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HYH 0000054492

ARTICLES OF gﬂl?ORNRATION
OUTSOURCE INTERNATIONAL OF AMERICA, INC.,

The undetsigned, acting as incomonator of OUTSOURCUE INTHRNATIONAL OR
AMERICA, INC., pursuamt to the Riorida Businesy Corporation Act, adopts the following

Articles of Incorporation:

ARTICLE L NAME .
I f\f’ [¥e]
The name of the corporation Iat - & @
LA T
OUTSOURCE INTERNATIONAL OF AMERICA, INC. P
[N (A% =
e imn
ARTICLK Il ADDRESH SN
il el
The mailing address of the corporation ie: VIR
8000 Nomth Federa) Highway
Boca Raton, Florids 33487
AKTICLE NIk COMMENCEMENT QX EXISTENCE

The existence of the corpomtion will commence at 12:01 A.M. on the date of filing of
these Articles of Incorporation.

ARTICLE IV, PURPOSE
The corporation is organized 0 engage in any actlvity or business permitted under the
laws of the Unlicd Stutes and Florida,

ARTICLE Y, AUTHORIZED SHARES

Tha maximam aumber of shaves that the corpomation s authozized to have cutstanding
at any time is 10,000 shares of common stock having a par value of $.01 per share,

This instrnument prepared by: Teresita H. Garcla -Fla. Bar No, 0836753
Holland & Knight P.0. Box 14070 Ft. Lauderdale, Florida 33302

305-525=1000 .
H96000003492
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HIAODNONRAD
ARTICLE YL INITIAL REGISTERKED OFFICE AND AGINT

Tho strect address of the initlal registered offios of the corporation is 8000 North Federal
Highway, Boca Raton, Florida 33487, and the name of the corporation®s initiak registered agent
at that addross Is Paul M. Burrell,

The corporation ahall have one diector initlally, The mamber of directors may be elther
increased or diminished from time (o time, as provided In tho bylaws, but shall never he Jess
than ope,  The name and strect addross of (he initial director Is:

Nane Addresg

Paul M. Burell 8000 North Federal Highway
Hoca Raton, Florida 33487

ARTICLE VIIL_INCORPORATOR

‘Mo name and street address of the incorporator is;

Paul M. Burrell 8000 North Federal Highway
Boca Raton, Florida 33487

‘Ihe Incorporator of the corporation assigna to this corporation his rights under Section
607.0201, Florida Statutes, to constitute a corporation, and he assigna (o those persons

designated by the board of directors any rights he may have as incorporator to acquire any of
ﬂuhupiuuu;ck of this corporation, this asslgnment becoming effective on the date corporats
axistence begins,

ARTICLE IX. BYLAWS

The power to adopt, alter, amend, or repeal bylaws shall be vested in the board of direciors
and the shareholders, except shat the board of directors may not amend or repeal any bylaw
adopted by the shareholders if the sharcholders specifically provide that the bylaw is not subject
to amendment or repeal by the directors.

ARTICLE X, AMENDMENTS

_The corporation reserves the right to amend. alter. change, or repes] any provision in these
Articles of Incorporation in (he manner prescribed by law, and all rights confereed on

H26000005492
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196000005492
sharoliolders are subject to this rescrvation,

'I'he undersigned incorporator, for the purpose of forming a uon updor the laws of
the Siate of Florida, has cxecuted these Altblu of lmorponunn day of April, 1996,
Dumll N
H96000005492
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HOGO00009492
CERTIFICATE DESIGNATING PLACE OF DUSINESS OR DOMICILE FOR THE

SERVICE OF PROCESS WITININ THIS STATE, NAMING AGENT UPON WHOM
PROCESS MAY DE SERVED,

Pursuant to Clupter 48,091, Florkda Statutes, the follov/ ng 1x submitted:
That OUTSOURCE INTERNATIONAL OF AMERICA, INC.,, desiring to otganize under

the lawn of the State of Rlorkia with ite Initlal registered office, as indioated in the Antioles of
Incorporation, at 8000 North Federal Highway, Boca Raton, Florida, 33487, hay pamed Paul

M. Burrell, as lty agent to accept sorvice of process within this wtate,

ACKNOWLEDGMENT:
Having been nauned fo accept service of process for the corporation named above, at the

place dexignated in this certificate, [ agree to act in that capacity, to comply with the provisions
of the Florida Business Corporation Act, and am famillar with, and accept, the obligadons of

that position.
Paul M, Burrell{
= 8
= 7
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SUBJECT: QUTSOURCE INTERNATIONAL OF AMERICA, INC,
Ref. Number: P86000034387

We have received your document for OUTSOURCE INTERNATIONAL OF
AMERICA, INC. and check(s) totaling $175.00 of which $87.50 has been
designatad to fila this document. However, the anclosed documant has not been
filed and Is being returnad 1o you for the Jollowlng reason(s):

The date of adoption of each amen_dniént must be included In the document.
The document must be signed by a diractor I t was adopted by the directors.

The amendment to be flled,,fi}st is acceptable for fillng and is being held in our
files pending correction of the attached document,

Please retyrn your document, along with a copy of this ettar, within 60 days or
your filing will be considered abandoned.

It you have any quéstions concerning the filing of your document, please call
(954) 487-6D57,

Joy Moon-Ftench
Corporate Shecialist Letrer Number: 096A00020056

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF AMENDMENT O

OF THHE ARTICLES OF INCORPORATION OFY AP/" o6
OQUTSOURCE INTERNATIONAL OF AMERICEA,M 1’1. ) Pﬂ 4; /&
M{_J:A/; 7}]4,: ).- . J

Pursiunt 10 Section 607.1008 of the Florda Business Comoration Act, the Articles of

lncorporution of OutSource Internntional of Ameriea, Ine. (the "Corporation™, are hereby
amended aceording to these Articles of Amendmennt:

BIRS'T: The name of the Corporation Is OuSoutce Inteenational of Amerlea, Ine,

SECOND:  Article [ of the Articley of Incorporation is amended in its entirety to rend
as follows:

"The name of the Corporution is OutSource hternavonal, Inc.”
THIRD: The foregoing umendment was a fo, -+ by the Board of Blrectots of the

Corporation prior to the issunnce of shares in accordunce v:.:h Section 607. 1008 of the Florida
Statutes. The date of adoption in April 25, 1996,

IN WITNESS WHEREOF, the undegsigned has executed this instrument as of this 25th

day of April, 1996,
déy

Paul M. Hurrclly('resident /Director

FIL1187311.1
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FLORIDA DEPAI'I‘MEN'I‘ OrF STATE
Sandra B, Mortham

Bevrotiny of Stuto

Fobruary 19, 1097

HOLLAND & KNIGHT
TALLAHASSEE, FL

SUBJECT: CUTSOURCE INTERNATIONAL, INC.
Ref. Number: P96000034387

Woe have received your document for OUTSOURCE INTERNATIONAL, INC, and
rour check(s) totaling $87.50. Howaever, the enclosed document has not been
led ai.J is being returned for the following correction(s):

The incorporator cannot be changed or deleted.

