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ARTICLES OF MERGER
Merger Sheet

MERGING:

ARMAGH ACQUISITION CORPORATION, a Florida corporation, document
number P02000085873

INTO

NAVIANT, INC., a Florida entity, P00000021592

File date: August 15, 2002

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 “Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE
Jim Smith
Secretary of State .

August 15, 200z

NAVIANT, INC.

999 YAMATO ROAD ‘ g?

3RD FLOOR et i 2 f D s
BOCA RATON, FL 33431 L)

SUBJECT: NAVIANT, INC. Pie Le give original

REF: POQODOOZ21E22 releonging rinits G HIR Hnd

We received your electroniecally transmitted document, However, the
document has net been filed. Please make the following corrections and
refax the complete document, including the electrenie filing cover sheet.

Section 607.1101{3) {a), Florida Statutes provides that 3 plan of mergexz
may set forth amendments to, or a restatement of the articles of
incorporation of the surviving corporation. Therefore, if the articles of
incorporation of the merging corporation will become the articles of
incorporation of the surviving corporation, please add an exhibit titled
Rectated Artlicies of Incorporation which inelude the provisions of the
restated articles currently in effest for the surviving corporation. If
the registerad agent is also changing, the signature of the new agent is
regquired, along with a statement that he/she is familiar with and accepts
the obligations ¢f the position.

Please return yvour document, along with g copy of thig letter, within &0
days or your filing will be considered abandoned.

If you have any questions concerning the filing of yvour document, please
call (850) 245-6380.

Karen Gibson FAX Aud. #: HO2000181489
Corporate Specialist Letter Number: 402A00048400

Division of Corporations - P.0O. BOX 6827 -Tallahaszes, Flotida 32314

3, 14
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ARTICLES OF MERGER Agian,. " %p ;
MERGING 85

ARMAGH ACQUISITION CORPORATION SR
{a Flovida corporation) - ff/gﬂ

WITH AND INTO ]

NAVIN} mc.
{a Florida corporation)

The following armicles of mergsr (*Apticles of Merger™) are submined in accordance
with the Florida Business Corperarion Act (“FRCA™), pursuant 1o Seerion 607.1105, F.5.

FIRST: The name and jurisdierion of the surviving corporarion shall be Naviant, Inc., a
Florida comporation (“Company”).

SECOND: The name and jusisdicrion of the merging carporation is Armagh Acquisition
Corperaion, & Floxida covporation (“Armagh™),

THYRD: The Plan of Merger (the “Blag of Merger™) providing for the merger of

Armagh with and fnto Company (the “Merger™) with Company being the surviving corporarion
is set forth herein as Exhibit A.

FOURTH: The Merger shall become effective at such Thne a8 Company and Armagh
file the Articles of Merger, including the Plan of Merger In accordance with Section 607.1105 of
the FBCA with the Depariment of State of the S1a1e of Florida.

FIFTH: The Plan of Merger was duly adopred by the Beard of Directors and
chareholders of Naviant on August 15, 2002.

SIXTH: The Plan of Merger was dnty adopred by the Boad of Divectors and sole
shareholder of Aymagh o August 15, 2002.

Rk iddedk

IMIRZT IS}

EO200018148%
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WITNESS WHEREOF, the nndergigned have cansed these
il athorized officers as of Augnst |5, 2002.

execwred by their yespective duly 8

STTION CORPORATION

ANZO00LEL4ARY
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IN WITNESS WHEREOF, the undersigned have cansed these Arricles of Merger 1o be
execured by their respective duly authorized afficars as of August [ 2002,

ARMAGH:
ARMAGH ACOUISITION CORPORATION

By: . -
Name: Eent E, Mast
Title: President

COMPANY:

HO2000181489
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EXHIBIT A

PLAN OF MERGER
OF
ARMAGH ACQUISITION CORFORATION
{a Florida corporation),
AND

NAVIANT, INC,
{a Florida corporation)

The follswing plan of merger is sybmirted in compliance with section 807.1101,F.8. and
i accordance with the laws of any other applicable jurisdiction of ifcorporation.

FIRST: The name and jurisdiction of the surviving carporation shall be Navianr, Ine., &
Florida corparation (“"Caempanv™).

SECOND: The name and jurisdicrion of the merging corparation is Armagh Acquisition
Corparation, 2 Florida corporation (“Armagh™).

THIRD: The Merger shall become effective (the “Effective Time™) when Company and
Armagh file the Ardeles of Merger, including this Plan of Meyger in accordance with SecHon
607.1105 of the FBCA with the Department of State of the State of Florida.

