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OF

GC MERGER CORPORATION,
a Florida corporation

WITH AND INTO

GUESTCLICK, INC,,
= Florida corperation

The following Anticles of Merger have been duly adopred and are submitied in mdmc:'w:lh
Section £07.1105 of the Florida Business Corporation Act, as amended:

Finp: The name and jurisdiction of incorporation of the surviving corporation (the “Surqvmg

Corporation”) are:

Name . Jirindicrion of I .

GuenClick, Inc. State of Flarida - l
Second: The name and jurisdiction of incorporation of the werging corparation (the 'Me:*—gmg B

Corporation™) are: :

Name " uri fiction of | . ;

GC Meger Corporasion " Suate of Florida ' {
Third: Al the Effecrive Time (as defined below), the Merging Corporution shall be m:rged with

audmtolhcSwmgmmmmmdﬂwwcmmoﬂhﬂdmgc“o ion
shall cease (the "Mexger™). The Surviving Corporation is the surviving corporation of the
Merger. Awpyof&m?lanofMergaisanachedhwmQum_&andmdqpm

heree. .
Foursh; The Merger shall become effective (the "Effective Time") on the date and time orfﬁling

of these Amicles of Merger with the Florida Department of State. |
Fifch: In accordanee with appliesble Florida law, the Plan of Merger was approved (i) !

Board of Directors of the Merging Corporation by unanimous written copsent dated Apnl
A, 2007, and (3i) by the sole shareholder of the Merging Corparation by written ¢ 1
dated Apn] 20, 2007. :

Sixth: in accordance with applicable Florida law, the Plan of Merger was a,ppmved by Ql) the
Board of Directars of the Surviving Corporation by unanimous written consent jdated
April 20 , 2007 and (i) the holders of a majority of the ou;sumdmg shares of oo*mmon
stock of the Surviving Corporation by written consens dated AprilZ< , 2007. g
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l
and owstanding immediately prior to the Effective Time and which are held by holders who have no
voted in favor of or cansented to the Merger and who have properly demanded and perfecied their

1w be paid the fair value of such shares pursuamt 1o Sections §07.1301 thyough 607.1333 of the FBCA| aud
{i3) the t1erm "Merger Consideration” shall have the meaning specified in tha cenain Agreement and Plan
of Merger, dated as of the dare hereof (a3 amended, the "Merger Agreement”), by and among P
Solutions, lnc. (the "Parent™), the Merging Corporation, the Campany and the shareholders of the
Company signatories thereto,

|
B. At the Effective Time, each sbare of Company Comumon Stock held in weasary of the
Company and each share of Compaay Common Stock owned by the Parent, the Merging Corporati
any direct or indirecy subsidiary of the Farent or the Company immediately priar to the Effective Time
{collectively, "Treasury Shares") shall be canceled and retired without any conversion thereof aud no
paymenr or disgribution shall be made with respect thereto. .

C. At the Bffective Tims, cach share of common stock of the Merging Carpotaucn l%ued
and owlstanding immediately prior to the Bffective Time shall be converred into one share of coxmon
stock of the Surviving Corporation. !

D. m;h:Eﬂ’wuvcﬁmcmchommumnsCmanySkapum(asdcﬁud

F-330

Merger Agreement) shall represem as of the Effective Time solely the right to recedve 3 share o 1bc,_.,
Opnan Consideration (as defined in the Merger Agreement) with respect 1o such Company Smckonnon,.

TICLE '
. At the Bffective Time, all property, nghts pnvﬂegea. powers and ﬁwlnscsof!the;'m

ad, e M th . . [T B :
As used in this Plan, the term “Effective Tm;e"sball mezan the date and time ofﬁlmsofMlicles
of Mexger with the Deparmens of State of the State of Flarida, with respect to the Merger. :

[SIGNATTRE PAGE FOLLOWS)

A-2 j
{M2537130,1} ;

 less any-epplicable withholding taxes, and shall no lenger represent the right to purchase Company .., e
¢ Common SmckoranyotherequuymmyoflheCompanymanyothupmarauy pt.her_:._'
mnsudmmx ORI