The document must be signed by the chalrman, any vice chairman of the board
of directors, its president, or another of its officers.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

it gou have any questions conceming the filing of your document, please call
(904) 487-6903.

Nancy Hendricks
Corporate Specialist Letter Number: 697A00008946

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314




r"'n T
v

AMENDED AND RESTATED o
ARTICLES OF INCORPORATION 87 rep I ..
or . '
OUTSOURCE INTERNATIONAL, INC. I ,’
The undersigned, constitating all of the members of the Board of Directors of Olllsﬁlux'ud
Internutional, Ine., a Florida corporation (the "Corporation"), hereby certify that:

1. In accordance with Sections 607.1005 and 607.1007 of the Florida Statutes, the
Board of Directors of the Corporation ("Board of Dircctors”) has adopted by ununimous written
consent on February 18, 1997 (without the requirement to obtain the approval of the shurcholders
of the Corporation), the umendment and restmement of the Corporation’s Articles of Incorporation
to read in their entirety as set forth below (such umended and restated Articles of Incorporation
to be referred to herein simply as "Articles of Incorporation"):

ARTICLE I - NAME
The name of the Corporation is OutSource Intcrnational, Inc.
RTICLE 11 - ADDRESS

The mailing address for the Corporation is 1144 East Newport Center Drive, Deerfield
Beach, Florida 33442,

ARTICLE 11 - DURATION

The duration of the Corporation shall be perpetual,

ARTICLE IV - PURPOSE

The Corporation is organized to engage in any activity or business permitted under the
laws of the United States and the State of Florida.

ARTICLE V - INCORPORATOR

The name of the incorporator of this Corporation is Paul M. Burrell, and his new address
is 1144 East Newport Center Drive, Deerfield Beach, Florida 33442,

ARTICLE VI - REGISTERED OFFICE AND AGENT

The address of the registered office of the Corporation is 1144 East Newport Center
Drive, Deerfield Beach, Florida 33442, and the name of the registered agent of the Corporation
at such address is Robert A. Lefcort.

1 . i ' "

f\ iy




ARTICLE YL = CAPITAL STOCK

The totl number of sharey of ull clusses of enpital stoek ol the Corporutlon swhich the
Corporstion shull have the authorlty to jesue is 110,000,000, of which 100,000,000 shares having
o pur value of 5,001 per share shull be destgnated us Common Stock and 10,000,000 shares
having n pur value o $.001 per share shall be designated as Prefereed Stoek,

Shares of Preferred Stock may be issued from time to time in one or more series, The
Board of Dircetors is authorized 1o f1x the number of shures in coch series, e designution thereof
wnd the relative rights, preferences and limittions of eneh series, and speetfically, the Bogrd of
Direetors is authorized o fix wit) respeet 10 euch serdes (a) the dividend rate; (b) redeemable
features, iFany: (¢) rights upon fiquidation; (d) whether or not the shures of such series shall be
subject to u purchase, retiremen of sinking fund provisiony (e) whether or not the shares of such
series shall be convertible into o exchangeable for shares of any other class and, if so, the rate
ol conversion or exchenge: () resteietions, i any, upon the payment of dividends on common
stock: () restrictions, it"any, wop (he grention of indebledness; (h) voting powers, il any, of the
shares of cach series: and (i) sueh other rights, preferences and limitations as shall not be
inconsistent with the laws of the Site of Florida,

ARTICLE vill - BOARD OF DIRECTORS

The number of directors shall be determined by the Board of Directors in nccordance with
the Bylaws.

ARTICLE 1X - SHAREHOLDER MEETINGS

el i L

(a) Annual Meetings, Annual meetings shall be called and conducted in the manner
provided in the Bylaws of the Corporation.

(b) Special Meectings, Special meetings of the shareholders of the Corporation for any
purpose or purposes may be called at any time by (i) the Chairman of the Board of Directors, the
President of the Corporation or g majority of the Board of Dircctors or (ii) holders of not less
than 50% of all the votes entitled to be cast on any issue proposed to be considered at the
proposed special meeting, if such sharcholders sign, date and deliver to the Corporation's
Secretary one or more written demands for the meeting describing the purpose or purposes for
which it is to be held. Special meetings of the shareholders of the Corporation may not be called
by any other person.

At any special meeting of sharcholders, only such business shall be conducted, and only
such proposuls shall be acted upon, as shall have been set forth in the notice of such Special
meeling,




(v) Addvanee Notlee of Shureholder Proposals.  Advance notice of sharcholder
propesuls shall be piven within the term ond in the manner provided In the Bylaws of the
Corporation,

ARTICLE X - AMEND S_OF INCORPORATION

The Corporation reserves the right to amend, lter, chonge or repenl any provision in these
Articles of Incorporation in the manner now or herenfler preseribed by statute, and all rights
canferred upon the shareholders herein are subject to this reservation,

ARTICLE X1 - BY)LAWS

The Bourd of Dircctors is expessly authorized to amend, repeal or adopt uny Byluw of
uwnd for the Corporation.

RTICLE X1 - INDE FICATIO

To the fullest extent permitted by the Florida Business Corporation Act, the Corporution
shall indemnity, or advance expenses to, any person made, or threatened to be made, a party 1o
any action, suit or proceeding by reason of the fuct that such person (a) is or was 2 dircctor of
the Corporation; (b) is or was serving at the request of the Corporation as a director of another
corporation, partnership, joint venture, trust or other enterpisc (collectively, n "Business Entity");
(¢) is or was an officer of the Corporation; or (d) is or was serving at the request of the
Corporation as an officer of another Business Entity serving at the request of the Corporation.
Uniess otherwise expressly prohibited by the Florida Business Corporation Act, and except as
otherwise provided in the previous sentence, the Board of Directors shall have the sole and
exclusive discretion, on such terms and conditions as it shall determine, to indemnif y, or advance
cxpenses to, any person made, or threatened to be made, a party to any action, suit or proceeding
by reason of the fact that such person is or was an officer, cmployce or agent of the Corporation,
or is or was serving at the request of the Corporation as an officer, employee or agent of another
Business Entity. No person falling within the purview of this paragraph may apply for
indemnification or advancement of expenses to any court of competer.t jurisdiction.

ARTICLE XIII - DIRECTOR LIABILITY

A director of the Corporation shall not be personally liable to the Corporation or its
sharcholders for monetary damages for breach of fiduciary duty as a director, except to the extent
that such exemption from liability or limitation thereof is not permitted under the Florida
Business Corporation Act as currently in effect or as the same may hereafter be amended. No
amendment, modification or repeal of this Article X1'I (including any amendment or repeal of
this Article XIII made by virtue of any change in the Florida Business Corporation Act after the
date hereof) shull adversely affect any right or protection of a director that exists at the time of

-




such wiendment, moditiention or repenl on necount of any action tuken or any futlure 1o act by
such director prior to sueh time,

IN WITNESS WHEREOF, the undersigned members of the Bourd of Directors have
exceuted these Articles of Incorporation this ﬁ day of February, 1997,

2

re

I"aul M, By

£

crt A Lefeort, I)iruftf)r

Robert II. I'omlmson. Director

4

Dircetor,

ident and Chairman
of the Board

FT1.1.229264.)