FOURTH: Ar the Effective Time, npan and subject to the terms and conditions of the
Agreement and Plan of Merger, dated as of Augnst 15, 2002 hy and among Company, Armagh,
Equifax Inc. and Softbank Capital Parmers LP, as Sharcholders’ Represemtative (the “Agreemient
and Plan of Merger™) and in accoxdance with Section 607.1101 of the FBCA, Amuagh shall be
meraed with and into Company, the separate corporate existence of Armagh shall ceass, and
Company shall continne as the swrviving cotporation. Company as the surviving corporation
after the Merger is someimes referred to in this Plan of Merger 2s the “Smaviving
Corporation”. At the Effective Time, rthe effect of the Merger shall be as provided in Secrien
407.1106 of the FBCA, Without limiring the genevality of the foregoing, and subject theratn, ar
the Bffective Time, all rights, privileges, immunites, franchises and powers of the Company and
Armagh shail vest in Surviving Corporation, and all durdes, lisbilitics, debis and obligations of
Compazny and Armagh shall become the duties, Habilities, debte and obligarions of The Swrviving
Corporanion.

FIFTH: The manner and basis of converting the shares of Commpany and Aonagh a7e as
follows: )

(&  Common Shares of Company. As of the Effective Time, each share of
Company’s Common Stock, $0.01 par valye per share (3 “Common Shave') that s issued aad
omstanding ar the Effective Time (bur before caneeliation thereof by aperarion of the Mergex)
except for Dissenring Shares (as defined below) will, by virme of the Merger and withour any
action on the part of any holder thereof, automatically be canceled and extngmished and
converted fato the right 1o receive: (i) an amount in cash equal to the Per Share Ner Parmicipation
Amount, without inferest; Gi) a condinional amount of cash per share equal to the Per Share

HO2000181489
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Bscrow Amouny; and (i) a condiional amount of cash per share equal 1o the Per Share
Contingent Payment.

(b Series A Shares of Compeny, As of the Effective Time, each share oi‘@ompany's
Series A Preforred Stock, $0.01 par valoe per shave (» *Saries A Share”) that is igsued and
owrstanding at the Effective Time (but hefore cancellation thereof by operation of the Merger)
except for Dissenting Sheaves will, by virtue of the Merger and without any action oa the part of
any holder thereof, automaically he canceled and extingnished and converted into the nght 10
receive: (i) an amount in cash equal to the Per Share Net Parriciparion Amonnt, without niegesy;
(i) a conditional amount of cash per share equal 10 the Per Share Escrow Amaoimg and (i) a
conditional amount of cash per share equal 1o the Per Share Contingeo: Payment.

D) Series B Shaves of Company. As of the Effective Tiue, each share of Company’s
Series B Prefewred Stack, $0.01 par value per share (a “Series B Share’) that iy issued and
owstanding ar the Bffecrive Time (but before cancellatian thevenf by cperation of the Margez)
except for Dissenting Shaves will, by virme of the Merger and without mmy aclion on The part of
any holder thereaf, automatically be canceled ond exdinguished and converted into the right 16
receive: (1) an amount in cash equal to the Series B Preference, withaut nterests (i) un amount
cash equal to the Per Share Ner Participation Amouny, without mterest; (i) a conditional amount
in cash equal 1o the Per Share Escrow Amonnt; and (iv) a conditonal amount of cush per share
egual to the Per Share Camzingent Payment.

(3  Treasury Shaves of Company. Fach Company Share held in Company’s easury
tmediarely prior to the Effective Time and each Company Share owned beneficially by Eguifax
Inc. or Atmagh, will, by virme of the Merger and without any action ox the part of any holder
thereof, antoratically be canceled and rerired without payment therefore, and all righits in respect
therero shall cease to exdst.

() Conversion of Armagh Shaves, Fach share of commen stock, $0.01 par value per
share, of Armagh issued and cwsranding immediately prior to the Effective Time will, by virtze
of the Meraer and withour sny action on the part of any holder thereof, awomarically be
convericd into and thereafter evidence one share of common stock, $0.01 par value per share, of
Surviving Corparation.

(f)  Dissenging Sharss. Company Shares held by holders thereof who are emtitled 1o
yote on the Merger and who have not voted such Company Shares in favar of the adaption of the
Agreement and Plan of Merger and the Merger and with respect 10 which dissemers’ rights shail
have been properly exercised and perfacted in accordance with Seetion 607.1320 of the FBCA
(the “Dissenting Shares™, shall not be convered into or représent the dght 1o receive the
Merger Consideration which the holders of Qurstanding Company Shares are entitled to reeeive
phrsuant 1o the Agreement and Plan of Merger, and holders of such Dissenting Shares shall be
entitlad 1o receive only the payment provided for by Section 607.1320 of the FBCA, unless and
unnit sueh holders fail vo perfect or effectively withdraw or otherwise lase their rights 10 demaund
payment under the FBCA. If after the Effective Time, any such holder fails 10 perfect or
effecrively withdraws or loses such right, such Dissenting Shares shall thereupon be deemed 1o
have been converted into and have become exchangeable for, 28 of the Effective Time, as

H02000181489



FILE No.502 08/15 702 14:48 [D:CSC TALLAHASSEE FAX:850 5211010 - PAGE 9~ 14

AUg-15-2007 03:08A4  FROM- T-832  P.507/008  F-43]

HOZ2000181489

Aeseribed in the Agreament and Plan of Merger, the right to receive the Merger Considerarion set
forth in such provisions, witheut ary interest thiereon.

