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ARTICLES OF MERGER
Merger Sheet
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MERGING:

.

ADVANTAGE ACQUISITION CORP., a Florida corporation PO0000116256
PAYDATA PAYROLL SERVICES, INC., a Florida corporation P84000093542

1

INTO
PAYROLL DEPOT, INC., a Florida entity, L69049

File date: February 12, 2001

Corporate Specialist: Annette Ramsey

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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Pursuant to Section 607.1105, Florida Statutes, PAYROLL DEPOT, INC., a Florida

corporation (“Payroll”) hereby delivers to the Department of State for filing the following

Articles of Merger for the merger of ADVANTAGE ACQUISITION CORP., a Florida

corporation (“Advantage”) and PAYDATA PAYROLL SERVICES, INC., a Florida

corporation (“Paydata™), with and into Payroll, which shall be the surviving corporation
1.

2.

"Effective Time")

A true copy of the Agreement and Plan of Merger is attached hereto as Exhibit A
The merger shall become effective as of the close of business on February 12, 2001 (the

3.

The Agreement and Plan of Merger dated February 6, 2001, pursuant to which Advantage
and Paydata shall be merged with and into Payroll, was unanimously adopted by the shareholders of
Payroll and Paydata by resolutions adopted on February 6, 2001, and by the shareholder of Advantage by
resolutions adopted February 6, 2001,

IN WITNESS WHEREOF, these Articles of Merger have been executed on behalf of
Advantage, Paydata and Payroll by their authorized officers as of February 6, 2001

Attested by: D ﬂ/ L_—\
S—1fs Secretary x D

Attested by: { o By: .
Its Secretﬁry Q Its President
PAYROLL DEPOT, INC.
Attested by: o - By:_ .
Wb Secretary Its President
PWR-422878.1



STATE OF MAINE
COUNTY OF CUMBERLAND

The foregoing instrument was acknowledged before me this” =z day of February 2001, by Charles W.
Lathrop, Jr., as President of Advantage Acquisition Corp., a Florida corporation, on behalf of the
corporation. He is personally known to me and did take an oath.

NOTARY PUBLIC:

Q,é&z‘ L e

o Signature of Notary Public
(NOTAXY SEAL) i
e T Peter B. Webster
Print Name of Notary Public
I am a Notary Public of the State of Maine and
my commission expires on __11/09/07.
STATE OF FLORIDA =~~~

COUNTY OF B{W A FraA

-Vﬁl L.{'DN’
The foregoing instrument was acknowledged before me this & day of February 2001, b(ﬂ’-f_aﬁ"bsd
Lightean, as President of Paydata Payroll Services, Inc., a Florida corporation, on behalf of the
corporation. She is personally known to me and did take an oath.

NOTARY PUBLIC:

(%ure of Notary Eﬁﬁhc

Print Name of Notary Public

(NOTARY SEAL)

I am a Notary Public of the State of Florida and
my commission expires on .

.,«;;_,;% Sheldon Engeihard
o+ il ke My Commission CC7246 .
ey EXpires March 15, 2002

PWR-422878.1



STATE OF FLORIDA

COUNTY OFW
" UeR

The foregoing instrument was acknowledged before me this ,E'ML day of February 2001 by Morton
Lightman, as President of Payroll Depot, Inc., a Florida corporation, on behalf of the corporation. He is
personally known to me and did take an oath.

NOTARY PUBLIC:

(NOTARY SEAL)
St Sheldon Engelhard Print Name of Notary Public )
A Rrdl 4 My Commission CC724618
g EXPTES March 15,2002 I am a Notary Public of the State of Florida and

my commission expires on

PAPBWAD10096\Payroll DepotiArticles of Merger 2-7-01.DOC

PWR-422878.1
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Exhibit "a"
AGREEMENT AND PLAN OF MERGER

ADVANTAGE ACQUISITION CORP., a Fiorida corporation (“Advantage”), PAYDATA
PAYROLL SERVICES, INC., a Florida corporation (“Paydata™), and PAYROLL DEPOT, INC., a
Florida corporation (“Payroll”), hereby adopt the following plan as the Plan of Merger required by
Section 607.1101, Florida Statutes. In consideration of the mutual covenants set forth in this Agreement,
the parties agree as follows:

1. Pursuant to the Florida Business Corporation Act, at the Effective Time (as defined
below), Advantage and Paydata shall be merged with and into Payroll (the "Merger"), the separate and
corporate existence of Advantage and Paydata shall cease, and Payroli (the "Surviving Corporation") shall
continue its corporate existence pursuant to the laws of Florida under its present name.

2. The Merger shall become effective as of the close of business on February 12, 2001 (the
"Effective Time"). ' ' '

3. The Surviving Corporation shall possess and retain every interest in all assets and
property of every description. The rights, privileges, immunities, powers, franchises, and authority, of a
pubtic as well as private nature, of each of Advantage and Paydata shall be vested in the Surviving
Corporation without further act or deed. The title to and any interest in all real estate vested in either of
Advantage and Paydata shall not revert or in any way be impaired by reason of the Merger.

4. All obligations belonging to_or due to each of Advantage and Paydata shall be vested in
the Surviving Corporation without further act or deed, and the Surviving Corporation shall be liable for
all of the obligations of Advantage and Paydata as of the Effective Date.

5. At the Effective Time, by virtue of the Merger and without any action on the part of the
parties or otherwise: - . . .

a. each issued and outstanding share of the capital stock of Advantage and Paydata
shall be cancelled without payment of any consideration and without any conversion; and

b. each issued and outstanding share of capital stock of the Surviving Corporation
shall be cancelled and one hundred shares of the capital stock shall be issued to Advantage Business
Services Holdings, Inc., a Delaware corporation, and shall remain issued and outstanding.

6. The Articles of Incorporation and Bylaws of Payroll in effect immediately prior to the
Effective Time shall continue without change and be the Articles of Incorporation and Bylaws of the
Surviving Corporation, ' '

7. The director and officers of Payroll shall be Charles W. Lathrop, Jr., as Director, and
Charles W. Lathrop, Jr. as President, Treasurer and Secretary, whose address is 126 Merrow Road, P.O.
Box 1330, Auburn, Maine 04211-1330. )




8. This document may be executed in one or more counterparts, a complete set of which
shall constitute one original.

ADVANTAGE ACQUISITIO

Attested By: (\ = By: (\)&
Its Secretary \ N Its Presi\dan—’K

/ / PAYDATA PAYROLL SERVICES, INC.,

Attested by:___{ (//‘25,98 By:
Its Secretaté / Its President

PAYROLL DEPOT, INC.

. _By:_ A A e

Attested by: P S _
Its Secretary Tt¢'President

PAPBWAD10096\Payroll Depot\Agreement and Plan of Merger 2-7-01.DOC

PWR~422023.1 2



