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ARTICLES OF MERGER
Merger Sheet ]

MERGING:

AEL ACQUISITION SUR, INC., & Florida corporation, document

number pPO0000011297

INTO

INC., a Florida entity, P93000055360

AMERICAN EMPLOYEE LEASING,

File date: April 4, 2000

Corporate specialist: Karen Gibson



Pursuant to the provisions of Section 607.1101 and Section 605.1105 of theg’}?l;rida
Business Corporation Act, AEL ACQUISITION SUB, INC. a Floride comoration
("Acquigition”), and AMERICAN EMPELOYEE LEASING, INC, a Florida corporation
("AEL" or the "Surviving Corporation"), hereby adopt the fullowing Articles of Merger for the
purpase of merging Acquisition wish and ints the Surviving Cotporation (the "Merget™). All of
the outstanding shares of common stack of Acquisition are held hy Globalaxxess.com, Ine., &
Flotida corporation (“Parent). The Parent, Acquisition, AEL, the shareholders of AEL and
certain other parties are parties o an Agrzement and Plan of Merger dated March 28, 2000 (the
"Merger Apyesment") pursuant to which the partics have prepared and cauaed to Be filed these
Articles of Merger,

FIRST: The plan of merger for the Merger (the “Plan of Merper"), pursuant to Section
607.1101 of the Florida Business Corporatioﬁ Act (the "FBCA™), is ag set forth it these Articles
of Metger, including Exhibit A hereto, which Exhibit is incorpotated herein and constitutes part
of these Asticles of Merger. |

SECONI: The Merger shall be effective upon the filing of these Articles of Merger
with the Secretary of State of the State of Florida (the “Effective Time"). At the Effective Time,
by virtye of the Merger and without any action on the part of AEL, Acquisition ar Parent or other
partics to the Merger Agreemnt, (i) Acquisition shall bo rhargad with end info the Surviving
Corporation, with the Surviving Corporation baing the surviving corporstion of the Merger and
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the geparate existence of Acquisition shall thereupon cease, (i} all of the shages of capital stack
of AEL oufstanding immediately prior to the Effective Time shall ke awtomatically cancelled and
converted, in the agarezate, into the right to receive an aggregate of 2,550,000 shares of Parent's
common stock, par value $.001 per share, and 1,200 of shates of Parent's Series A Convertible
Proferred Stock, par value $.00) per share, which shares of Parent's capital stock shall be jssued
and delivered 1o the respeotivs shareholders of ABL a5 provided in and subject to the tertss of the
Merger Agreement, and (iii) all of the outstanding shares of capital stack of Acquisition shall be
converted info £,000 shates of common stack, par value $1.00 per share, of the Surviving
Corporation. The Merger shall have the effects s forth in Section 607.1106 of the FBCA, and
all property, rights, privileges, policies and franchisey of each of AEL and Acquisition shall vest
in the Surviving Corparation and al] debts, liahilities and duties of each of AEL and Acquisition
shall become the debts, Habilifies and duties of the Surviving Corporation,

THIRIY: The Articles of Incorporation of AEL as in sffsct immedistely prior to the
Effective Time shall continue in ful) force and effect as the Artiles of Incarparation of the
Surviving Corporation upon wnd following the Effective Time until theroafier smended in
accordance with applicable law,

| FOURTH: The Bylaws of AEL g in effect immediately priot to the Effective Time
shall continue in Al force and effect as the Bylaws of the Surviving Carporation upon and
following the Effactive Time, unti] thereafter amended in accordance with applicable law,

FIFTR: From and after the Effective Tinte, the respective diroctars and officers of the
Surviving Corporation shall be ag set foﬁh in Exhibit A hereto, in each case until their respective

Successors are duly elected or appointed and qualify in the manner provided in the Articles of
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Incorporation and Bylaws of the Surviving Corporation and as atheywise provided by applicahle

law.

SIXTH: The Plan of Merger was approved by the Board of Directors and the sole
shareholder of Acquisition as of March 2, 2000, and by the Board of Directors of AEL a8 of

Maich 14, 2000 and by the shareholders of AEL as of March 28, 2000,

W 3 * w w
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EXHIBIT A
Officexs sud Directors of Surviviag Corporation

OFFICERS

Name Office(s

Patsy F. Brown Pregident
Sscratary

Stephen M, Musco Treasurer

DIRECTORS

Paisy F. Brown
Stephen M. Musco
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IN WITNESS WHEREOR, sach of Acquisition red AL have saused fines Anlsles of
Mecger to be signed in Sl respeetive copuraic names ad on their bebalf by an antborized
' offieer, 8 uf this 285 day of March, 2000,

AEL ACQUISITION SUR, INGC,

AMERICAN EMPLOYEE LEASING, INC.

By :
Name: Patoy F. Brown
Title:  Chief Operating Qffeer
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IN WITNESS WHEREOR, each of Acquisition and ABL have caused thewe. Articlos of
Mesger to bo cigned @y (heir respective corporate names and on their delalf by an authoriced
officer, a8 of this 261h day of Marzh, 2000,

AEL ACQUISITION SUB, INC.

Ay
Name:_Beziamin Hom
Title: Treaidens

AMERICAN EMPLOYEER LEASING, INC.

; Patay F. Hrown
Clief Opersting Offtoer
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