CERTIFICATE DESTONATING PLACE OF BUSINESS OR DOMICILE FOR THE SERVICL
OF PROCESS WITHIN THIS STATE, NAMINCG AGENT UPON WHOM PROCLESS MAY BE
SERVED,

Pursuant to Scetion 607.0501, Florida Statutes, the following Is submitted:

That QutSouree Internations), Ine. desires to chunge Hs registered office und reglstered
ugent, os indicated in the Amended and Restated Articles of Incorporation, to 1144 East Newport
Center Drive, Deerfield, State of florida, naming Robert A. Lefcort as its agent to aceept service
of process within this state,

ACKNOWLEDGMENT:

Having been named as registered agent und to neeept service of process for the corporation
named above, at the place designated in this certificate, 1 agree to act in that capacity, to comply
with the provisions of the Floridu Business Corporation Act, and state that 1 am familiar with,
and accept, the obligations of that position.

.
This lﬁ" day of February, 1997,

(bR

Robert A. Lefcort
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ARTICLES OF SHARFE, EXCHANGE

OUTSOURCE INTERNATIONAL, INC., , <,
A FLORIDA CORPORATION U

I neeordance with Seetfons 607, 1102, 607.1103 and 6071105 of the Florida Busitiesy
Corporation Act (the “Act”), OUTSOURCE INTERNATIONAL, INC.. i Florida corporation
(the "Acquiror) and the corporations listed on Schedule 1 to the Plan of Share Exchunge ntinched
hereto as Exhibit A (the “"Corporations”), hereby adopt the following Artieles of Share Exchange:

FIRST. ‘The Plun of Share Exchange dated February (lL. 1997 etfecting the nequisition
by OutSource International, Ine., a Florida corporation (the “*Acquiror™) of all of the outstunding
shares of stock of the Corporations in exchange for the issuance by the Acquiror of shares of its
comnion stoek to the sharcholders of the Corporations, a copy of which is attached to and made
a part of these Articles of Share Exchange ns Exhibit A, was adopted by the written consent of
the Boards of Dircctors of each of the Corporations and the Acquiror, and approved by the
Sharcholders of the Corporations, as of February 18 . 1997, Approval by the sharcholders of the
Acquiror is not required pursuant to Section 607.1103 the Act.

SECOND. Pursuant to § 607.1105(1)(b) of the Act, the date and time of the effectiveness
of the share exchange shall be upon the filing of these Articles of Share Exchange with the
Seceretary of State of Floridu,

Date: February Q;l, 1997

OUTSOURCE INTERNATIONAL, INC.,
a Florida corporation

By:
Name: Paul ¥. Burrbll
Title: President

OUTSOURCE INTERNATIONAL OF
AMERICA, INC,,
a Florida corporation

By: %

Name: Paul M. Burrell
Title: President




F 2l

OUTSOURCE FRANCHISING, INC.,,
o Florldn corporation

Nume: Paul M. Burrell [
Title: Viee President

CAPITAL STAFFING FUND, INC.,
u Florida corporution

By:

Nume: Paul M. Burrell!
Title: President

EMPLOYEESINSURANCE SERVICES, INC..
a Florida corporation

By:
Name: Paul M. Burrel(
Title: President

SYNADYNE I, INC,,
a Florida corporation

Y

Name: Paul M~ Burrell
Title: Vice President




FTL1.230197

SYNADYNE 11, INC.,
a Florkda corporation

By: M

Name: Paul M, Burrell
Title: Viee President

SYNADYNE IIl, INC.,
u Florida corporation

Name: Paul M. Burrell
Title: Vice President

SYNADYNE 1V, INC.,
a Florida cotporation

Name:; Paul M, Burrell
Title: Vice President

SYNADYNE V, INC,,
a Florida corporation

. Ay

Name: Paul M. Burrell /
Title: Vice President




PLAN OF SHARE EXCHANGE

THIS PLAN OF SHARE EXCHANGE (“Plun of Share Exchange”) is made us of thly
__. duy of February, 1997 by and between OutSource International, Inc,, a Florida corporation
(*081") and the corporationy listed on Schedulo 1 hereto (the “Corporations”),

ARTICLE |,
THE SHARE EXCHANGE:

The sharcholders of the Corporations identified on Schedule 1 hereto (the "Sharcholders")
own all of the outstanding stock in the amounts and of those Corporations identificd on Schedule
2 hereto (the "Shares”). On the Effective Date (as hereinafter defined): (i) the Shareholders shall
convey all of their Shares in each of such Corporations to OSI in exchange for that number of
shares of the common stock, par value $0.001 per share of OSI (the "OSI Shares") reflected on
Schedule 3 hereto and such other consideration s the parties have agreed to; and (ii) each of the
Corporations shall become wholly-owned subsidiaries of OSI pursuant to Section 607.1102 of the
Florida Business Corporation Act (the “Act™).

ARTICLE II.
FILING WITH THE STATE OF FLORIDA

AND EFFECTIVE DATE

This Plan of Share Exchange shall take effect upon the filing by OSI of Articles of Share
Exchange with the Secretary of State of the State of Florida

ARTICLE L
AMENDMENT

At any time before the Effective Date, OSI and the Corporations may agree in writing to
amend this Plan of Share Exchange.

ARTICLE IV,
APPROVAL BY DIRECTORS AND SHAREHOLDERS

The execution and delivery of this Plan of Share Exchange, and the consummation of the
Share Exchange contemplated thereby, has been adopted by written consent of the board of
directors of each of the Corporations and OSI, and approved by the shareholders of the
Corporations, on February 2[, 1997. Approval by the shareholders of OSI is not required
pursuant to Section 607.1103 of the Act. The foregoing Plan of Share Exchange having been
duly approved, all in accordance with the provisions the Act, the undersigned officer of each of




the Corpurations and OSE hereby executes this Plan of Share Exchange os the respective et, deed
und agreement of euch of’ snid Corporstions and OSI,

IN WITNESS WHEREOF, the undersigned have executed this Plan of Share
Exchange s of this 21 day of February, 1997,

