes part
of these Articles of Merger,

SECOND: The Merzer shall be effective upen the filing of these Articles of Merger
with the Sceretary of State of the State of Florida (the "Effective Time"). At the Effective Time,
by virtue of the Merger and without any action on the part of AKL, Arquisition or Parent or other
parties to the Merger Agrecment, (i) Acquisifion shall be merged with and into the Surviving

Corporation, with the Surviving Corporation baing the swrviving corporation of the Merger and
HOG00061 5000
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“the separuto exiatence of Acquisition shall thereupon cease, (ii) all of the shares of capital stock

of AEL outstending immediately prior to the Effective Time shall be automatieally cancalled and
converied, in the aggregate, into the right to receive an aggregate cash payment of $70,000,
which cash payment shal} be delivered to the shareholder of ARL a8 provided in and subject to
the werms of the Merger Agreement, and (iif) all of the outstanding shares of capital stock of
Acquisition shalk be converted inta 1,000 shares of common stock, par value $1.00 per ghare, of
the Surviving Corparation. The Metger shall have the effects set forth in Section 607.1106 of the
FBCA, and all property, rights, privileges, policies and franchises of each of AEL and
Acquisition shall vest n the Surviving Corporation and all debts, lisbilitiss and duties of each of
AEL and Acquisition shall become the debts, liabilities and duties of the Surviving Corparation.

TRIRD: The Articles of Jacorporstion of AEL as in cffect immediately prior ta the Effective
Time ghall continue in full force and effect as the Articles of Incarporation of the Surviving
Corporation upon and following the Effective Time until thereafler amended in accordance with

applicable law; provided, however, that the Articles of Incorporation of the Surviving

Corporntion shall be and hereby are amended as follows: (a} “Article IV - Preemptive
Righta® [s hereby deleted aud removed in ity entivety and shzll have na force or effect, and
(1) “Article 1X - Restrictiony on Transfer of Stock” is hereby deleted and vemoved In its
cutirety and shnll bave no force or effect,

FOURTH: The Bylaws of AEL as in effoct immodiately prier to the Effective Time

 shall continue in full force and effect as the Bylaws of the Surviving Corporation upon and

foflowing the Effective Time, wntil thereafter amended in accordance with applicable law.
FIFTH: From and after the Effective Time, the respective directors and officets of the

.Surviving Corporation shall be as set forth in Exhibit A hereto, in each case until their respective
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suoccessors wre duly elected or appointed and qualify in the manyer provided in the Ariicles of

Incarporation and Bylaws of the Surviving Corporation and as otherwise provided by applicable

law,

SIXTH: The Plan of Merger was approved by the Board of Directors and the sole
shareholder of Acquisition as of March, 28, 2000, and by the Board of Directors and the sole

sharcholdey of AEL as of March 28, 2000.
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EXHIRIT A
Officers and Directars of Surviving Corporation

OFFICERS

Napis Office(s)
Patsy F. Brown President
Sccretary

Stephen M. Musca Treasurer

DIRECTORS
Patey ¥. Brown
Stephen M. Musco
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TN WTTNESS WHEREOW, sach of Acquisitian and ARL hive caused thenp Aticles of
Mergor to be signed dn their tapoctive vorporate asmes and an their behalf by an putherized

officer, &5 of this 28th day of Much,_ 2000.

AEL ACQUISITION SUB I, INC.
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IN WITNESS WHEREQE, such of Avquisition ant ABL have cansed these Articles of

Merger to be signed in theiy rogpective carporate sanes fad on their baltalf by ag awhorized
cfficer 95 of tia 28h day of March, 2000,

AEL ALQUISITION SUB I, INC,

AMERICAN EMPLOYEE LRASING I, INC,

By: ]
Nearfis: Patsy F, Brown
Title:  Pregideni
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