. .Corporation and the Company shall vest inahe Surviving Corparation; and all lishilines and obligations )
* of the Merg;lng Corporm;m nad the Company shall beeome liahilities and obhganons of 1h= Sumvmg
’ Corpomnon
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IN WITNESS WHEREQF, the partics have excouted and delivered these Articles of Merger as of
April 20, 2007,

GUESTCLICK, INC., 3 Flerids corporation

|
Name: %ﬁ'lf 6% If
[

Title: ﬁ-slll‘n'f

GC MERGER CORPORATION, a Florida corpanation

|
By: \

Name: l
~ |

E07000106513 3 A2
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IN WETNESS WHERBOR, tha mstics lnws exeouind and deliverod thess Anisles of Magor o

- SN

GUESTCRIOR, INC., & Florids comporation

A2 F
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PLAN OF MERGER ;

This Plan of Merger (ihis "Plan”) is adopsed and approved as of April22, 2007 by und behq.rem
GUESTCLICK, INC., a Flarida corporation (the “Cogipany™), and G MERGER CORPORA'
a Flarida carporation (the “Merging Corparation™). !
f

RECITALS {
The baards of directors and shareholders of the Merging Corporation and the Company have
derermined thut it is advisable and in the best intevests of cach such corporation and ie respegtive

sharcholders that the Merging Corporation be merged with and 1n1o the Company (the “Merger”) op the
tenms and subject 1o the conditions sy forth hevein

ARTICLEX 'I
The Merger : l

At the Effoctive Time (as defined in Atticle V hereof), the Merging Corpararion shall be L
with and into the Company m socordance with the Floride Busincss Corporation Act (as L the ..., . . Coe
"FBCA"), the scparate existience of the Merging Corporarion shall cease, ‘and the Company shall L .
thereafter contimic a3 the surviving corporation (the “Surviving Corporation™) under the laws of the Siate '

ﬂfFlOﬂdﬂ .\ 'i.

|
C |
The Surviving Carporation :

A. mmcﬁﬁwnvemmmofhwommafmmmnyum#ﬁm
jmmediately prior 10 the Effective Time, shall be amended and restated and, as so amended and resjated,
shall be the Anicles of Incorporation of the Surviving Corposation wnnl thereafter changed or ammqnd u;
accordance with applicable law and the provisions of said Anicles of Incorporation. -

oL

B. A1 the Bffective Time, the Bylaws of the Company, 8s in effect immediately prior othc ;
Effective Time, shall be amended and restated and, as so amended and restated, ghall be the Bylaws ¢fthe ' !
Surviving Corporation umngil thereafier changed or amendmd in accordance with applicable lav«!. the |
Articles of Incorporasion of the Surviving Corporation and the provisions of said Bylaws. ;

C. At the Effective Time, the officers and direciors of the Company shall be the ufﬁm!s and
directors of the Surviving Corporstion until their successors are elected and have qualified..

Manner and Bagls o% Converting Shares 5

A. Al the Bffective Time, each share of comgmon stock of the Company (the “Coq;pany
Common Srock™, which shall be issued and owrstanding, exciuding Treaswry Shares and
Shares (cach such caphalized werm as defined below), shall, by virue of the Merger and wi y
action on the part of the holders thereof, be converted into the right o receive the Merger Consid
payable to the holder thereof upon surrender of such shares, less any required withholding taxes. As mad
herein, (i) the rerm "Dissenting Shares” shall mesn shares of Company Commeon Stock which are

/

{M2337180;1)

!
I
HO7000106513 3 :
|
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gl ZONW WHEREQF, the partics have sxecuted and delivered this Plan of Merges 85 of

GUESTCLICK, INC., a Floridn corporation 5

.N%M

By:
Title: mlquT

GC MERGER CORPORATION, a Florida corperafion

i
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TV WITNESS 'WHEREQE, the pettics have execsitod and defvored this Pl of Margor ssof |

Al J0 , 2087, ;
|
|

GUESTCLICK, INC., 8 Flosida corporation f
By! 1
Name: !
Thie ;

{

i & i :

|

;

|

|

i
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