(0 ¢ b 80 4:46PM BUSH ROSS ET AL
. > ¥ B4 arons

S 0O0I6H5]

Florida Department of State

Division of Corporations
Public Access System
Katherine Harris, Secretaty of State

Electronic Filing Cover Shest

Note: Please print this page and use it as a cover sheet. Type the fix audit
number (shown below) on the top and bottom of all pages of the document.

(((HO0000056950 9)))

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this
page. Doing so will generate another

cover sheet.
To!

Division of Corporations
Fax Number : (850)822-~4000
From: M AR Ao

S 8AR
Account Name EUSH ROSS GARDNER WARREN & RUDY,
Account Number :

P.A.
: I18890000150 T em
Fhene : [B13)224-9255 =
) Fax Numbexr ¢ (813)223-9620 [ D
o B =m 3 3
o 2= SE w =
woE . R
- E = ¥ COES-\ T 2R
o o T
‘é, w5 g% :: I
oD = MERGER OR SHARE EXCHANGE 2z =
x 2 2 =
= CORE EMPLOYER SERVICES, INC,

Certificate of Status

$78.75

https://cefss].dos.state. fl.ns/scripts/efilcovr.exe 10/30/2000 /3{




"“"“ﬁct-é‘[l- 2000% 4:46PM"Y “BUSH ROSS ET AL" ¥% 9®4*® bt No.74067 P. 2

-~

Octobayr 30, 2000

CORE EMPLOYER SERVICES, INC.
P.0. BOX 9&a0
LARGO, FL 33775US

SUBJECT: CORE EMPLOYER SERVICES, INC.
REF: P35000016457

We recelved yvour electronlcally transmltted document. However, the
document has not been filed. Plaase make the following corrections and
refax the complete document, including the slactronic filing covar shaat.

The name of the person signing tha decumant must ba typed or printed
beneath or opposite the glgnature.

Pleace return your dooumant, along with a copy of this 1et‘.ter, within 60
days or your £illng will be considerad abandoned.

If you have any cuestions conogrnlng the flling of your documant, pleage
call (850) 487-6880.

Karen Gibsen FAX Aud. #: HUDUDGOSGSSU
Corporate Specialist Letter Number: 200A00056425

Division of Corporations - P.O. BOX 8327 -Tallahassee, Florida 82814
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Omni Outsourcing, Inc, and Core Employer Services, Inc., both Florida corporations
acting in compliance with the provisions of §607.1103, Florida Statutes, hereby certify as follows:

1, A plan of share exchange was approved by the Board of Directors and the mzjority
of the shareholders of Omni Outsourcing, Inc. and by the Board of Directors of Core Employer
Services, Inc. on October 16, 2000, pursuant to which all of the shares of the common capital
stock of Omni Qutsoutcing, Inc. will be acquired by Core Employer Services, Inc. The

shareholders of Core Employer Services, Inc. were not required to approve the share exchange.
The terms of the share exchange are set forth in the copy of the Plan of Share Exchange attached

hereto as Exhibit "A" and made a part hereof.

2. The share exchange shall be effective on that date upon which the Articles of Share
Exchange are filed with and acknowledged by the Florida Department of State. ‘

IN WITNESS WHEREOQF, these Articles of Share Exchange have been executed on behalf
of the constituent corporations by their duly authorized officers as of October 16, 2000.

CORE EMPLOYER SERVICES, INC,

By: £, P
its: ‘/‘7/’ S ol sl *

OMNI QUTSOQURCING, INC.

212729.1
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EXHIBIT “A* TO ARTICLES OF SHARE EXCHANGE

OF SHARFE EXCHANGE

THIS PLAN OF SHARE EXCHANGE is made and entered into as of October 16, 2000,
by and among Core Employer Serwces Ine,, a Florida corporation (*CES") and Omni Outsourcmg,
Inc., a Florida corporation ("Omni").

BACKGROUND INFORMATION

The Board of Directors of CES and Omni, by unanimous written consent, have determined
that it is advisable and to the advantage of cach such corporation and its respective shareholders that
all of the shares of the common capital stock of Omni be acquired by CES. In furtherance thereof,
each board has approved and adopted the terms of this plan of share exchange (the "Plan") and has
recommended the adoption of Plan and its underlying transactions by the shareholders of Omni.
Accordingly, the Plan shall be effected as follows:

OPERATIVE PROVISIONS
. Thig Plan ig made pursuant and subject to

the provmens of that certam Agreement a.n.d Plan of' Share Exchange, dated Qctober 16, 2000, by
and among CES, Omni and certain of the shareholders of Omni (the “Agreement”).

2. Effective Date, The Share Exchange shall become effective on that date upon which
the Articles of Share Exchange and this Plan are filed with and acknowledged by the Florida
Department of State (the "Effective Date™).

3, Share Bxchange, Prior to the Effective Date, the majority of shareholders of Omni
shall have consented to the transfer of all of the outstanding shares of common capital stock of Omni
(the "Shares") to CES, for the consideration set forth in section 4 of this Plan and in the Agreement.

4. Terms of the Share Exchange. Upon the Effective Date of the Agreement all of
Shares shall be acquired by CES for cash and CES's interest bearing installment promissoty note upon

the terms and conditions, and subject to certain adjustments, as are set forth in the Agreement. As
of the Effective Date, Omni shal} be the wholly owned subsidiary of CES.

IN WITNESS WHEREOF, Omni and CES bave caused this Plan of Share Exchange to be
executed by their respective officers duly authorized as of the date first written above,

Fax Audit No. HQOQOQQ56950 9
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OMNI OUTSQURCING, INC. -
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CORE EMPLOYER SERVICES, INC. _

By: ) Z;Jz_.—-
Its: !}(J.C‘;.':?'ﬁ ;’mé:yﬁ""‘ EDGAR U. RAWLS

[SIGNATURE PAGE TO PLAN OF SHARE EXCHANGE]
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