(8) Defined Terms. For purposes of this Plan of Marger capitelized t&mms not
otherwise defimed shall have The meanings aseribed 1o such tenms in the Agreement and Plan of

Merger,

SIXTH: The Avticles of Tncorporation of Armagh as in effect Immediately prior o the
Effective Time shall bhe the amicles of incorporation of the Surviving Corporstion immediarely
following the Bifecrive Time, until thereafter amendad in accordance with applicable law and the
articles of moorporedon of Surviving Corporation, except that the name of he eaporation set
forth in Ardele I thereof shall be changed to “Naviant, Ine.” and the identity of the incorporaror

shall he deletad.

SEVENTH: The bylaws of Armagh as in effect immediarely prior to the Effective
Time shall be the bylaws of the Suwviving Corporation wnti] thereafier emended in accordance
with applicable law, the articles of mcorporation af tha Surviving Corparatien, and such hylaws.

" ETGHTH: The directors of Armagh immediarely prior to the Effective Time shall be the
“board of direcrars of the Surviving Corporation, eack of such divectors to serve untl his oy

her successor is duly elected and qualified.

NINTH: The officers of Armagh Immediately prior to the Effective Time shall bhe the
officers of the Surviving Corporation, in their raspective positons as with Armagh, sach of snch
officers 1o serve 1miil the earlier of their resignation, removal or until thelr respective successors
ave duly elected or appointed and qualified in accordanse with applicable law.

TENTH:

' (3)  Temmination: Amendment, Notwithstanding the approval of this Plun of Merger
by the shareholders of Company and Annagh, this Plan of Merger shall immediately terminare if
the Agreement and Plan of Merger is terminated. If this Plan of Merper is ternrinated, vhis Plan
of Merger shall immediately become void and there shall be no Hability on the part of Company
or Armagh or thelr respective officers or direciors, except as otherwise provided in the
Agresmens and Plan of Merger, Furthemmors, the Boards of Directors of Armagh and Company
are hereby authorized 10 amend this Plan of Merger in accordance with Section 607.1103(8) &f
the FCRA prior to the filing of Articles of Merger with the Department of State o the State of

Florida,

(b)  Exerution in Counrerpars. This Plan of Merger may be exeoured in any anmber
of counferparts, each of which will be deemed an original, and all of which will constmre ane

and the same ipstriyment.

{e) Arnendeeny. This Plan of Merger may be amendsd by the parties hereto any
time before or afier approval by the shareholders of Company and Armagh, bur, afier snch
approval, ne amendments shell be made which by law raquire the fiwther approval of such
sharehoiders without obtaining such spproval. This Plan of Merger may not be amended except
by an instrunent in writing signed on behalf of each of the parties herers. '

HO2000181489



FILE No.502 08/15 '02 14:48  ID:CSC TALLAHASSEE

FAX:850 6211010  PAGE 10 14
AUG-1E-2032  DI:CBAM FROK= T-§52 P.00R/00%  Fed51
08/314/,2002 16:42 FAX @04 B1S B5G6S KS Zuos
BO2000181489

IN FITNESS WHEREOF, the undessigned have cansed this Plan of Merger @ be sxecuted by
their vespective duly suthorized officers as of Augustis , 2002,

ARMAGH:
H QTHSITIUN CORPORATION

B )

Namar Fen! ast
Title: Presidat]

COMPANY:
NAVIANT, INC.

By
Name: Michael Brauser
Title: President

HOZ000181489 N
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IN WITNESS WHEREOF, the undersigned have caused vhis Plan of Merger 10 be sxecured by
fheir respective duly anthorized officers as of Augusi3 , 2002.

