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ARTICLES OF MERGER G271496.09
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To the Secretary of State
Commonwealth of Kentucky

Pussuanit to the provisions of the Kenfucky Business Corporation Act. the domeslic
business corporation and the foreign business ¢orporation herein named do hereby submit the
foilowing Articics of Merger.

1. Annexed hereto and made a part hereof is the Plan and Agreement of Merger
merging Paycer, Inc., a Kentucky corporation {Paycor-Kentucky™) with and into Paycor, Inc., a
Oclaware corporation {“Paycor-Delaware™), as approved by a resolution adopted by the
unanimous ariiten consent of the Board of Diructors of Pavcor-Kentucky as of February 13,
2001 and by a resolution adopted by the unanimous written consent of the Board of Directors of
Paycor-Delaware as of February 15, 2001.

2. The approval of the Plan and Agreement of Merger by the shareholders of
Pavear-Delaware is not required by reason of Section 251{f) of the Delaware General
Comoraiton Law.

3. The designation. the number of outstanding shares, the number of votes entitied to
be cast by cach veting group of Paycor-Kentucky entitled 10 voie on the Plan and Agreement of
Merger. and the number of votes of each such voting group cast by an action without 2 meeting
of Paycor-Eentucky s shareholders are as follows:

Desigration Number of Number of Yotes
of Number of Voies Entitled Cast by Action
Voliag Group, Ouisterding Shires Lo be Cast Without 8 Mesting
Common Siockhciders 1.736.560 1.736,560 1,736,560
Class A Preferred Stockholders 367.186 367,186 367,186
4. The total number of votes cast for and against the Plan and Agreement of Merger

by each voting group of Paycor entitled to vote on the said merger are as follows:

DBasigration Fumber of Voies Mumber of Vales
of Cast for the Cast Against the
Notiag Growp, Plza of [erper Plan of Merper
Comimon Stonkhaolders 1,236,560 -0-
€128z A Preferred Stockholdess 367.186 -0-
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The total number of votes cait for the Plan and Agreement of Merger are
sufficient for the approval thereof by the holders of common stock of Paycor-Kentucky and the
holders of Class A Preferred Stock by Paycor-Kentucky.

8. The merger of Paycor-Kentucky with and into Paycor-Delaware is permitied by
the laws of the State of Delaware, the jurisdiction of crganization of Paycor-Delaware, and has
been authorized in compliance with said laws.

7. [n the Commonweaith of Kentucky, the merger of Paycor-Kentucky with and into
Paycor-Delaware as provided herein shall be effective upon the filing of these Articles of
Merger.

Executed as of February 16, 2001. Paycor, Inc., a Kentucky corporation

By: /W///f%

Robert j. Coughlin, President

By: £ 0.0 d A QK

Charles D. Schfnaiz, Secretaé

Paycor, Inc., a Delaware corporation

ny LI

Robert J. Coughlin, President

By: (\QW«Q m . Sy

Charles D. Schmalz, Secretary

157657
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PLAN AND AGREEMENT OF MERUGER

This is a Plan and Agreement of Merger (“Agrecment”) between Payeor, Inc., a Delaware
corporation (“Pavcor - Delaware™). and Pavcer. Inc.. a Kentucky corporation (“Paycor -
Kentucky™).

ARTICLE i. PL.AN OF MERGER

1.01. Adoption of Plasi. A plan of merger of Paycor - Deiaware and Paycor - Kentucky,
pursuant to the provisions of Title 8 of the Deiaware Code. Subtitle 11 of Chapter 2718 of the
Kentucky Business Corporation Act and Section 368(a)(} )XF) cf the internal Revenue Code, is
adopted as follows:

{3) Paycor - Kentucky shail be merged with and into Paycor - Delaware, to be
incorporated under and governed by the laws of the State of Delaware.

(p)  The name of the surviving ¢orporation shall be Paycor, Inc.

(<) When this Agreement shall become effective, the separate corporate
existence of Paycor - Kentucky shall cease, and Paycor - Delaware shall succeed. wathout other
transfer, to all the rights and property of Paycor - Kentucky and shall be subject to all the debts
and hzbilivies of Paycor - Kentucky in the same manner as if Paycor - Delaware had itself
incurted them. All righis of creditors and ai' liens on the property of each constitueni
corporation shali be preserved unimpaired. Iimited in lien to the property affected by the liens
immediateiy pror to the merger.

td)  Paycor - Delaware wifl carry on busitess with the assets of Paycor -
Kentucky, a5 well as with its own assets.

