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FLORIDA DEPARTMENT OF STATE
DIVISION OF CORPCORATIONS

Attached is a form to file Articles of Merger pursaant to section 607.1109 or 617.0302,

* Ylorida Statutes. This form is basic and may not meet all merger needs. The advice of an

attomey is recoromended,

Filing Fees: %35.60 Per Party

Ceritiied Copy (optional): $3.75

Send one check in the total amount payable to the Florida Department of State.

Please include a cover letter containing your telephone number, return address and’
certification reguirements, or compleis the attached cover letter.

Maibing Address Street Address

Registration Section Registration Section

Division of Corporations Division of Corporations

P. 0. Box 6327 Clifton Building

Tallahassee, FL 32314 2661 Execulive Center Circle

Tallahassee, FL 32301

For further infornmation, you may contact the Registration Section at (850) 245-6051.

CR2R120 (IAOT
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COVER LETTER

TO: Registration Section

_Division of Corporations
which will change {ts name to

SUBJECT: Smart Payroll Solutions, LLC oasis HR Solutions, LLC upon merger

Server

MNarme of Surviving Parly)

Please return: all eorrespondence concerning this matter to:

{Contact Person)

Corporation Service Company
Eirm/Company)

(Address)

(Ciry, State and Zip Code)

For further information conceming this matter, piease call:

at ( ) :

L

3ISSYHY 1Y
3 A ;'.4335

MV 3
¢e:2ikd £2 A0N 1)

L{UEERe
3ivis 4

(MName of Contoct Person)

Cetified Copy (optional) $8.75
MAILING ABDRESS:

STREET ADDRESS:
Registration Section Registration Section
Division of Corporations Division of Corporations
Clifton Building P. O. Box 6327

| Tallshassee, F1. 32314

2661 Executive Center Circle
Tuilahassee, FI. 32301

(Area Code and Daytime Telephons Number)
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Articles of Merger
. For
tlorida Profit or Nen-Prafit Corporation

The following Articles of Merger are submitted to merge the folowing Florida Profit
andfor Non-Profit Corporation(s) in accordance with s. 607.1109 or 617.0302, Florida

Statutes.

FIRST; The exact name, form/entily type, and jurisdiction for each merging parly are

follows: :

as

Name Jurisdigtion Form/Entity Type

Qasis Culsourcing TV, Inc. Florida corporation '
B
™o
¢
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SECOND: The exact name, form/entity type, and jurisdiction of the snaviving party aidl

as follows: Do
A
Sm

Name Jurisdiciion Form/Entity Type 2=

Smart Payroll Solutions, 1.LC  Florida LLC

whish will ehange its nare o
Oasis HR Sotullons, LLC upon merger

THIRD: The aitached plan of merger was approved by each domestic corporation,
limited lishility company, partnership andfor lmited partnership that is a party to the
merger in accordance with the applicable provisions of Chapters 607, 608, ¢17, and/or

620, Florida Statutes.

1of7
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FOURTH: The attached plan of merger was approved by each other business entity that
is a party to he merger in accoardance with the applicabls laws of the state, country or
jurisdiction under which such other business entity is formed, organized or incorporated.

FIETIT: T other than the date of filing, the effective date of the merger, which cannot be
prior to nor more than 90 days after the date this document is filed by the Florida
Department of Stale:

SIXTH: If tha surviving parly is not formed, organized or incorporated under the laws of
Florida, the survivor’s principal office address in its homne slate, couniry ov jurisdiction is
as follows:

N/A

SEVENTH: If the surviving pacty is an out-of-state entity, the surviving entity:

a.) Appoints the Florida Secretary of State 23 3ts agent for service of process in a
proceeding to enforce any obligation or the rights of dissenting shareholders of each
domestic corporation that is party to the merger.

b.) Agrees to prompily pay the dissenting sharchotders of each domestic corporation that

is a parly fo the merger the amount, if any, to which they are entitled under 5. 6071302,
F.S. :

20f7
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EIGHH: Signature(s) for Bach Party:
Typed or Printed
Neme of Entity/Organization: Signature(sy Nanie of Tndividunal;
Oasis Quisourcing 1V, Inc. - fé Tmf }’%&ygﬁzﬁ.
5 / / , 4 v

Smart Payroll Soluations, LLC

Corporations:

General Parmerships:
Florida Limited Partnerships:

Non-Flonda Limited Parinerships:

Limited Liability Companiss:

Certified Copy (optional):

Chairmian, Vice Chaierman, President or Officer

(if no direciors selected, signatire of incorporator.} ~

Signature of a generud pariner or authorized person

Signatures of all general partners

Signature of a general pariner

Signature of a member or authorized representative
$35.00 Per Party

38.75

3ef7
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EIGHTH; Signature(s) for Bach Party:

Name of Entity/Organization:

Oasig Oulsourcing IV, Inc.