ARMAGH:
ARMAGH ACQUISITION CORPORATION
Bw:

Name: Kent B, Mast
Tirle: President

COMPANY:

HO2000181489



FILE.No.502 08-15 '02 14:49  ID:CSC TALLAHASSEE ~ FAX:850 5211010 _ PACE 12/ 14
' AUG-15-Z@R2  14:32 K LLPATRICK STOCKTON 404 949 3993 P.B1

" HO2000181489

EXHIBIT S
AMENDED AND RESTATED ARTICLES OF INCORPORATION

OF
NAVIANT, INC.
A Florida Corporation
ARTICLEI

NAME

The name of this Corparation is NAVIANT, INC. (the “Corporation”). The
principal place of business and the mailing address of the Corporation is 999 Yamato
Road, 3™ Floor, Boca Raton, Florida 33431,

ARTICLE 1T
NATURE OF BUSINESS

The purpose for which the Corporatior is organized is to engage in any lawful act
or activity for which corporations may be organized under the Flonda Business
Corporation Act (“FBCA™) and the laws of the United States, and the Corporation shall
have all powers necessary to engage in such acts or activities, including, but not limited
to, the powers enumerated in the FRCA or any amendment thereto.

ARTICLEIU

ERM OF EXISTENCE _

This Corporation shall have perpefual existence unless sooner dissolved in
accordance with the laws of the State of Florida. The date on which this Corporation’s
existence shall begin is the date on which these Articles of Incorporation are filed with
the Department of State of the State of Florida.

ARTICLE IV

CAPITAL STOCK

A e et P

This Corporation is authorized to fssue 1,000 shares of Commuon Stock, $.01 par
velue per shars {the "Common Stock™.

HO200018148%9
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ARTICLEV
REGISTERED OFFICE AND AGENT

The street address of the registered office of the Corporation is 1201 Hays Street,
Tallahassee, FL 32301, and the name of the registered agent of the Corporation at that
address is Corporation Service Company.

ARTICLE VI
OA CTORS

The Board of Directors shall be comprised of one person. The number of
directors may be either increased or decreased from time to time as provided in the
Bylaws of the Corporation, but shall never be less than one, The address of the director of
the Corporation is: 1550 Peachiree Street, N.W ., Atlanta, Georgia 30309, The name of
the director, who resides at that address is Xent E. Mast.

ARTICLE VI
OFFICERS

The officers of the Corporation shall be as follows:

Name Office
Keni E. Mast President
Leigh Ann Groome Secretary
Gregory K. Cinnamon Assistant Secretary
ARTICLE VHI

NTS TO ARTICLES OF INCORPO ION ) BYTAWS

The Corporation reserves the rights to amend or repeal any provisions contained
in these Articles of Incorporation or any amendments hereto and any right conferred upon
the shareholders {s subject to this reservation. Purther, the power to adopt, alter, amend
or repeal the Bylaws shall be vested in the Board of Directors of the Corporation,

ARTICLE IX
INDEM CATION

] The Corperation shall indemnify and may advance expenses to any and all of its
directors, officers, employees or agents or former directors, officers, employees or agents or

MIALIEOS 17736 2 HO2Q00181489
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any persan or persons who may have served at ifs request as a director, officer, employee or
agent of another corporation, parinership, joint venture, trust or other enterprise in which. it
owns shares of capital stock or of which it is a creditor, to the full extent permitted by law.
Said indemnification shall include, but not be Jimited to, the expenses, including the cost of
any judgmenrs, fines, seftlerments and counsel's fees, acmally and recessarily paid or
incurred In connection with any action, suit or procecdings, whether civil, criminal,
administrative or investigative, and any appeals thereof, to which any such person or his
iegal representative may be made 2 parly or may be threatened to be made a party, by reason
of his being or having been a director, officer, employee or agent as herein provided. The
foregoing right of indemnification shall not be exclusive of any other rights 1o which any
director, officer, employce or agent may be entitied as a matter of law or which he may be

lgwfully granted.
ARTICLE X

LIMITATION ON DIRECTOR LIABILITY .

A director shall not be personally liable to the Corporation or the holders of shares
of capitel stock for monetary damages for breach of fiduciary duty as & director, except
() for amy breach of the duty of leyalty of such director to the Corporation or such
holders, (if) for acts or omissions not in good faith or which involve intentional
misconduct or a knowing violation of iaw, (ii}) upder Section 607.0831 of the FBCA, or
(iv) for any transaction from which such divector derives an improper personal benefit, If
the FBCA is hereafier amended to authorize the further or broader elimination or
Lmitation of the personal liability of directors, then the liability of a director of the
Corporation shgll be eliminated or limited to the fullest extent permitted by the FBCA, as
so amended. No repeal or modification of this Axticle X shall adversely affect any right
of or protection afforded to a director of the Corporation existing immediately prior to
such repeal or modification.

ARTICLE XI

INCORPORATOR

The name and address of the person signing these Articles of Incorporation:

Gregory K. Cinnamon
Kilpatrick Stockton LLP
1100 Peachiree Streer
Suite 2800
Atlanta, Georgia 30309-4530

HOZ000181489%
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