————

FILE No.951 07.27 '01 14:19  ID:CSC

FAX :850521 1040 1
Dﬁ'isignrqf 'gm‘uinﬁﬁons,,, y 2 elof?
e T
oo :-"-—' T © oz
g SNoe, Florida Department of State
- Division of Corporations
[ - " Public Access System
' 3 S Katherine Harris, Seeretary of State
irro=5 = - I o LT
o2 2 2 | ..., ElectonicFiling Cover Sheet
O } . . - LA e - - B e — e d— ¥ o - s -
= Nate: Please prin

t ihis page and use it as a cover sheet. Typ;e thefaxaudu -
number (shown below) on the top and bottom of all pages of the document.

(((HO100008496¢ 4)))

Please give original {
submission date as file da

Note: DO NOT hit the REFRESH/RELOAD bution on your browser from this
h 2 page. Doing 50 will generate apother cover sheet.
S :f
E g;‘:‘ To -
= 0 Division of Corporations ' ?‘;%’.’1 < B
m G Fax Number i (850)205-0380 —
o2 > = T
= 505 From: y ;—E‘:‘, T s
& Account Name  : CORPORATION SERVICE COMPANY/ S/ nZ oo
< 5.9 Account Number : I20000000155 N ’
“ o Phone : (850)521-1000 me 2 70
&x Fax Number : (850)521-1030 T e
a8 : S
“ Z22 o
feg ut
=

MERGER OR SHARE EXCHANGE

foy
By - S
£
52
THE GMNI PARTNERS, INC. ;.
) 55
@ gs
L
ICertiﬁcate of Status 0 | g 2 _g ‘:?:—)
[Centified Copy _ 0 AN
[Page Count 67 |

Estimated Charge

|

https://ecfss].dos.state.flus/scripts/efilcovr.exe

7/26/2001 Gl



ARTICLES OF MERGER
Merger Sheet

P

E-CRUITER ACQUISITION CORP., a Florida corporation, document number
P01000071509

OMNI PARTNERS MID-ATLANTIC, INC., a Pennsylvania corporation not
qualified

INTO
THE OMNI PARTNERS, INC., a Florida entity, L81468.

File date: July 26, 2001

Corporate Specialist; Karen Gibson

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEP&R’I‘MENT OF STATE
Ka e Harris
Secratary of State
July 27, 2001
E-CRUITER ACQUISITION CORP. "
861 SW 78TH AVENUER \
PLANTATION, FL 33324 B
S ot AdS gote
SURJECT: E-CRUITER ACQUISITION CORP. o o N o T2
REF: P01000071509 ?\eas yare &

5d°

We received your electronically transmitted document. However, the
document has not been filed. Pleasa make the following correcticons and
refax the complete document, including the electronic filing cover sheet.

The current name of the entity is as referenced aboeve. Please correct
your document accerdingly.

The articles of merger must contain the provisions of the plan of merger
or the plan of merger must be attachad.

For each corporation, the document must contain the date of adoption of
the plan of merger or share exchange by the shareholders or by the board
of directors when no vote of the shareholders is required,

Please raturn your document, alonyg with a copy of this lettexr, within &0
days or your filing will be considered akandoned.

If you have zny questions concerning the filing of your document, please
call (850} 245-6908,

Darlene Connell ‘ FAL Auvd. #: BO100DOR4989
Corporate Specialist : Latter Number: S01A00043728

Division of Corporations - P.Q, BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER T 2 %
OF 117%-}«;3 o) /j{%
E-CRUITER ACQUISITION CORP., 2 Floride corporation, "{%ﬁ} e
and S
OMNT PARTERS MID-ATLANTIC, 2 Pennsylvania corporation “ U") A
inta ,}J'ﬁ-,)‘
THE OMNI PARTNERS, INC,, 3 Fiorida carporation f?;"

ARTICLES OF MERGEHR between E-CRIUTTER ACQUISITION CORP. a Florida
corporation ("ACQUISITION CORP."), OMNI PARTNERS MID-ATLANTIC, INC,, &
Peansyivania corperation, and THE OMNT PARTNERS, INC,, & Florida corporation {"OMNIL
PARTNERS"), sometimes hereinafier colleetively referred to as the “Constituent Corporations” a3
follows:

WHERRAS, ACQUISITION CORE. is 8 wholly owned subsidiary of B-CRUITERS.COM,
INC., @ Canadian eorporation; and

WHEREAS, OMNI PARTNERS, ACQUISITION COR®, and MID-ATLANTIC entersd
inte 3 Mergsr Agreement dated Tuly 54, 2001 ("Merger Agreement”), and along with B«
CRUITERS.COM. TNC., MARVIN A COHEN and MEREDITH A, COHEN, entered intoa Planof
Reorpapizetion dated July 20, 2001 ("Plan of Reorganization”) and 2 Share Purchase Agreement
dated May 18, 2001 (“Share Purchase Agreement”), hereinafter collectively refarred to as the
“Apreexpemts” for the purpose of complsting & tax Fee stack exchange pursuant to LR.C.
§368(2)(2)(E); and