OUTSOURCE INTERNATIONAL, INC.,
a Florida corpoggtion

By:
Name: PaubM, Burrﬁll
Title: President

OUTSOURCE INTERNATIONAL OF
AMERICA, INC.,,
a Florida corporation

7/

Name: Pau! M, Burrell
Title: President

OUTSOURCE FRANCHISING, INC,,
a Florida corporation

Name: Paul M, Burrell
Title: Vice President




CAPITAL STAFFING FUND, INC,,
u Florida corporation

V74

Name; Puul M. Bugrell
Title: President

EMPLOYEISINSURANCE SERVICES, INC.,
u Florida corporation

Name: Paul M. Burrell
Title: President

SYNADYNE |, INC,,
a Florida corporation

By:
Name: Paul M, Burrell \
Title: Vice President

SYNADYNE 11, INC,,
a Florida corporation

By:
Name: Paul M. Burrell  ’
Title: Vice President




SYNADYNE 111, INC.,
# Flordda corporntion

4

Name: Paul M, Burrell
Title: Viee President

SYNADYNE 1V, INC.,
0 Florida corporation

Name: Paul MUMBurrell {
Title; Vice President

SYNADYNE V, INC,,
a Florida corporation

/4

Name: Paul M. Bufrell
Title: Vice President




SCHEDULE 1§

THE CORPORATIONS

OutSouree Inernwional of° Amerien, Inc., o Floridu corporation
OuSouree Franchising, Ine., o Florida corporation

Capital Staffing Fund, Inc., a Florida corporation
EmploycesInsurnnee Services, Ine,, a Florida corporation
Synadyne 1, Ine., o Florlda corporation

Synadyne 11, Ine., o Florida corporation

Synadyne 111, Ine,, n Floridn corporation

Synadyne 1V, Ine., o Florida corporation

FiLL2300140




SCHEDULE 2




CAPITAL STAFFING FUND, INC.

Number of Shares
of Common Stock Ownud

Nume of Shureholder as of Februan___ » 1997
Alan E, Schubaert 1.062.50
Louis A, Morelli 1,012.50
Paul M. Burrell 1,212.50
Raymond S. Morelli 50.00
Louis J. Morelli 39.25
Margaret Ann Moretli Janisch 82.30
Matthew B. Schubent B8.98
Mindi Wagner 50.00
Robert A. Lefcort 100.00
Lawrence H. Schubert Revocable Trust

dated August 25, 1995 606.25
Nadya I. Schubert Revocable Trust

dated August 25, 1995 606.25
Robert A. Lefcort Irrevocable Trust

dated February 28, 1996 50.00

{| Louis 3. Morelli S-Stock Trust

dated January 1, 1995 10.75
Margaret Ann Janisch S-Stock Trust

dated January 1, 1995 17,70
Jason Schubert QutSource Trust

dated November 24, 1995 50.00
Matthew Schubert OutSource Trust '

dated November 24, 1995 41.02




EMPLOYEES INSURANCE SERVICES, INC,

Number of Sharey
of Common Stock Owned
Name of Sharcholder as of February _ , 1997
Alun E. Schuben 82.66
Louis A. Morelli 44.67
Paul M. Burrell 30.63
Raymond S. Morelli 14,69
Louis J, Morelli 11.53
Margaret Ann Morelli Janisch 14.69
Matthew B. Schubert 3.16
Mindi Wagner 3.08
Robert A, Lefcort 6.31
Lawrence H. Schubert Revocable Trust
dated August 25, 1995 31.44
Nadya I. Schubert Revocable Trust
dated August 25, 1995 3143
Robert A. Lefcort Irrevocable Trust
dated February 28, 1996 3.16
Louis J. Morelli §-Stock Trust
dated January 1, 1995 3.16
Margaret Ann Janisch S-Stock Trust
dated January 1, 1995 3.16
Jason Schubert OutSource Trust
dated November 24, 199¢ 17.59

Matthew Schubert OutSource Trust
dated November 24, 1995

14.43 H




OUTSOURCE FRANCHISING, INC,

Number of Shares
of Common Stock Owned
Name of Sharcholder us of February I 1997
Alan E. Schubert 2,618.00
Louis A. Morelli 1,413.00
Paul M. Burrell 970.00
Raymond §. Morelli 465.00
Louis J. Morelli 365.00
Margaret Ann Morelli Janisch 465.00
Matthew B. Schubert 100.00
Mindi Wagner 97.00
Robert A. Lefcort 200.00
Lawrence H. Schubert Revocable Trust
dated August 25, 1995 996.00
Nadya 1. Schiubert Revocable Trust
dated August 25, 1995 998.00
Robert A. Lefcort Irrevocable Trust
dated February 28, 1996 100.00
Louis J. Morelli S-Stock Trust
dated January 1, 1995 100.00
Margaret Ann Janisch S-Stock Trust
dated January 1, 1995 100.00
Jason Schubert OutSource Trust
dated November 24, 1995 556.50
Matthew Schubert OutSource Trust
dated November 24, 1995 456.50




OUTSOURCE INTERNATIONAL OF AMERICA, INC,

Number of Shares
of Common Stock Owned
Name of Sharcholder as of February __, 1997 .
Alan E. Schubert 261.78
Louis A, Morelli 141.50
Puul M. Burrell 97.00
Raymond S. Morelli 46.50
Louis J. Morelli 36.50
Margaret Ann Morelli Janisch 46.50
Matthew B. Schubert 10
Mindi Wagner 9.74
Robert A. Lefcort 20
Robert A. Lefcort Revocable Trust dated 10
February 28, 1996
Lawrence H. Schubert Revocable Trust -
dated August 25, 1995 , 99,55
Nadya I. Schubert Revocable Trust
dated August 25, 1995 99,55
Robert A. Lefcort Irrevocable Trust ,
dated February 28, 1996 10 |
Louis J. Morelli S-Stock Trust *‘
dated January 1, 1995 10 |
Margaret Ann Janisch S-Stock Trust
dated January 1, 1995 10
Jason Schubert OutSource Trust
dated November 24, 1995 55.69

Matthew Schubert OutSource Trust ‘
dated November 24, 1995 45.69

L IO _




SYNADYNE |, INC,

Number of Shares
of Common Stock Owned
Nume of Sharcholder as of February _, 1997
. Alan E. Schubert 82.66

Louis A, Morelli 44,67
Paul M. Burrell 30.63
Ruymond S, Morelli 14.69
Louis J. Morelli 11.53
Margaret Ann Morelli Janisch 14.69
Matthew B. Schubert 3.16 |
Mindi Wagner 3.08
Robert A. Lefcort 6.31
Lawrence H. Schubert Revocable Trust

dated August 25, 1995 314
Nadya 1. Schubert Revocable Trust

dated August 25, 1995 31.43
Robert A. Lefcort Irrevocable Trust

dated February 28, 1996 3.16
Louis J. Morelli S-Stock Trust

dated January 1, 1995 3.16
Margaret Ann Janisch S-Stock Trust

dated January 1, 1995 3.16

- Jason Schubert OutSource Trust

dated November 24, 1995 17.59
Matthew Schubert OutSource Trust

dated November 24, 1995 14.43




SYNADYNE 11, INC,

R P
Number of Shares
of Common Stock Owned
Name of Sharcholder as of February __, 1997
Alan E, Schubert 2.618.00
Louis A, Morelli 1.415.00
Paul M. Burrell 970.00
Raymond S. Morelli 465.00
Louis J. Morelli 365.00
Margaret Ann Morelli Janisch 465.00
| Matthew B. Schubert 100.00
Mindi Wagner 97.00
Robert A, Lefcont 200,00
Lawrence H. Schubert Revocable Trust
dated August 25, 1995 996.00
Nadya I. Schubert Revocable Trust
dated August 25, 1995 996.00
Robert A. Lefcort Irrevocable Trust
dated February 28, 1996 100.00
Louis J. Morelli S-Stock Trust
dated January 1, 1995 100.00
Margaret Ann Janisch S-Stock Trust
dated January 1, 1995 100.00
Jason Schubert OutSource Trust
dated November 24, 1995 556.50 &
Matthew Schubert QutSource Trust
dated November 24, 1995 456.50
o BT )




SYNADYNE 111, INC.

