EXECUTED on behalf of Staff Administrators of Western Colorado, Inc. on
December 31, 1996, and on behalf of Vincam/Staff Administrators of Western Colorado, Inc.

on January , 1997, pursuant to the authorization of their respective Boards of Directors and
Shareholders.
ATTEST: STAFF ADMINISTRATORS OF

WESTERN COLORADO INC., INC.

2L Pobd T M

Mich#€l C. Koltak / Robert J. Quinette &
Secretary Vice President
ATTEST: VINCAM/STAFF ADMINISTRATORS OF

WESTERN COLORADO, INC.

By:
Elizabeth J. Keeler Carlos A. Saladrigas
Secretary President
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MERGER CONSOLEDATION
L
CANCELLATION OF LIMITED PARTNERSHIP DUE TO WERCER )

DOMESTIC FOREIGN PROFIT __ NONPROFIT

MERGER # 971002084 [-7-97

VINCAM/STAFF ADMINISTRATORS OF WESTERN COLORADD, INC.
{COLORADO CORP/DP971000843--NONSURVIVOR

INTO

STAFF ADMINISTRATORS OF WESTERN COLORADO, INC.
(COLORADO CORP/DP881085438—~-SURVIVOR

CHANGING NAME TO
VINCAM/STAFF ADMINISTRATORS OF WESTERN COLORADO, INC.
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Mail to: Secratary of State For office uze only 006
Corporations Saction
1560 Broadway, Suite 200
Denver, CO 80202
(303) 894-2251
Fax (303) 894-2242

Please include a typed
alf-addressed envelope
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ALUNG FEE: $10.00 ~
MUST SUBMIT TWQ COPIES v ;# S
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CERTIFICATE OF CORRECTION

Pursuant to the Colorado Business Corporation Act, the undersigned hereby executes the following
certificate of correction:

FIRST: The exact name of the corporation is__ Vincanm/Staff Administrators of
Western Coloradeo, 1nc,

organized under the laws of ____¢olorado

SECOND: Description of the documents being corrected [i.e. Articles of fncorporation,
- Amendment, Merger or other} or an attached copy-of the document________

Articles of Merger

THIRD: Dats document was filod January 07, 19 97

FOURTH: Statement of incorrect information;

Exhibit B to the Articles of Merger was inadvertently omitted frow
the Articles of Merger when they were f£iled,

FIFTH: Statément of gorrected information:  Exhibit B to the Articles of Merger
‘- . 1B attached to thic Certificate nf Correction. Exhibit B contains the
Articles .of \Incorporation of the surviving corporation, Vincam/statf
Adminigerators of Wastern Colorade, Inc.

a7 =NV
Signature é ; @/M‘[ /‘-’ﬁ
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ARTICLES OF INCORPORATION
OF
VINCAM/STAFF ADMINISTRATORS OF WESTERN COLORADO, INC.

as follows: !
! 221000843 ¢ $50. oG
SECRETARY OF Saage
ARTICLE | 00347 {1135

The name of this Corporation is Vincam/Staff Administrators of Westem
Colorado, Inc.

ARTICLE 1T
The total authorized capital of the Corporation shall consist of 1,000 shares of

Common Stock, which shares shall have a par value of $.01 per share. Any and ali of such
shares may be issued for such consideration expressed in dollars, not less than the par value

Upon receipt of the consideration such shares shall be issued and deemed fully
paid and nonassessable.

ARTICLE 1T

The address of the Corporation’s initial principal office is 2850 Douglas Road,
Coral Gables, Florida 33134 .

ARTICLE 1v

The name and address of the incorporator is Cynthia R, Smith, 1401 17th Street,
Suite 1100, Denver, Colorado 80202.

CrHS4376\171426 1



ARTICIE V

A shareholder of the Corporation shall not be entitled to cumulative voting in the
election of directors.

ARTICLE V]

The Board of Directors shall have authority to impose reasonable restrictions on
the transfer of the Corporation’s shares, provided such restrictions are noted conspicuously on
the stock certificate fepresenting the shares. Unless such restrictions are 50 noted, the
restrictions shall be unenforceable except against 2 person with knowledge of the restrictions.
The shares are also subject to any restrictions imposed by aw, including particularly restrictions
imposed by federal or state securities laws.