Typed or Printed

Smart Payroll Selutions, LLC

Signature(s): Name of Individual;
l ! e e e
& - .
!.// " Thomas W, Lambert

Corporations:

(eneral Prrinerships:

Tloridu Limiied Parineiships:
Non-Florida Limited Parinerships:
Limited Liabiity Companies:

Fees:
Cerilfie gptionnl):

Chnirmian, Vice Chairronn, President or Ofticer

(if no direclors selected, signature of incorporator.)
Signature of a general pariner or guihorized prrson

Signatures of all general partners

Sigbature of a general partner

Signature of g member or authorized representative

$35.00 Per Party

$8.75

3of7
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PLAN OF MERGER

FIRST: The exact nams, form/entity type, and jurisdiction for each merging party are as

follows:
Name Jnnsdiction E ntity Type
QOasis Outsourcing IV, Inc. Florida corporation

SRCOND: The exact name, form/entity type, and junisdiction of the surviving parly arc

as follows:
Name Jurisdiction Form/Entity Type
LLC

Smart Payroll Solutions, LLC  Florida
which will change its name to Oasls HR Solutions, LLC upon merger
THIRD: The terms and conditions of the merger are as follows:

See Bxhibit A attached hereto and madc a part hereof

{(Artach additional sheet if necessary)
4of 7
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FOURTH:

A. The manner and basis of converting the interests, shares, obligations or other
"securities of each merged party into the interests, shares, obligations or others securities
of the survivor, in whole or in part, into cash or other property is as fotlows:

See Exhibit A attached hereto and rmade a part hereof

(Atlach additional sheet [f necessary)

B. The manner and basis of converting the rights to acquire the inferests, shares,
obligations or other securities of each merged party into the riphts 1o acouire the interests,
shares, obligations or others securities of the survivor, in whole or in part, info cash or
other property 15 as follows:

Ses Exhibit A attached hereto and made a part hereof

{Artach additional sheet if necessary)
5of7
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FIFLH: 1f a partnership is the survivor, the name and business address of each general
partner is as follows:

N/A

{(Attach additional sheet if necessary)

SIXTH: Ifalimited liability compahy is the survivor, the name and business address of
each manager of managing member is as follows:

Mark Perlberg 2054 Vista Parkway, Suite 300, West Palm Beach, FL 33411

Terry Mayotte 2054 Vista Parkway, Suite 300, West Palm Beach, FL 33411

{(Attach additionaf sheel if necessary)

6of 7
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SEVENTH; Any statements that are required by the laws under which each other
business entity is formed, organized, or incorporated are as follows:

None

{Atach addirional sheel if necessary)

EIGHTTL: Other provision, if any, relating to the merger are as follows:

None

{(Atiack additional sheet if necesscry)

Tof7
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EXHIBIT A
PLAN GF MERGER
OF

OASIS OUTSOURCING IV, TNC.
(a Florida corporation)

AND

SMART PAYROLL SOLUTIONS, LLC
(a Florida limited liability company)

This PLAN OF MERGER (hereinafter called this “Plan™), daled as of November 23, 2011,
between OASIS QUTSQURCING 1V, INC,, a Florida cotporation (the “Merging Company ™), and
SMART PAYROLL SOLUTIONS, LLC, a Florida limited liability company (the “Surviving
Company™), collectively with the Merging Company, the “Companies”).

WHEREAS Merging Company is a corporation organized under the laws of the State of
Florida with its principal place of business located at 2054 Vista Parkway, Suite 300, West Palm
Reach, Florida 33411; and

WHEREAS Swrviving Company is a limited liability company organized under the Jaws of
the State of Florida with its principal place of business located at 12734 Kenwood Lane, Suite 4
Fort Myers, Florida 33907, and

WIERFEAS thc Companies desive to merge under and pursuanl (o the applicable
provisions of the laws of the Siaic of Florida which laws permit such a merger; and

WHEREAS the shareholders of Merging Company and the members of Surviving
Company have determined that it is in the best interest of each of the Companies 1o merge and
- such sharcholders and members have duly approved and authorized the execution and delivery of
this 'lan; and

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

L THE MERGER: EFFECTIVE TIME

Section 1,1  The Merger. Subject to the lerms and conditions contained in this Plan, at
the Effective Time (as defined in Section 1.2) Merging Compuny shail be merged with and into
Swrviving Company and the separate existence of Merging Company shall therenpon cease (the
“Merger™). Surviving Company shall be the surviving entity in the Merger and shall continue to
be governed by the laws of the State of Florida, and the scparate company existence of Surviving

PRY 1167063.2
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"Company with afl its rights, privileges, powers, immunitics, purposcs and franchiscs shail
continue unaffected by the Merger.

