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September 22, 2000

" Department of State
Division of Corporations
409 East Gaines Street
Tallahassee, FL 32399

-9/ 25/ 0-~01005--005
kY0, 00 e, 00

Re: ACCOUNTING.COM, INC./Document # POO000089061/Articles of Merger and Plan of Merger

Dear Sir/fMadam:

Enclosed please find the following merger documents for Accounting.Com, Inc.:

1. The original and an exira copy of the Articles of Merger of Second Shift, Inc. into Accounting.
Com, Inc.; ' ' :
2. The original and an extra copy of the Plan of Merger between Accounting.Com, Inc. and Second
Shift, Inc.; and o ' S
3. Our company check in the amount of $70.00, which represents the merger filing fees.

If these documents are acceptable, piease file the Merger. As requested, the extra copies of the
Articles and the Plan of Merger are to be mailed back to us with proof of filing.

‘Thank you for your concern and assistance in this matter. 1If you have any questions regarding this
merger, please confact me.

)

Very truly yours,

Ve St

Mitsie Polanco
l.egal Secretary

Enciosure
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ARTICLES OF MERGER
Merger Sheet
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MERGING:

SECOND SHIFT, INC., a Massachusetts corporation (not qualified o transact
business in Florida)

INTO

ACCOUNTING.COM, INC., a Florida entity, P00000082061.

File date: September 26, 2000 .

Corporate Specialist: Louise Flemming-Jackson

Divigion of Corporations - P.O. BOX 6327 -Tallahassee, Florida 82314
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ARTICLES OF MERGER
OF
SECOND SHIFT, INC., a Massachusetts corporation
INTO
ACCOUNTING.COM, INC., a Florida corporation

Article 1.
a. Names of Merging Corporations/Name of Surviving Cor oration. SECOND

SHIFT, INC., a Massachusetts corporation, shall merge into ACCOUNTING.COM, INC,,
a Florida corporation. The surviving corporation shall be ACCOUNTING.COM, INC., a
Florida corporation.

b. Terms and Conditions of Merger. SECOND SHIFT, INC,, a Massachusetts

corporation shall be completely merged into ACCOUNTING.COM, INC., a Florida

corporation. SECOND SHIFT, INC., a Massachusetts corporation, shall thereafter cease
to exist.

C. Conversion of Shares of Corporations. The shares of stock in SECOND SHIFT,
INC., a Massachusetts corporation, shall be exchanged on a one for one basis for shares
of common stock in ACCOUNTING.COM, INC., a Florida corporation. There are no other
classes of stock in either corporation, nor are there any shares in series.

Prepared by:

Lawrence E. Crary III, Esquire
E55 Colorade Avenue

Stuart, Florida 34594

(561) 287-2600 LT

Fla. Bar No.: 250414
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d. Effective Date. The effective date of the merger shall be the date of the filing of the
Certificate by the Secretary of State of the State of Florida evidencing the merger of the
corporations. This Plan of Mergerwas unanimously adopted by the Board of Directors and
Shareholders of SECOND SHIFT, INC., a Massachusetts corporation and by the
unanimous approval of the Board of Directors and Shareholders of ACCOUNTING.COM,

INC., a Florida corporation on the 10th day of _auqust ____,2000.
Article 2.
a. Shareholder Approval. The Plan of Merger was unanimously approved by all of

the Shareholders of SECOND SHIFT, INC., a Massachusetis corporation, and
ACCOUNTING.COM, INC., a Florida corporation.

b. Date of Approval. The Plan of Merger was unanimously approved by the Board
of Directors and Shareholders of SECOND SHIFT, INC., a Massachusetts corporation, and
unanimously approved by the Board of Directors and Sharecholders of
ACCOUNTING.COM, INC., a Florida corporation, on the 10th day of _August y
2000. . -

Article 3.
a. Legal Permissibility. This merger is permitted by the laws of the State of

Massachusetts and the laws of the State of Florida.

b. Governing Law/Copy of Agreement of Merger/Massachusetts Service of
Process. The surviving Florida corporation shall be governed by the laws of the State of
Florida. A copy of the Agreement of Merger shall be furnished to any stockholder of the
surviving corporation or any constituent corporation without charge upon written request
and an original or attested copy thereof shall be kept at an office in Massachusetts for
inspection by such persons. The surviving Florida corporation hereby consents to be
served with process in Massachusetts by service upon the Secretary of State of the State
of Massachusetts in any proceeding for enforcement of any obligation of any constituent
Massachusetts corporation, i.e., the merged Massachuseits corporation, or of any
obligation of the surviving Florida corporation arising from this merger, including suits for
appraisal rights under Massachusetts law.
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C. Suit for Obligations in Massachusetts. The surviving Florida corporation agrees
that it may be sued in the Commonwealth of Massachusetts for any prior obligation of any
constituent Massachusetts corporation and of any constituent foreign corporation qualified
to do business in Massachusetts and for any obligation hereafter incurred by the surviving
Florida corporation (including obligations to dissenting stockholders) and the surviving
Florida corporation also agrees to the appointment of the Secretary of State of
Massachusetts as its agent to accept service of process in actions for enforcement of any
such obligation. N '