WHEREAS, the Agreements provide for the merger of ACQUISTTION CORP. and MID-
ATLANTIC into OMNI PARTNERS as part of the reorganization; gnd

WHEREAS, §607.1101 et seq. ofthe Plorida Business Corporation Act (the “Flarida Act™)
and Title 15 §1921 ef seq, of the Pennsylvanis Business Corporation Taw of 1088 (*1988 BLC™)
antharize the merger of the corparations;

X NOW, THEREFORE, pussuant to §607.1105 of the Florida Act, ACQUISITION CCRP,
MID-ATLANTIC and OMNI PARTNERS adopt the following Articles of Merger.

1 The Megger Agreement dated July 24, 2001 (“Merger Agreement”), the Flan of
Reorganization dated Yuly 20, 2001 ("Plan of Rearganization”) and the Share Purchase Agreament
dated May 18, 2001 (“Share Purchase Agreement”), hereinafier collectively referred to as the
A gregments” between ACQUISITION CORP. and OMNT PARTNERS were all approved aud
adoptad by the shareholders of ACQUISITION CORY. and the shaveholders of OMNI PARTNERS
on the sbove-referenced dates o which the respective Agreements were signad. The date of
adoption of the plan of merger for all parties was July 24, 2001,

2. TUndertheterms of the Agreements, B-CRUTTERS.COM, INC. shall acquie all ismed
and cutstanding shares of the Constituent Corporations by means of 2 merger of ACQUISTIION
CORP. and MIDWATLANTIC into OMNI BARTNERS, the suxviving corporstion and the exchangs

| #0/2000 39767 ¢
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o Shm": mmr’;ﬁehﬁdargrﬂigemm i gttached as Exisibit A and incorporated by reference ag if

fally set forth,

i 3 : afthe
4 Under §607.1105(1)(p) ofthe ¥lorida Act, the date and time ofthe efectiveness

icles of Mezger with the Secretary of State of Florida.
zf day of Tuly, 2001.

mrgershaﬂbeontheﬁlingnfthesemcl
N WITNESS WHEREOF, the parties have set their hands on this

ATTEST:

ATTEST:

ATTEST:

Conpmmipminststiclatalinargr. 400

4,

8
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ACREEMENT AND FLAN OF MERGER

MERGER AGREEMENT, dated 2z of Tuly ?..g , 2001, by and among E-
CRUITERS.COM, INC.. 2 Canadian corporation { Paren"), B-CRUITER
ACOQUISTION CORP., 2 Florids corparation and 2 wholly-awned subsidiary afParent
("Sub"), and THR OMNI PARTNERS, INC., 3 Flarida corporation (sometimes veferred
to herein by name as sametimes as "Target") apd OMNI PARTNERS MID-ATLANTIC,
INC., a Pennsyivania corporation Mid-Atlantic™); {8uh, Mid-Atlantic and Target being
hereinafter collectively referred to as the “Constituent Corparations").

RECITALS:

A Prior to the esecution of this Merger Agresment, Pareat, Sub, Target and Mid-
Atlantic enfered into a Share Purchase Agreament (“Share Purchase Agreement”) dated
May 18, 2001 and g Plan of Rearganization dated as of Tuly 20, 2001, (the rglan of
Rearganization”) praviding for certain representations, waranties, and agreements in
connection with the transaction cantemplared.

B, The Bozrds of Direotors of Parent, Sub, Mid-Atlantic and Target have spproved .
the acquisition of Target by Pareat. .

€. The Boards of Directoss of Parent, Sub, Mid-Atlantic and Target have approved
the merger of Sub and Mid-Atlantic into Target (the "Merges") npon ths terms and
subject ta the conditions set farth heretn and i the Plan of Rearganization.

D. For federal incams {ax pusposes, it is imtended that the Merger shall qualifyas 2

tearganization with the meaging of Section 368(a) of the Internal Revemie Code of 1986,
as gmended (the "Code™. .

THEREFORE, for geod and valuable consideration, the receint and sufficiency of
which are hereby acknowledged, the parties agree as follows:

ARTICIET

THE MERGER

1.} The Merger () AS the Bffective Time (as defined in Section 1.2) and subjest 10 the
terms and conditions of this Agreement and the Plav of Reorganizasion, Mid-Aflantic and
Sub shalt be xerged into Target and the separate existence of Mid-Asiantic and Sub shall
theregpon. cease, in secordznce with the applicable provisions of the Forida Business
Corporation Act {the “Flarida Act®) and the Pepnsylvania Business Corporation Law of
1088 (%1988 BLC™) which anthorize the merger of the corporations;

(b) Target will be the surviving corporafion in the Merger (sometimes referred to
herein &s the "Surviving Corporation”) and will continue to be governed by the laws of
the State of Florida, and th separate corporare existence of Target and all of itk rights,
privileges, immunities and franchises, public or privaie, z0d all its duties and ligbilities as
2 corporation organized under Florida lzw will comtinue, upaffacted by the Merger.
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(¢) The Merger will have she effects specified by the florida Act and the 1988 BLC.