ARTICLE VI

The corporate powers shall be exercised by or under the authority of, and the
business and affairs of the Corporation shall be managed under the direction of, the Board of
Directors.

The number of directors of this Corporation shall be fixed in accordance with the
Bylaws. The number of directors may be increased or decreased in the manner provided in the
Bylaws, but no decrease shall have the effect of shortening the term of any incumbent director.

The initial Board of Directors shaH consist of two (2) directors, as follows, who
shall hold office until the first annual meeting of shareholders and until their successors have
been elected and qualified, unless a director shall sooner resign or be removed, in which case
such vacancy shall be filled according to the Bylaws of this Corporation:

Carlos A. Saladripas
2850 Douglas Road
Coral Gabfes, Florida 33134

Jose M. Sanchez
2850 Douglas Road
Coral Gables, Florida 33134

ARTICLE VI

The following provisions are inserted as notice of the specific intent of the
Corporation concerning the management of the business and the conduct of the affairs of the
Corporation, and the same are in furtherance of, and not in limitation or exclusion of, the
powers conferred by the laws of the State of Colorado.

CPHASAI761171426.1 -2-



A. Conflicting Interest Transactions With Directors.

(1) (@ As used in this Section, "Conflicting Interest Transaction® means
any of the following:

o A loan or other assistance by the Corporation to a director
of the Corporation or to an entity in which a director of the Corporation is a director or officer
or has a financial interest; '

(I) A guaranty by the Corporation of an obligation of a director
of the Corporation or of an obligation of an entity in which a director of the Corporation is a
director or officer or has a financial interest; or

(I0) A contract or transaction between the Corporation and a
director of the Corporation or between the Corporation and an entity in which a director of the
Corporation is a director or officer or has 2 financial interest.

(®) “Conflicting Interest Transaction™ shall not include any transaction
between the Corporation and another entity that owns, directly or indirectly, all of the
outstanding shares of the Corporation or all of the outstanding shares or other equity interest of
which are owned, directly or indirectly, by the Corporation. '

()  No Conflicting Interest Transaction shall be void or voidable or
enjoined, set aside, or give rise to an award of damages or other sanctions in a proceeding by
a shareholder or by or in the right of the Corporation, solely because the Conflicting Interest
Transaction involves a director of the Corporation or an entity in which a director of the
Corporation is a director or officer or has 2 financial interest or solely because the director is
present at or participates in the meeting of the Corporation’s Board of Directors or of the
committee of the Board of Directors which authorizes, approves, or ratifies the Conilicting
Interest Transaction or solely because the director’s vote is counted for such purpose if:

(@)  The material facts as to the director’s relationship or interest
" and as to the Conflicting Interest Transaction are disclosed or are known to the Board of
Directors or the committee, and the Board of Directors or committee in good faith authorizes,
approves, or ratifies the Conflicting Interest Transaction by the affirmative vote of 2 majority
of the disinterested directors, even though the disinterested directors are less than a quorum; or

{b) ' The material facts as to the director’s relationship or interest
and as to the Conflicting Interest Transaction are disclosed or are known to the shareholders
entitled to vote thereon, and the Conflicting Interest Transaction is specifically authorized,
approved, or ratified in good faith by a vote of the shareholders; or

: . (c) The Conflicting Interest Transaction is fair as to the
Corporation as of the time it is authorized, approved, or ratified by the Board of Directors, a
committee thereof, or the shareholders.

CPHUSAIT6TL426,1 3.



(3)  Common or interested directors may be counted in determining the
presence of a quorum a1 z meeting of the Board of Directors or of a committee which
authorizes, approves, or ratifies the Conflicting Interest Transaction.

(4) A Board of Directors or a committee thereof shall not authorize a
loan by the Corporation to a director of the Corporation or to an entity in which a director of
the Corporation is a director or officer or has a financial interest, or a guaranty by the
Corporation of an obligation of a director of the Corporation or of an obligation of an entity in
which a director of the Corporation has a financial interest pursuant to paragraph (2)(a) of this
Section A of Article VIIT until at least ten days after written notice of the proposed authorization
of the loan or guaranty has been given to the shareholders who would be entitled to vote thereon
if the issue of the loan or Buaranty were submitted to a vole of the shareholders.