IN WITNESS WHEREOF, the corporations merging under these Articles of Merger
have caused their duly authorized officers to execute these Articles of Merger this ¢ _day
of éﬁgﬂi , 2000. :

Withesses: , . - SECOND SHIFT, INC.,
a Massachusetts corporation

@k»b-g&ﬂ\ 7 I By

: o _V_Rf f‘( : f _,ﬂ/mmm%;

P. RyaftCahill o
6\’$Q’L \A-)x E:’ev"'_\wé. L ItSP!’eSIdent - e i '*:«:-;C i ?_11
(Corporate Seal) ,

P. Ryan Canill, Sole Shareholder
of SECOND SHIFT, INC.,
a Massachusetts corporation

Witnesses: : - ACCOUNTING.COM, INC.,
a Florida corporation
7 o P. Ryan Cahill BSHRHIT - :
Q{)U\SQA I"l -EQF_‘_’__’_l}D«'fFL ., lis:President ‘**«‘.«.‘7,‘__“

(Corporate Seal)

FAX AUDIT NUMBER:




FAX AUDIT NUMBER:

AL

P. RyarrCahill, Sole Shareholder
of ACCOUNTING.COM, INC., a
Florida corporation

 STATE OF tionde

COUNTY OF Vsl

The foregoing instrument was acknowledged before me this y2 day of

Amu_s;[ , 2000 by P. Ryan Cahill, as President and Sole Shareholder of
SECOND SHIFT, INC., a Massachusetts corporation, on behaif of the corporation and
individually as sole shareholder of the corporation. He (PLEASE CHECK ONE OF THE
FOLLOWING) (X is personally known to me or 0 has produced _(TYPE OF

IDENTIFICATION) as identification.
B ol

WRY By, OFFICIAL Nomms:-:lm. (553!1« AN bJ(V“I’tOf"L V(F"rirntv Na}t}é) k
g" %, SUSAN W EVERHARD NOTARY PUBLIC
5 %Attcszntm My Commission Expires:
K & MY CoMSSION EXPFES
Az MAR. 23,2001

STATE OF Tlonde

COUNTY OF “Dade

e foregoing instrument was acknowledged before me this jO  day of

T

A\RJSU\‘ , 2000 by P. Ryan Cahill, as President and Sole Shareholder of
ACCOUNTING.COM, INC., a Florida corporation, behalf of the corporation and
individually as sole shareholder of the corporation. He (PLEASE CHECK ONE OF THE
roLLOWING) X is personally known to me or 0 has produced ~ (TYPE OF
IDENTIFICATION) as identification.

RY Py, OFFICIAL NOTARY SEAL | Edga%q
(S éé‘gé % SUSAN W EVERHARD ‘

5 '(; co:ncs:;r; :l:l;m T Hasan \,45 - Eugfkm-é_ (Print Name)
e o‘§ MY COMMISSION EXFIRES NOTARY PUBLIC .
OF £\ MAR. 23,2001 My Commission Expires:

F:\WPF\REAL \LEC\CORPORAT \Account ing\Merger-Art. upd
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PLAN OF MERGER BETWEEN
ACCOUNTING.COM, INC., a Florida corporation
AND

SECOND SHIFT, INC., a Massachusetts corporation

This Plan of Merger has been adopted by the unanimous approval of the Board of
Directors and Shareholders of ACCOUNTING.COM, INC., a Florida corporation and by
unanimous approval of the Board of Directors and Shareholders of SECOND SHIFT, INC.
a Massachusetts corporation, as follows:

1. Names of Merging Corporations/Name of Surviving Corporation. SECOND
SHIFT, INC., a Massachusetts corporation, shall merge infto ACCOUNTING.COM, INC.,
a Florida corporation. The surviving corporation shall be ACCOUNTING.COM, INC., a
Florida corporation.

2. Terms and Conditions of Merger. SECOND SHIFT, INC., a Massachusetts

corporation, shall be completely merged into ACCOUNTING.COM, INC., a Florida

corporation. SECOND SHIFT, INC., a Massachusetts corporation, shall thereafter cease
o exist. :

3. Conversion of Shares of Corporations. The shares of stock in SECOND SHIFT,
INC., a Massachusetts corporation, shall be exchanged on a one for one basis for shares
of common stock in ACCOUNTING.COM, INC., a Florida corporation. There are no other
classes of stock in either corporation, nor are there any shares in series.