(e) The shareholders of Paycor - Kentucky wiil surrender all of their shares in
the manner set forth below.

(G The shareholders of Paycor - Kentucky will receive: (i) one (1) share of
the common stack of Paycor - Delaware in exchang: for every share of common stock of Paycor
- Kentucky surrendered; and (ii) one (1) share of the Class A Convertible Preferred Stock of
Paycor-Delaware in exchange for every share of the Class A Convertible Preferred Stock of
Paycor-Kentucky surrendered.

{g) Prior to the Effective Date of this merger, there are no outstanding shares
of capital stock of Paycor - Delaware.

1.02. Effective Date. The effective daie of the merger {(“Eficctive Date™) shall be the
date when this Agreement is filed with the Secretary of State of Delaware pursuant to Delaware
General Corporation Law {the “GCL") and the Secretarv of State of the Commonwezlik of
Keniucky pursuant 1o the Kentucky Business Corporarion Act.

H
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ARTICLE 2. REPRESENTATIONS AND WARRANTIES

2.01. Representations and Wairanties of Paycor - Kentucky. As a matenial inducement
to Favcor - Delaware to execute this Agreement and perform its obligations under this
Agrcement. Paycor - Kentucky represents and warrants to Paycor - Delaware as follows:

{(a) Payvcor - Kentucky is a corperation duly organized, validly incorporaied,
and 1 good standing under the laws of the Commonwealth of Kentucky; with corporate power
and authonty to own propenty and carry on its busisiess as it is now being conducted. Paycor -
Kentucky is in good standing in all junsdictions in which its principai properiies are located and
business 1s transacted.

{b}  The Articles cf Incorporaticn of Paycor - Kentucky authorize it to issue up
to three million (3.000.000) shares of capital stock. two million five hundred thousand
(2.500.000) of which are common shares withou! par value and five hundred thousand (500,000)
of which are preferred shares with a par valuc of $1.00 per share. Three hundred sixty-seven
thousand. one hundred eighty-six (367,186} of the preferred shares have been designated as
Class A Convertible Preferred Stock. One miliion seven hundred thinty-six thousand, five
hundred sixty (1.736.560) shares of common stock and three hundred sixiy-seven thousand, one
hundred eighty-six (367,186) shares of Class A Tonvertible Preferred Stock are validly issued
and outstanding. fully paid. and nonassessable on ihe date of this Agreement.

ic} All required federal, state and local tax retums of Paycor - Kentucky bhave
been accurately prepared and duly and timely filed, and all federal, state and local taxes required
io be paid with regard to the periods covered by the returns have been paid. Paycor - Kentucky
has not been delinquent i the payment of any tax or assessment.

2.02  Representations and Warranties of Pavcor - Delaware. As a maternial inducemerit
to Paycor - Kentucky to execute this Agreement and perform its obligations under this
Agreement. Paycor - Delaware represents and warrants to Paycor - Kentucky as follows:

(3) Paycor - Delaware 1s a cerporation duly organized, validly incorporated,
and tn good standing under the taws of the Stute of Delaware, with corporaie power and
authority 1o ownr properiy and carry on 1is business as it 1s now being conducted. Paycor -
Delaware i1s in good standing in all jurisdictions in which its principal properties are located and.
business is transacted.

(b) Pavcor - Delaware has no sharcs ef capital stock issued or outstanding on
the date of this Agreement.

ARTICLE 3. APPROYAL AND ADGOPTION OF AGREEMENT

This Agreement has been adopted, approved and authornized by Pavcor - Kentucky and
Pavcor - Delaware i compliance with the laws of the Commonwezlth of Kentucky and the State
of Delawara.

i~
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ARTICLE 4. MANNER GF CONVERTING SHARES

The helders of shares of Paveor - Kentucky <shall surrender their shares to the Secretary
of Paycor - Deiaware promptly after the Efieclive Date. In exchange for surrendering such
shares, the sharcholders of Paycor - Kentucky shall receive: (1) one (J) share of Paycuor-
Delawars common stock for every share of Paycor - Kentucky common stock surrendered; and
(i) one (1) share of Paycor - Delaware Class A Converntible Preferred Stock for every share of
Paycor - Kentucky Class A Convertible Preferred Stock surrendered. Until sumrendered as
contemnplated above, centificates representing shares of Payvcor — Kentucky shall represent shares
of like designation in Paycor — Delaware.