Nume of Shareholder

VT e

Number of Shures
of Common Stock Owned
as of Februury;_l 1997

Alan E. Schubert

82.66

Louis A. Morclli

44.67

Paul M. Burrell

30.63

Raymond S. Morelli 14.69
Louis J. Morelli 11.53
Margaret Ann Morelli Janisch 14.69
Matthew B. Schubert 3.16

Mindi Wagner

3.08

Robert A. Lefcon

6.31

Lawrence H. Schubert Revocable Trust

dated August 25, 1995 31.44
Nadya [. Schubert Revocable Trust

dated August 25, 1995 31.43
Robert A. Lefcort Irrevocable Trust

dated February 28, 1996 3.16
Louis J. Morelli S-Stock. Trust

dated January 1, 1995 3.16
Margaret Ann Janisch S-Stock Trust

dated January 1, 1995 3.16

Jason Schubert OutSource Trust
dated November 24, 1995

17.59

Matthew Schubert QutSource Trust
dated November 24, 1995

14.43




SYNADYNE 1V, INC.

Number of Shares
of Common Stock Owned

Nume of Sharcholder as of February __, 1997
Alan E. Schubert 2,618.00
Louis A, Morelli 1,415.00
Paul M. Burrell 070.00
Raymond S. Morelli 4635.00
Louis J. Morelli 365.00
Margaret Ann Morelli Janisch 465.00
Matthew B. Schubert 100.00
Mindi Wagner 97.00
Robert A, Lefcort 200.00
Lawrence H. Schubert Revocable Trust

dated August 25, 1995 996.00
Nadya I. Schubert Revocable Trust

dated August 25, 1995 596.00
Robert A. Lefcort Irrevocable Trust

dated February 28, 1996 100.00
Louis J. Morellj S-Stock Trust

dated January 1, 1995 100.00
Margaret Ann Janisch S-Stock Trust

dated January 1, 1995 100.00
Jason Schubert QutSource Trust

dated November 24, 1995 556.50
Matthew Schubert QutSource Trust

dated November 24, 1995 456.50




SYNADYNE V, INC.

LT S Y L MR, L]
Number of Shares
of Common Stock Owned
Name of Shareholder as of February _, 1997
Alan E. Schubert 2,618.00
Louis A, Morelli 1,415.00
Paul M. Burrell 970.00
Raymond S. Moretli 465,00
Louis J. Morelli 365.00
Margaret Ann Morelli Janisch 465.00
Matthew B. Schubert 100.00
Mindi Wagner 97.00
Robert A. Lefcort 200,00
Lawrence H. Schubert Revocable Trust
[| dated August 25, 1995 996.00
| Nadya 1. Schubert Revocable Trust
dated August 25, 1995 996.00
Robert A, Lefcort Irrevocable Trust
dated February 28, 1996 100.00
Louis J. Morelli S-Stock Trust ll
dated January 1, 1995 100.00
Margaret Ann Janisch S-Stock Trust ‘
dated January 1, 1995 100.00
Jason Schubert OutSource Trust
dated November 24, 1995 556.50
Matthew Schubert OutSource Trust
dated November 24, 1995 456.50




Sharcholder

SCHEDULE 3

081 SHARES

Lowrence H, Schubert Trust
Nadya 1. Schubert Trust
Alan E, Schubert
Louis A, Morelli, Sr.
Paul M, Bureell
Raymond S. Morelli
Louis J. Morelli

Louis J. Motelli ‘I'rust
Murgaret Junisch
Margoret Janisch Trust
Matthew B. Schubert
Matthew Schubert Trust
Jason D, Schubert Trust
Mindi Wagner

Robert A, Lefcort
Robert A. Lefcort Trust

FTL1.230140

783,123
783,123
2,202,602
1,092,561
909,615
402,255
315.749
86,507
404,310
86,948
86,394
394,698
481,092
86,763
178,007
89,003
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AMENDMENT AU A

7:,“;’:’3_ 2
OUTSOURCE INTEKNATIONAL, INC. %}, 4, a

Ic{.i.'-' .:- . ’.% O

To the Secrotury of State ‘o uf T

of tho State of I'lorida Yt T
",'-"‘5 L
iV

Pursuunt to the provisions of the Florida Business Corporation Act, OutSource
International, Inc. (the "Acquiror") hereby stutes the following:

1. On February 21, 1997, the Acquiror filed Articles of Share Exchange with
the Secretury of State of Florida ("Articles of Share Exchunge") effocting the acquisition
by the Acquiror of all of the outstanding shares of stock of OutSource International of
America, Inc,, OutSource Franchising, Inc., Capital Staffing Fund, Inc., Employees
Insurance Services, Inc., Synadyne I, Ine.,, Synadyne II, Ine., Synadyne III, Inec.,
Synadyne 1V, Inc., and Synadyne V, Inc. (collectively, the "Corporations"), in exchange
for the issuance by the Acquiror of shares of its common stock to the sharcholders of
the Corporations.

2. The Articles of Share Exchange contained a scrivener's error, to-wit:
Schedule 1 to the Plan of Share Exchange attached as Exhibit A to the Articles of
Share Exchange contained an incorrect list of the Corporations. Accordingly, the
Acquiror amends the Articles of Share Exchange by deleting Schedule 1 to the Plan of
Share Exchange attached as Exhibit A to the Articles of Share Exchange and replacing
said schedule with the following:

SCHEDULE 1
THE CORPORATIONS

OutSource International of America, Inc., a Florida corporation
OutSource Franchising, Inc., a Florida corporation

Capital Staffing Fund, Inc., a Florida corporation

Employees Insurance Services, Inc., a Florida corporation
Synadyne I, Inc., a Florida corporation

Synadyne II, Inc., a Florida corporation

Synadyne III, Inc., a Florida corporation

Synadyne IV, Inc., a Florida corporation

Synadyne V, Inc., a Florida corporation

3. The foregoing amendment was adopted by unanimous written consent of
the Directors of the Acquiror on May 13, 1997. Shareholder approval is not required
to effect this amendment.