1.2 Effective Time. As soon 88 practicable fellowing fulfillment or waiver of the
conditions spectfied in the Share ‘Purchase Agreemant and Article TIT of the Plan of
Reorganization and provided that this Agreement has not been terminated or ghandoned
t to Article IV hereof, the Coustitvent Corporations will cause Articles of Merger
(the "Articles of Merger™) to be fled with the office of the Secretary of State of the State
of Florida. Subjectto and in accordance with the laws of the State of Florida, the Merger
f;}l! b?)mme effactive at the date and time the Articles of Merger are fited, (the "Effective
ima").
ARTICLET
THE SURVIVING CORBORATION

5 1 Certificate of Tncorperation. The Artictes of Incorporation of Target a5 in effect
immediately priar to the Bffective Tima shall be the Azticles of Incorporation of the
Surviving Corporation after the Effective Time

5.2 By-Laws. The By-Laws of Targst as in effect immadiately prior to the Effective
Time shall be the By-Laws of the Surviving Corpovation after the Effective Time

ARTICLEID
EXCHANGE OF SHARES

4.1 Exchange of Target Shares in the Merger, Pursuant to this Agreement, # the
Bifective Tims, by virtus of the Mecger and Withawt any action on the part of a2y holder
of any cepital stock of Tavget each remaining jssued and cutstanding share of Target
Comman Stock shall be gxchanged for the mumbes of shares of valigly issued, fully paid

and non-assessable commeon stock of Parent ("Parent Common Stock") &6 forth in the
Share Purchase Agresment.

TERMINATION AND AMENDMENT

4.1 Termination. This Agreement <hall terminate in the event of and upen termination
of the Plan of Reorganization.

4.2 Amendment. This Agreement may be amended by the parties hereto.

43 Waiver. At any time priorto the Bffective Time, the parties hereto may (2) extand
the time for the performance of axy of the obligations ar ather acts of the other pacties
hersto, (b) waive any inaccuracies in the sepreseutations and warrgnties contained hatein
ot in any docnmers delivered purguant hereta and (¢) waive complisnce with any ofthe

4.4 Bntire Agresment. This Agreement and the Plan of Reorganization constiite the
entire agresment between 1he parties and shall be binding npon and imure £ the benefit of
thepartics hereto and theiy respective legal representatives, SECESS0TE and pemmitted

2
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4.5 Non-Waiver. The faflure i any one or move instances of 8 party to insist npon
performanoe of any of the terms, covenants Qv canditions of this Agreement, 10 exercine

any right ar privilege conferred in this Agreement, OF the

wahferbysaidpartyofan}'

breach of any of the terms, covenants or conditions of this Agreement, shall notbe
construed as 2 subsequent waiver of any sach terms, covenants, canditions, rights or
privileges, but the same shall continue and remain in full force and effect as ifno such
forbearance ar waiver had oceurred. No waiver shall be effactive unless it is in wiiting
and signed by an aythorized representative of the waiving party.

4.6 Counterparts. This Agreement may be exscutsd in cownnterparts, each of which
¢hall be desmed to be an originel, and ot such countevparts shall constiete but one

4.7 Severability. The invalidity of any provision of this Agreement of pertion of &
provision shall not offct the validity of eny other grovision of this Agreement orthe

remsining portion of the appiicable provision.

4.8 Governing Law. This Agreement and the Play of Renrganization ghall be
canstrued in accordance with the laws of the State of Florida applicable to contracts made

ta be performed eafirely therein.

4.5 Binding Bffect; Benefit, This Agresment shall imuge 1o tha benefit of and be
binding upon the parties heretd and their successors and permiited assigns, Nothing in
this Agreement, eXpress OF {mplied, is intended to coufer on any person ather than the
parties hereta and their respective sucowssors and permitted assigns, sny rights, remedies,
ohligations or Habilities under or by reason of this Agreement, inchiding, without

limitarion, thisd party beneficiary rights.

4,10 Assipnability. This Agreement shall not be assignable by either party without the

prior written consent of the other party (which consent shall

a0t be wreasonably

withheld), except thas Pavent may assign this Agreement 10 8 wholly-owned subsidiary of
Parent, but such assignment ghall not relieve Parent of any of its linbitities herennder,

4.1} Headings. The headings cordained in this Agreement ars for convenience of
caference only and shall not affest the meaning or interpretation of this Agresment.

N WITNESS WHEREOR, the parties have executed this Agreement of Merger on

the date Sret sbove written,
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