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ARTICLES OF MERGER
Merger Sheet

MERGING

COMPUPAY ACQUISITION CORP., a Florida corporatlon document number
P01000002407

INTO

BUSINESS TAX SERVICES, INC.. a Washington corporation not qualified in
Florida

File date: March 12, 2001

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER
] |
of :
24 2 A
COMPUPAY ACQUISITION CORP. €D B -
(a Florida corporation) T, T {'
: 2
Wn o Ted
and Te 3, O
BUSINESS TAX SERVICES, INC. EAE A
(a Washington corporation), %3%;
e

The undersigned corporations hereby submit these Articles of Merger pursuant
ta Sections 607.1101, 607.1105 and 607.1107 of the Florida Business Corporation Act
{the “Florida Act™) and Chapters 23B.11.010 tnrough 238.11.040 and Chapter
238.11.070 of the State of Washington Business Corporation Act (the “Washington Act”
and collectively with the Florida Act, the "Applicable State Laws"), and certify that:

1. CompuPay Acquisition Corp., a Florida corporation (“Merger Sub”} shall
be merged with and into Business Tax Services, Inc., a Washington corporation (“BTS"
and together with Merger Sub, somebtimes referred to herein as the "Constituent
Corporations”), and BTS shall be the surviving corparation (the "Surviving
Carporation”).

2. The Plan of Merger (as hereinafter defined) pursuant to which Merger Sub
shall be merged with and into BTS (the "Merger”), was appraved and adopted by the
Sole Director of each of Merger Sub and CompuPay, Inc., the parent of Merger Sub
{"CampuPay"), by wniten consents dated March 9, 2001, and by the Board of Direclors
of BTS by written consent dated March 8, 2001, i each case in accordance with each
of Applicable State Laws. Approval by ihe shareholders of CompuPay of the Plan of
Merger was not required under Section 807.1 103(7Xb) of the Flonda Act. The Merger
was duly approved by the sharehalders of BTS pursuant to the Chapter 23B.11.030 of
the Washington Act and by the Sole Sharehoider of Merger Sub by written consent
dated March 8, 2001.

3. The Merger is permitted by the laws of all of the Applicable States Laws,
and each of the Constituent Corporations has complied with the laws of ther respective
jurisdictions of crganization in effecting the Merger.

4, The Merger shall be carried out in accordance with the following plan of
merger (the "Plan of Merger"):
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PLAN OF MERGER

(@) The Paries. Merger Sub shall be merged with and into BTS and BTS
shall be the Surviving Corporation.

(b)  Yerms and Conditions of Merger, . L

(i} The Merger (as hersinafter defined) shall become effective on the later
of the time of filing of the Anicles of Merger with the Secretary of State of the
State of Washington in accordance with the Washington Act and the time of
filing of the Articles of Merger with the Secretary of State of the State of Florida
in accordance with the Florida Act (the *Effective Date™).

(i) As of the Efiective Date, Merger Sub will be merged with and into
BTS which will be the Surviving Corporation and which will continue to exist
under its presant name pursuant to the provisions of the Washington Act (the
"Merger"). The separate corporate existence of Merger Sub shali cease in
accordance with the provisions of the Applicable State Laws.

G} From and after the Effective Date, the Articles of Incorporation of
BTS, as in eifect immediately prior 1o the Effective Date, shall remain and be the
Articles of Incorporation of the Surviving Corporation, untit amended pursuant 1o
the provisions of the Washington Act.

{v}  From and after the Effective Date, the Bytaws of BTS, as in effect
immediately prier to the Eifective Date, shall remain and be the Bylaws of the
Surviving Corperation until changed, aitered or amended as therein provided and
in the manner prescribed by the provisions of the Washington Act.

(¢) Mannsr and Basis of Converting Shares. The manner of converting or

canceling shares of BTS and Merger Sub in the Merger shall be as follows:

{i} The shares of Common Stock, par value $100 per share, of BTS
(the "BTS Shares”} issued and outstanding immediately prior to the Effective
Date (including fractional shares) shall, by virtue of the Merger and without any
action on the part of the holder thereof, be automatically converted into the right
1o receive 8,515 shares of the Voting Commeon Stock, par valua $0.01 per share,
of GompuPay (collectively, the “Merger Consideration®). Each option to
purchase BTS Shares that has not been exercised prior to the Effective Date
shali be canceled autematically.

(i) Immediately thereafter, each share of the Common Stock, par
value $0.01 per share, of Merger Sub (“Merger Sub Shares”} issued and
outstanding immediately prior to the Effective Date shall be automaticaily
converied inte one share of the BTS Shares.

2



Mar-12-01 12:54pm  From-HUKTON AND WILLEAMS +3058102460 T-817  P.04/08  F-T84
HO1000025955 5

5. The effective date and time of the Merger shall become effective on the
- later of the time of filing of the Adicles of Merger with the Secretary of State of the State
of Washington in accordance with the Washington Act and the filing of the Articles of
Merger with the Secretary of State of the State of Fiorida in aceordance with the Florida
Act (the “Efiective Date”).

[signatures on the following page]
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IN WITNESS WHEREOQF, these Articles of Merger have been executed on

behalf of each of CompuPay Acq:.r;is

authorized officers as of March ¢

. 2001.

itian Corp. and Business Tax Services, Inc. by their

COMPUPAY ACQUISITION CORP.

By, S2ke. Qlaxd

Peter Roth
Fresident

BUSINESS TAX SERVICES, INC.

By:
D. Anthony Lile
President

COMPUPAY, INC.

By: ‘,‘ﬁ:///w ’/%.rw

Thomas Heinzménn
President

Patn: DOCSOPENWIAMNGE540\99989\000303\WWTWO11.DOC
Doe #: 19220; V. 1
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N WITNESS WHERFEOF, these Anticles of Merger have been executed on
behaif of each of CompuPay Acquisition Corp. and Business Tax Services, inc. by their
authorized officers as of March L, 2001,

COMPUPAY ACQUISITION CORP.

By:
Peter Roth
President

BUSINESE TAX SERVICESAINC.

By: %ﬁk - J———

D. Anthony Lile
President

COMPUPAY, INC.

By:
Thomas Heinzmann
President
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