_ Section 1.2  Effective Time. The Merger shall become effective at the time (the

“Bffective Time™) of the filing of the Articles of Merger in accordance with the Florida Business
Corporation Act and the Florida Limited Liability Company Act, or at such later time which the
parties hercto shall have agreed upon and designated in such filings as the effective time of the
Merger. .

L ARTICLES OF ORGANIZATION OF THE SURVIVING COMPANY

Section 2.1  Articles of Otpanization. The Articles of Organization of Surviving
Company shall be the Articles of Organszation of the Surviving Company, untit duly amended in
accordence with its terms and the Florida Limited Liability Company Act. The name of the
surviving company shali be changed to “QOasis HR. Solutions, LLC” at the Effective Time.

Section 2.2  Unii(s). The unii(s) of interest of the menibers shall be as sel forth in the
Operating Agreement of the Surviving Company. )

M. MANAGLRS, DIRECTORS AND OFFICERS OF THE SURVIVING L1.C

The individuals that are the directors and officers of the Merging Company immedialely
prior to the Merger shall be the managers and officers of the Swrviving Company after the
Merger,

IV, CANCELLATION OF MEMBER INTERESTS 1IN THE MERGER

Al the Effcetive Time, each share of common stock of Merging Company outstanding
immediately prior to the Effective Titne shall by virtue of the Merger be converted into and
become membership units of Surviving Company, and each membership unit of Surviving
Company cuistanding immediately prior to the Effective Tine shall, by virfue of the Merger and
withowt the surrender of certificates or any other action by the holder of such member interests,
be cancelled. :

V. TERMINATION AND AMENDMENT

Section 5,1 Teunination by Mutval Coosent.  This Plan may be terminated and the
Merger may bé abandoned at any time prior to the Effective Time, before or after the approvai of
this Plan by the stockholders of Merging Company, or by the mutual consent of the Companies
by action of their respective equityholders,

Section 5.2  Effect of Termination and Abandonment. In the cvent of termination of
this Plan and abandonment of the Metger pursuant 1o this Article V, no party hereto (or any of its
directors, officers or members) shall have any liability or fusther obligation to any other party to
this Plan, except that nothing hercin will relieve any party from liability for any breach of this
Flan.

PRY 11670632
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Section 5.3  Amendment. The direclors, managers and cquityholders of each
Comparyy may amend this Plan at any time prior fo the filing of Articles of Merger with the
Sevyetary of State of the State of Florida, provided that an amendment made subsequent to the
adoption of this Plan by the directors, managers and equityholders of either of the Companies
shall not, without further approval by the direciors, managers and equityholders of the other
Company, (i) alter or change the amount or kind of units, securities, and/or rights to be received
by Swviving Company members in exchange for or on conversion of all or any. of their member
interests of Surviving Company; {ii) slter or change any term of the Axiicles of Organization of
the Surviving Company to be effected by the Merger, or (iii) alter or change any of the terms and
conditions of this Plan if such alteration or change would adversely affect the sharcholders of
Merping Company. This Plan shall not be modified or amended except pursuant to an
instrument in writing executed and delivered on behalf of each of the parties heveto.

V1l MISCELLANEQUS AND GENERAL

Section 6.1  Counterparts, For the convenience of the parties hereto, this Plan may be
exceuted in counterparts, each such counterpart being deemed to be an original instroment, and
all such counterparts shail together constitvie the same agreement.

Section 6.2 Goveming Law. This Agreement shall be governed by and consirued in
accordance with the laws of the State of Florida.

Section 6.3  Entirg Plan, etc. This Plan (a) constitutes the entire agreement, and
supersedes all other prior agreements and understanding, both written and oral, among the
parties, with respect to the subject matter hereof, (b) is not intended to confer upon any person
other than the parties heveto any rights or remedies hereunder, and (¢) shall not be assignable by
aperation of law or otherwise.

Scction 6.4 Captions. The captions and headings used herein are for convenience of
reference only, do not constitute part of this Plan and shall not be deemed to limit or otherwise
affect any of the provisions hercof

PRV 1167061.2