(5)  Notwithstanding the foregoing, Conflicting Interest Transactions
with directors shall be permitied to the fullest extent allowed by the Colorado Business
Corporation Act, or any successor.

B. Indempification. The Corporation (and any successor 1o the Corperation
by merger or otherwise) shall, and does hereby, indemnify, to the fullest extent permitted or
avthorized by current or future legislation (specifically including the full extent of
indemnification permitted by Sections 7-109-102 and 7-109-107 of the Colorado Business
Corporation Act), or current or future Judicial or administrative decisions (but, in case of any
such future legislation or decisions, only to the extent that it permits the Corporation to provide
broader indemnification rights than permitted prior to such legislation or decision), each person
(including the heirs, personal representatives, executors, administrators and estate of the person)
who was or is a party, or is threatened to be made a party, or was or is a witness, to any
threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative and any appeal therefrom, against all liability (which for purposes
of this Section include all Jjudgments, settlements, penaities, fines and taxes under the
Employment Retirement Income Security Act of 1974, as amended) and costs, charges, and
expenses (including attorneys’ fees) asserted against him or incurred by him by reason of the fact
that the person is or was (i} a director, or (ii) an officer or an employee of the Corporation who
is specifically granted the indemnification rights provided hereby by the Board of Directors, or
(iii) serving at the request of the Corporation as a director; officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise (including serving as a fiduciary
of an employee benefit plan) and as to whom the Board has granted the right to indemnification
provided hereby. .

C. Personal Liability of Directors. A director of the Corporation shall not

be personally liable. to the Corporation or to its shareholders for monetary damages for breach
of fiduciary duty as a director; except that this provision shall not eliminate the liability of a

or omissions not in good faith or which involve intentional misconduct or 2 kmowing violation
of law; c. acts specified in Section 7-108-403 of the Colorado Business Corporation Act: or

CPHSA3 74\ (714265 -4-



d. any transaction from which the director directly or indirectly derived any improper personal
benefit. If the Colorado Business Corporation Act is hereafter amended to eliminate or further
limit further the liability of 2 director, then in addition to the elimination and limitation of
liability provided by the preceding sentence, the liability of each director shall be eliminated or
limited to the fullest extent permitted by the Colorado Business Corporation Act as so amended.
Any repeal or modification of this Article sha!l not adversely affect any right or protection of
a director of the Corporation under this Arlicle, as in effect immediately prior to such repeal or

modification, with respect to any liability that would have accrued, but for this Article, prior to
such repeal or modification.

EXECUTED this 3rd day of January, 1997.

(s DS dh

CYNTHIA R. SMITH

The undersigned consents to the appointment as the initial registered agent of
Vincam/Staff Administrators of Western Colorado, Inc.

(Secth Pt

CYNTHIA R. SMITH

CPHGAIT6\UT1426.1 -5-
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ARTICLES OF AMENDMENT
Piease include a typed TO THE
self-addressed envelope ARTICLES OF INCORPORATION

Pursuant to the provisions of the Colorade Business Corporation Act, the undersigned corporation adopts the following
Articles of Amendment to its Articles of Incorporation:
s

FIRST: The name of the corporationis _Vincam/Staff Administrators of Western Cplodage Zac.

SECOND: The following amendment to the Articles of Incorporation was adopted on August
3 19_gg _, as prescribed by the Colorado Business Cormporation Act, in the manner marked with an X below:

No shares have been issued or Directors Elecied - Action by Incorporators
No shares have been Issued but Directors Elected - Action by Directors

Such amendment was adopted by the board of directors where shares have been issued and shareholder
action was not required.

X Such amendment was adopted by a vote of the shareholders. The number of shares voted for the
amendment was sufficient for approval.

THIAD: If changing corporate name, the new name of the corporation is

ADP TotalSource CO XXII, Inc.

FOURTH: The manner, if not set forth in such amendment, in which any exchange, reclassification, or cancellation of issued
shares provided for in the amendment shall be effected, is as follows: /

[
If these amendments are to have a delayed effective date, please list mhl date: 3/ an ./ 29
{Not to exceed ninety (90) days from tije date of fi}ing)

- SANCHEZ, V.P.

O

Revised 7/95