4, Laws of Respective States. The laws of the States of Florida and Massachusetis
permit this merger.

Prepared by:

Lawrence E. Crary III, Esquire
555 Coloradoe Avenue

Stuart, Florida 349%4

(561} 287-2600 B

Fla. Bar No.: 250414
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P. Ryar Cahill, Sole Sharehoider
of SECOND SHIFT, INC.,
a Massachusetts corporation

Witnesses: ACCOUNTING.COM, INC.,a
Florida corporation

GO

Kéu&sa\ H - EJ(TLW-C!

. lis: Presid_ent

(Corporate Seal)

BT
P. RyanCahill, Sole Shareholder. "
of ACCOUNTING.COM, INC., a

Flerida corporation

STATE OF Tlovida | S ,_ S

COUNTY OF ‘Lode o e e

The foregoing instrument was acknowledged before me this _s4 day of

écﬁz:“i , 2000 by P. Ryan Cahill, as President and Sole Shareholder of
SECOND SHIFT, INC., a Massachusetts corporation, on behalf of the corporation and
individually as sole shareholder of the corporation. He (PLEASE CHECK ONE OF THE
FOLLOWING) [X] is personally known to me or [ ] has produced _ (TYPE OF

IDENTIFICATION) as identification.
(bjh;-—h . b@DoJ

SEAL —~——— : R
\9&1? PU‘% sgm“‘;,*‘%‘g;ump WQAN . [‘_\b;vl'\e«-c&, {Print Name) C e e
12 0 COMMSHON NUMBER NOTARY PUBLIC
€C627749 . ires:
% ég_')“ 7749 s My Commission Expires:
eOF F\-o MAR- 2312001
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5. Governing Law/Copy of Agreement of Merger/Massachusetts Service of
Process. The surviving Florida corporation shall be governed by the laws of the State of
Florida. A copy of the Agreement of Merger shall be furnished to any stockholder of the
surviving corporation or any constituent corporation without charge upon written request
and an original or attested copy thereof shall be kept at an office in Massachusetts for
inspection by such persons. The surviving Florida corporation hereby consents fo be
served with process in Massachusetts by service upon the Secretary of State of the State
of Massachusetts in any proceeding for enforcement of any obligation of any constituent
Massachusetts corporation, i.e., the merged Massachusetis corporation, ot of any
obligation of the surviving Florida corporation arising from this merger, including suits for
appraisal rights under Massachusetts law.

8. Suit for Obligations in Massachusetts. The sutviving Florida corporation agrees

that it may be sued in the Commonwealth of Massachusetts for any prior obligation of any a

constituent Massachusetts corporation and of any constituent foreign corporation qualified
to do business in Massachusetts and for any obligation hereafter incurred by the surviving
Florida corporation (including obligations to dissenting stockholders) and the surviving
Florida corporation also agrees to the appointment of the Secretary of State of
Massachusetts as its agent to accept service of process in actions for enforcement of any
such obligation. '

7. Effective Date. The effective date of the merger shall be the date of the filing of the
Certificate by the Secretary of Staté of the State of Florida evidencing the merger of the
corporations. This Plan of Merger was unanimously adopted by the Board of Directors and
Shareholders of SECOND SHIFT, INC., a Massachusetfs corporation and by the
unanimous approval of the Board of Directors and Shareholders of ACCOUNTING.COM,
INC., a Florida corporation on this 10th day of _Augqust ___,2000.

Witnesses: . - SECOND SHIFT, INC., a
Massachusetts corporation

(bwq._LJ.E;&A By == M

“P. Ryan Cahill -
% I/J .Ej;rkﬁ&l _ st President

(Corporate Seal)

FAX AUDIT NUMBER:

o Y
LTS




- -
otre

.
»

FAX AUDIT NUMBER:

STATE OF Flonda

COUNTY OF Lede

The foregoing instrument was acknowledged before me this ,o day of
_,47;40;—/ , 2000 by P. Ryan Cahill, as President and Sole Shareholder of
ACCOUNTING.COM, INC., a Florida corporation behalf of the corporation and individually
as sole shareholder of the corporation. He (PLEASE CHECK ONE OF THE FOLLOWING) [lis

personally known to me or [X] has produced ______ (TYPE OF IDENTIFICATION) as
identification. _
(PRY Py, OFFICIAL NOTARY SEAL d)w% :
g B eommataon nARD (huaser W Euechord (Print Name)
& % ccezrras NOTARY PUBLIC
%OFF\,Oé’ [ERIRISSION EXPRES My Commission Expires:
. 23,2001
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