4. Inallothor respocts the Articlos of Share Exchango are correct and remain
unchanged,

IN WITNESS WHEREOF, the undorsignod hua executed this instrumoent tho
30 duy of May, 1997,

OUTSOURCE INTERNATIONAL, INC,,
a Plorida corporation

v M f W

Name: Paul M. Burrell
Title: Prosident

FTL1-244102
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ARTICLES OF INCORPORATION
or

AMENDED AND RESTATED 970CT 22 pH 3152
SE
OUTSOURCE INTERNATIONAL, INC, 1AL

“CRETARY UF 4 TATL
CAASSEE FLaR oA

In necordaniee with Secthon 6071007 of the Florido Statutes, the Amended and Restuted
Artieles of Incorporution of QUTSOURCE INTERNATIONAL, INC., a Florids corporation (the
“Corporation"), ure hereby amended and restnted (such wmended and restated Amended and
Restated Articles of Incorporation to be referred to herein us the "Articles of Incorporation”) to
reud in their entirety as follows:

ARTICLE 1 - NAME,

The name of the Corporation {s OutSource Internationad, ine,

ARTICLE 11 - ADDRESS

, ' The muailing address for the Corporation is 1144 East Newport Center Drive, Deerfield
Beach, Florida 33442,

ARTICLE L1l - DURATICN
The duration of the Corporation shall be perpetual.

ARTICLE IV - PURPOSE

The Corporation is organized to engage in any activity or business permitted under the
jaws of the United States and the State of Florida,

ARTICLE V - INCORPORA'TOR

The name of the incorporator of this Corporation is Paul M. Burrell, and his new address
is 1144 East Newport Center Drive, Deerfield Beach, Florida 33442,

ARTICLE V1 - REGISTERED OFFICE AND AGENT

The address of the registered office of the Corporation is 1144 East Newport Center
Drive, Deerfield Beach, Florida 33442, and the name of the registered agent of the Corporation
at such address is Robert A. Lefcort.

v ARTICLE VII - CAPITAL STOCK

The total number of shares of all classes of capital stock of the Corporation which the
Corporation shall have the authority to issue is One Hundred Ten Million (110.000,000),
consisting of One Hundred Miliion (100,000,000) shares of Common Stock having a par value




ol $.001 per share ("Common Stoek") and Ten Million (10.000,000) shures of Preferred Stock
having w par value ol $.007 per share (Preterred Sock").

Shares of Preferred Stock may be issued from time (o thme in one or more series. ‘e
Buourd of Directors is authorized to fix the number of shares in cach serjes, the designation thereo!’
and the relative rights, preferences and limitations of caeh serles (other than Series A
Participating Preferred Stock, the rights, privileges, voteo liguidation  preference,  series,
convertibility, dividend and redemption provisions for which are set forth below) ineluding, bul
not fimited to: (n) the dividend rate; (b) redeemunble features, if any; (¢) rights upon figuidation;
(d} shether or not the shares of such series shall be subject to o purchase, retitement or sinking
fund provision; (¢) whether or not the shares of such series shall be convertible into or
exchungeable for shares of any other ¢lass and, if so, the rate of conversion or exchange:
(1) restrictions, if uny, upon the payment of dividends on Common Stocks (i2) restrictions, it any,
upon the creation of indebtedness; () voting powers, if any, of the shares of cach series: and
{i) such other rights, preferences and limitations us shall not be inconsistent with the laws of the
st ol Floridu,

The holders of the Preferred Stoek shall be entitled 1o dividends thereon at the e
established by the Board of Directors (exeept for dividends on Series A Participating Preferred
Stock, the rate [or which is set forth below).  All remaining profits which the Bourd of Directors
may determine to apply in puyment of dividends shall be distributed among the holders of
Common Stock exclusively, except as may otherwise be set forth below. Except as otherwise
set forth below with respect to Series A Participating Preferred Stock, upon dissolution, whether
voluntary or involuntary, the holders of Prefetred Stock shall first be entitled to receive, out of
the net assets of the Corporation, the liguidating value established by the Board of Dircctors, of
their shares plus unpaid accumulated dividends and any other distributions declared thereon,
without interest,

A, Scries A Parvcipating Preferred Stock,

Section 1. Designation and Amount. One Million (1,000,000) shares of Preferred
Stock, par value $.001 per share, are hereby designated as "Series A Participating Preferred
Stock."

Section 2. Propertional Adjustment. (n the event the Corporation shall at any time
after the issuance of any share or shares of Series A Participating Preferred Stock: (i) declare any
dividend on Common Stock of the Corporation payable in shares of Common Stock; (ii)
subdivide the outstanding Common Stock: or (iii) combine the outstanding Common Stock into
a smaller number of shares, then in cach such case the Corporation shall simultaneously effect
a proportional adjustment to the number of outstanding shares of Series A Participating Preferred
Siock.

Section 3. Dividends and Distributions.

(a) Subject 1o the prior and superior right of the holders of any shares
of any series of Preferred Stock ranking prior and supcrior to the shares of Series A Participating

2.




Preferred Stovk with respeet o dividends, the holders ol shares of Series A Participating
Preferred Stock shadl be entitled 1o receive when, us and 1 declared by the Board of Dircetors
out of funds legally availuble for such purpose, quarterly dividends payable in cash on the lust
day ol dunuuey, April, July and October in each year (each such dute being referred (o herein us
o "Quurterly Dividend Payment Dale”), commencing on the fiest Quarterly Dividend Payment
Date afler the first issuanee of o share or fruction of u share of Series A Particlpating Preferred
Stock. in o amount per share (rounded to the nearest cent) equal to 100 times the agpregnle per
share nmwount of all eash dividends, and 100 times the aggregate per share amount < st~ in
kind) of wll non-cash dividends or other distributions other than o dividend payable in Jhare or
Common Stock or n subdivision of the outstanding shares of Conmon Stock (by reclusstlicuion
or otherwise), declared on the Common Stock sinee the inmnediately preceding Quarterly
Dividend Payment Dute, or, with respect to the first Quarterly Dividend Payment Date, sinee the
lirst issuiinee of any share or fraction of a share of Series A Purticiputing Preferred Stock.

{b)  The Corporation shall deelure a dividend or distribution on the
Serics A Purticipating Preferred Stock as provided in parngruph (@) of this Section A.3
immuedintely after it declares a dividend or distribution on the Common Stock (other than o
dividend payable in shares of Common Stock).

(©) Dividends shall begin to accrue on outstunding shares of Series A
Jarticipating Preferred Stock from the Quarterly Dividend Payment Date next preceding the date
of issue of such shures of Series A Participating Preferred Stock, unless the date of issue of such
shares is prior to the record date for the fivst Quarterly Dividend Payment Date, in which case
dividends on such shares shall begin to accrue from the date of issuc of such shares, or unless
the date of issue is a Quarterly Dividend Payment Date or is a date after the record date for the
determination of holders of shares of Series A Participating Preferred Stock entitled to receive
u quarterly dividend and before such Quarterly Dividend Payment Date, in cither of which events
such dividends shall begin to accrue from such Quarterly Dividend Payment Date. Accrued but
unpuid dividends shall not bear interest. Dividends paid on the shares of Series A Participating
Preferred Stock in an ariount less than the total amount of such dividends at the time ac rued and
payable on such shares shall be allocated pro rata on a share-by-share basis among a'; suca shares
at the time outstanding. The Board of Directors may tix a record date for the determination of
holders of shares of Series A Participating Preferred Stock entitled to receive payment of a
dividend or distribution declared thereon, which record date skall be no more than 30 days prior
to the date fixed for the payment thereof.