ARTICLE 5. DIRECTCRS AND OFFICERS

5.61  Directors and Officers of Paycor - Delaware.

{a) The present Board of Directers of Paycor - Kentucky shall serve as the
Board of Directors of Paycor - Delaware until the next annual meeiing or until their successors
have been elected and qualified. The stockhclders or Board of Directors of Paycor - Delaware
ray appoint additional direciors as they deem necessary in accordance with the Bylaws of
Paycor-Delaware.

{b) All persons who as of the Effective Date of the merger shall be officers of
Paycor - Kentucky shall become officers of Paycor - Delaware until the Board of Directors of
Paycer - Delaware shail determine otherwise. The Board of Directors of Paycor - Delaware may
elect or appoint additionai officers as it deems necessary.

ARTICLE 6. CERTIFICATE AND BYLAWS

6.01 Articles of Pavcor - Delaware. The Certificate of Incorporation of Paycor -
Delaware, existing on the Effective Date of the merger, shall conuinue in full force as the
Certificate of Incorporation of Pavcor - Delaware untii aitered, amended, or repealed as provided
in the Centificate of Incorporation or as provided by law.

6.02 Bylaws of Paveor - Delaware. The Hylaws of Paycor - Delaware, existing on the
Effective Datc of the merger, shali continue in full force as the Bylaws of Paycor - Delaware
until altered, amended, or repealed as provided in the Bylaws or as provided by law.

ARTICLE 7. MISCELLANEOUS

7.01  Further Assurances. Paycor - Kentucky agrees that it will execute and deliver or
cause 1o be executed and delivered. as and when recuested by Paycor - Delaware or by its
successors or assigns, all deeds and other instruments as Paycor - Dselaware may deem necessary
or desirable (o vest in, to perfect in, or t¢ conform of record or otherwise to Paycor - BDelaware
tithe 10 and posseszion of all the property, rights, privileges, powers and franchises referred to in
Article | of this Agreement, and otherwise to curry oui the intent and purposes of this

-
J
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Agreement. Paycor - Kentucky further agrees to take or cause to be taken any further or other
actions as Paycor - Delaware may deem necessary or desirable to vest in, to perfect in, or to
conform of record or otherwise to Paycor - Delaware titie 1o and possession of all the property,
rights, privileges, powers and franchises referred 1o in Anticle | of this Agreement, and otherwise
to carry out the intent and purposes of this Agrecinent.

7.02 Notices. Any notice or other communication required or penmitted under this
Agreement shall be preperly given when deposited with the United States Postal Service for
transmittal by centified or regisiered mail, postage prepaid, addressed as follows:

{a) In the case of Paycor - Delaware, tg:

Paycor, Inc.

Attn: Robert 1. Coughlin
644 Linn Street, Suite 200
Cincinnati, Ohic 45203

or o such other person or address as Paycor - Delzware may request in writing.
(b) [n the case of Paycor - Kentucky, to:

Paycor, Inc.

Attn: Robert J. Coughiin
644 Linn Street, Suite 200
Cincinnati, Ghio 4523

ar to such other person or address as Paycor - Kentucky may request in writing.

7.03  Entire Agreement. This Agreemen! and the exhibits to this Agreement contain
the entire agreement between the parties with regard to the contemplated transaction. This
Agreement may be executed in any number of counterparis, all of which taken together shall be
deemed one onginal.

7.04 Ceontrolling Law. The validity, interpre.aiion, and performance cf this Agreement
shall be governed by, conswrued, and enforced in zccordance with the laws of the Staie of
Detaware.

[REMAINDER INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, this Agreement was executed as of this 7% day of Februiry,
2001.

Paycor, Inc., 2 Kentucky corporation

By: LE27 %—

Robert J. Cougﬂlin, President

Paycor, inc.. a Delaware corporation

By: W/ //7—?7 .«,%__,

Roberi J. Coughlin, President

136559
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