Section 4. Voting Rights. The holders of shares of Series A Participating
Preferred Stock shall have the following voting rights:

(a) Each share of Series A Participating Preferred Stock shall entitle the
holder thercof io 100 votes on all matters submitted to a veote of the sharcholders of the
Corporation,.

(b) Except as otherwise provided herein or by law, the holders of shares
of Series A Participating Preferred Stock and the holders of shares of Common Stock shall vote
together as one class on all matters submitted to a vote of sharcholders of the Corporation.

-3-




(©) xeept o8 required by law, holders of Scries A Purticipating
Preferred Stoek shatl have no specinl voting rights nind their consent shall not be required (exeept
W the extent they are entitled to vote with holders of Common Stock ns set forth herein) for
toking uny corporite aetlon,

Seetion 5, Certuin_Restrictions.

{u) The Corporation shall not declure any dividend on, make any
distribution on, or redeems or purchuse or otherwise nequire for consideration any sharey of
Conunon Stoek aller the first issuance of o share or fraction of o shure of Series A Purticiputing
Preferred Stock unless concurrently therewith it shall declure o dividend on the Series A
Participuting Preferred Stock as required by Section A3 hereol,

fb) Whenever quarterly dividemds or other dividends or distributions
payable on the Series A Participating Preferred Stock as provided in Seetion A3 uercof are in
arrears, thereafter and until oll seerued and unpaid dividends and distributions, whether or not
declared, on shares of Series A Participating Prefired Stock outstanding shall have been puid in
lull, the Corporation shall not;

(i) declare or puy dividends on, make any other distributions on,
or redeem or purchase or otherwise ncquire for consideration any shares of stock ranking junior
(cither as to dividends or upon liquidation, dissolution or winding up) to the Series A
Participuting Preferred Stock;

(i) declare or pay dividends on, make any other distributions on
any shares of stock ranking on a parity (cither as to dividends or upon liquidation, dissolution or
winding up) with Serics A Participating Preferred Stock, except dividends paid ratably on the
Series A Participating Preferred Stock and all such parity stock on which dividends are payable
ar in arrears in proportion to the total amounts to which the holders of all such shares are then
entitled,

(iii)  redeem or purchase or otherwise acquire for consideration
shares of any stock ranking on a parity (either as to dividends or upon liquidation, dissolution or
winding up) with the Series A Participating Preferred Stock, provided that the Corporation may
at any time redeem, purchase or otherwise acquire shares of any such parity stock in exchange
for shares of any stock of the Corporation ranking junior (either as to dividends or upon
dissolution, liquidation or winding up) to the Series A Participating Preferred Stock; or

{iv)  purchase or otherwise acquire for consideration any shares
of Scries A Participating Preferred Stock, or any shares of stock ranking on a parity with the
Series A Participating Preferred Stock, except in accordance with a purchase offer made in
wriling or by publication (as determined by the Board of Directors) to all holders of such shares
upon such terms as the Board of Directors, after consideration of the respective annual dividend
rates and other relative rights and preferences of the respective series and classes, shall determine
in good faith will result in fair and equitable trcatment amoug the respective series or classes.

4.
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(¢)  The Corporation shall not permit any substdinry of the Corporation
to purchise or otherwlse acquire for consideration any shares of’ stock of tie Corpotation unless
the Corporation could, under puragraph (n) of this Section A.5, purchase or otherwise acquire
such shares at such time nnd In such manner,

Seetion 6. Renequired Shares.  Any shares of Series A Participating Preferred
Stoek purchused or otherwise aequired by the Corporation in any menner whatsoever shall be
retired amd cuneeled promptly after the acquisition thereof, ALl such shares shall upon their
cancellition become authorized but unissued shares of Preferred Stock and may be reissued as
purt of o new series of Preferred Stock to be cremted by resolution or resolutions of the Board of
Directors, subjeet to the conditions and restrictions on ssuance set forth herein.

Scction 7. Liquidation, Dissolution or Winding Up.  Upon any liquidstion.
dissalution or winding up of the Corporation, the holders of shures of Series A Participating
Preferred Stock shall be entitled to receive an aggregate amount per share equat to 100 times the
aggregate amouni o be distributed per share to holders of shiares of Common Stock plus an
amount equal to any acerued and unpaid dividends on such shares of Series A Participating
Preferred Stock,

Scetion 8, Consolidation, Merger, ete, In case the Corporation shall enter into any
consolidation, merger, combination or other transaction in which the shares of Common Stock

are exchanged for or changed into other stock or sceurities, cash and/or any other property, then
in uny such case the shares of Series A Participating Preferred Stock shall at the same time be
similarly exchanged or changed in an amount per share equal to 100 times the aggregate amount
of stock. seeurities, cash and/or any other property (payable in kind), as the case may be, into
which or for which cach share of Common Stock is chunged or exchanged.

Scction 9. No Redemption. The shares of Series A Participating Preferred Stock
shall not be redeemable.

Section 10. Ranking. The Serics A Participating Preferred Stock shall rank junior
o all other series of the Corporation’s Preferred Stock as to the payment of dividends and the
distribution of assets, unless the terms of any such series shall provide otherwise,

Scction 11, Amendment. The Articles of Incorporation of the Corporation shall
not be further amended in any manner which would materially alter or change the powers,
preference or special rights of the Series A Participating Preferred Stock so as to affect them
adversely without the affirmative vote of the holders of a majority of the outstanding shares of
Series A Participating Preferred Stock, voting separately as a class.

Section 12. Fractional Shares. Series A Participating Preferred Stock may be
issued in fractions of a share which shall entiile the holder, in proportion to such holder's
fractional shares, to exercise voting rights. receive dividends, participate in distributions and to
have the benefit of all other rights of holders of Series A Participating Preferred Stock.




ARTICLE YIN_- BOARD_OF DIRECTORS

Seetion L. Clogsified Bonrd, T'he number of direetors shall be determined by the
Board of Directors in accordance with the Bylaws, ‘The directors shall be divided into three
clusses, Chass [, Class 1T and Class HI, ns nearly equal In number s possible, The term of office
for the Class | directors shall expire at the fiest annual meeting of the shareholders in 1998; the
term ol olfice for the Class 11 directors shull expire at the annual meeting of the shareholders in
1999; and the term of office for the Class 1 directors shall expire at the annual meeting of the
sharcholders in 2000, At rach anoual meeting of the sharcholders commencing in 1998, the
suecessors 1o the direetors whose term is expiring shull be eleeted to a term expleing at the third
suceeeding annunl meeting of the sharcholders. 11 the number of directors is chunged, uny
increase or decrense shall be apportioned among the clusses 50 as to maintain the number of
dizectors in cach class as nearly equal os possible, and any additional directors of uny cluss
elected 1o 1ill o vacaney resulting from an increase in such ¢! sy shall hold office for a term that
shail coincide with the remuining term of that class, but in no case will a deerense in the number
of directors shorten the term of sny incumbent direeter, A director shall hold office until the
annual meeting for the year in which his term expires and umil his successor shall be elected and
shall qualify, subject, however, to prior death, resignation, retirement, disqualification or removal
from office.

Section 2. Removal, Subject to the rights, if any, of the holders of shares of
Preferred Stock then outstanding, any or all of the directors of the Corporation may be remaved
from office for cause only by the sharcholders of the Corporation at any annual or special
meeting of sharcholders by the affirmative vote of the holders of at least 60% of the outstanding
shares of capital stock of the Corporation generally entitled to vote for the election of directors,
voting together as a single class, Notice of any such annual or special meeting of sharcholders
shall state that the removal of a director or directors for cause is among the purposes of the
meeting,  Directors may not be removed by the sharcholders without cause.

Scction 3. Vacancies. Newly created directorships resulting from any increase in
the number of directors or any vacancy on the Board of Dircctors resulting from death,
resignation. disqualification, removal or other cause shall be filled sclely by the affirmative vote
of a majority of the remaining directors then in office, even though less than a quorum, or by a
sole remaining director.  Any director elected in accordance with the preceding sentence shall
hold office until the next annual meeting of the shareholders of the Corporation and until such
director’s successor shall have been clected and qualified. No decrease in the number of directors
constitvting the Board of Directors shall shorten the term of any incumbent director.

S_ution 4. Advance No' ¢ _Jominations. Advance notice of nominations for
the election of directors, other than by . Board of Directors or a committee thereof, shall be
given within the term and in the manner provided in the Bylaws of the Corporation.




ARTICLE 1N - SHAREMOLDUER MEFTINGS

Section 1. Annugl Meetings, Annual meetings shall be ealled and condueted In
the muanner provided in the Bylaws of the Corporation,

Seetion 2, Specigl Mectipgs.  Special meetings of the sharcholders of the
Corporition for any purpose or purposes muy be called at any time by (i) the Chairman of the
Board ol Directors, the President of the Corporation or ¢ majority of the Board of Dircctors or
(i) holders of not less than 50% of all the votes entitled to be vast on any issue proposed o he
considered at the proposed specind meeting, il such sharcholders sign, dute and deliver (o the
Corporation’s Secrelury one or more written demands for the meeting describing the purpose or
purposes lor which it is to be held, Specin) meetings of the sharcholders of the Corporation may
not be called by any other person, At any speciol meeting of shareholders, only such business
shall be condueted, and only such proposals shall be neted upon, us shall have been set forth in
the notice of such specinl meeting,

Section 3. Advance Notice_of Shureholder Proposuls.  Advanee notice of
shareholder proposals shall be given within the term and in the manner provided in the Byluws
ol the Corpaoration,

ARTICLE X - AMENDMENTS TO ARTICLES OF INCORPORATION

The Corporation reserves the right to amend. alter, change or repeal any provision in these
Articles of Incorporation in the manner now or hereafter prescribed by statute, and all rights
conferred upon the sharcholders herein are subject to this reservation. Notwithstanding anything
contained herein to the contrary, the affirmative vote of the holders of at least 60% of the
outstanding shares of the capital stock of the Corporation then entitled to vote generally in the
election of dircetors, voting together as a single class shall be required to amend these Articles
of Incorporation or to adopt any provision inconsistent therewith.

ARTICLE XI - BYLAWS

T Board of Dircctors is expressly authorized to amend, repeal or adopt any Bylaw of
and for the Corporation. The holders of voting stock shall to the extent such power is at the time
conferred on them by applicable law, also have the power, by the affirmative vote of the holders
of at least 60% of the outstanding shares of capital stock of the Corporation then entitled 1o vote
generally in the election of directors, voting together as a single class, to make, alter, amend or
repeal any Bylaw of and for the Corporation.

ARTICLE X]I - CONTROL-SHARE ACQUISITIONS

The Corporation elects to be governed by Florida Statute Section 607.0902, as amended,
rclating to control-share acquisitions (the "Control-Share Act"). The Corporation is expressly
authorized to the fullest extent permitted by the Control-Share Act to redeem control shares
acquired in a control-share acquisition at the fair value thereof pursuant to procedures adopted
by the Board of Directors.
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ARTICLE N - AREILIATED TRANSACTIONS

The Corporation cleets not © be governed by Florida Statwtes Section 607.0901, uy
winended, concerning affilimed transactions,

ARTICLE X1V - DIRECTOR LIABILITY

A director of the Corporation shall not be personally lisble to the Corporation or ity
shureholders for monetary damuages tor breach of fiduciary duty us o director, exeept o the extent
that such exemption from linbitity or limitation thereof is not permitted under the Florida
Business Corpuration Act as currently in effeet or us the same may hereafter be amended, No
amendment, modilication or repeal of this Articie X1V (including any amendment or repeal of
this Article XIV mude by virtue of uny chunge in the Floridu Business Corporation Act after the
date hereof) shall adversely aftect any right or protection of a direetor that exists at the time of
such amendment, modification or repeal on account of uny action tnken or any failure to act by
such director prior to such time.

WITNESS WHEREOF, the undersigned has executed iese Articles of Incorporation

1
this ﬁ_{_tlduy of October, 1997, "/P
L OZZQEV

Robert A. Lefeort ¥
Executive Viee President




CERTIFICATLE TO AMENDED AND RESTATED ARTICLES OF
INCORPORATION OF QUTSOURCE INTERNATIONAL, INC,

The undersigned, Robert A, Lefcort, LExecutive Viee Presidem of OUTSOURCE
INTERNATIONAL, INC.. v Florida corpormtion (the "Corporntion”), does hereby certify s
fullows:

1. In uecordance with Section 607.1003 of the Floridn Sttutes, the Board of
Directors of the Corporation recommended by written consent on Qctober b
1997, that the sharcholders of the Corporation approve, and shureholders having
ipproved by writlen consent on October _§ , 1997, the number of votes cast by
the sharcholders being sulticient for such approval, in accordance with Sections
607.1003 und 607.1006 of the Florida Statutes, the umendment and restatement of
the Corporation’s Articles of Incorporation s attached hereto.

2, The undersigned officer of the Corporation has been duly authorized to submit
these Amended and Restated Articles of Incorporation of the Corporation to the
Department of State of Florida for tHing in accordance with Seetion 607.1007 of
the Florida Statutes.

OUTSOU?’ lN'I‘[:RNATIONAL. INC.

L

{ob(.rt A, Lefeort

Executive Vice President
FILL20604 .2




