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FLORIDA DEPARTMENT OF STATE
Katharine Harria
Secretary of ftate

July 5, 2000

AMERICAN ENTERPRISE SOLUTIONS, INC.
6800 N DALE MAERY

STE 100

TAMPA, FL 3361408

SUBJECT: AMERICAN ENTERPRISE SOLUTIONS, INC.
REF: P97000071401

We received your alactronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic Filing cover sheet.

The current name of the entity is as referenced above. Please correct
your document zecordingly. :

The word "RESEARCH" is missing from the name of the corporation on page 3
of the plan of mergex. The name zhould read as follows: THE FLORIDA WEST
COAST CLINICAL RESEACH GROUP, INC.

Please remove the three (3) shown st the end of the fax aundit number
shown at the bottom of the second page of the plan of merger.

The name of the person signing the document must be typed or printed
beneath or opposite the signature. '

Please return your document, along with a copy of this letter, within 60
days or y&ur filing will be consgidered abandonad.

<o
If:i?ouaxa\‘&é. any questions concerning the filing of your document, please
calkl (B50)%5487-6906.
= e

= E s )
Darlene Cozinell FAX Aud. #: HODOOO034899
COEBGJ:H;EE. cizlist Letter Number: 300200037257
TER

£
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Division of Corporations - 2,0, BOX 6827 -Tallshassee, Florida 32314
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ARTICLES OF SHARE EXCHANGE
or

American Enterprise Solutiens, Inc.,
a Florida corpcration

and

The Florida West Coast Clinical Resezrch
Group, Inc., & Florida corporaticn

The undersigned corporations, in acgcordance with the
Florida Buainess GCogporation Act, hereby adopt the following
Arricles of Share Exchanga.

ARTICLE I. Congtituent Cerpcratlons. The names of the
constituent corporations that are partiey to the Share Exchange
and these Articles of Share Exchange are American Enterprise

Scluticns, Inc., 2 Florida corporation, {the "pParent
Corporation®} and The Florida West Coast Clinical Research
Sroup, Inc., a Florida corporation, (the "Subsidiary

Corporation®) .

ARTICLE II. BSubsidiary Cerporation. The corporation whose
shares are being acguired in the Share Exchange is The Flcorida
West Coast Clinical Research Gzoup, Inc. a Florida corporation,
which shall continue under its present name.

ARTICLE III. Plan of Share Exchange. A copy of the Plan
cf Share Exchange i3 attached hereto marked Exhibit "A" and made
a part hereof (the "Plan of Share Exchange") .

ARTICLE IV. Adeption. The Plan of Share Exchange was duly
adopted Ly the shareholders and the members of the Board of
Directors of the 5Subsidiary Corporation by unanimous written
sction of even date herewith as reguired by the laws of the
Srate of Florida and ne statament as to the rights of dissenting
sharersidars pursuan: tc Section 607.1103, Florida Statutes, is
required. The Plan of Share Exchange was duly adopted by the
merbers of the EBcard of Directors of the Parent Ceorporation by
unanimous written action of  even date herewith. Approval of the
Plan of Share =xchange by the shareholders of +the Parent
Corporation is not =zequired pursuant te Section ES7.11032(7),
This Instrument Prepared By:

Jeffrey J. Kallah, Esq.-, Bronstein, Carlscn, Gleim & Smith, P.A.

150 Second Avanue Xorth, Suite 1100 .
St. Petersburg, FL 33701 {727) 898-6688 HOOQO0034992 3
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Flerida Statuces,

ARTICE V. Counterparts. This document may be executed in
counterparts, each of which, when so executed, shall constiture
cne and the same decument.

H 00000034895 3
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TN WITNESS WEEREOF, the undersigned have executed and

signed these Artizles of Mergex this 0 day of June
2c0cC.

American Enterprise Solutions,
irc.,

a Florida ¢orporation

—

ATTEST:

D et . President
Ronald L., Rieweld, Division~President

r SecrYlTary

The Florida West Coast Clinical
Research Group, Inc., a Florida

corporation
ATTEST:
By:
. President
, Secretary
144592
3

BO0000034999 3
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IN WITNESS WHEREOF, the undersigned have executed =znd

signed these Articles of Merger this ‘30 day of £ .
2000,

American Entsrprise Splutions,
TE‘;C:- r

& Florida cozporation

ATTEST:
By: ‘
) . : T , Eresident
: Secretary
The Florida West Coast Clinical
Regearch Group, Inc., a Fleorida
corporation
ATTEST:
» Secretary
144137

B 00006034999 3
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FLAN GF SHARE EXCHANGE

~pis PLAN GF SHARE EXCHANGE (the "Plan"}, is made and entersd into as
oi tae 39_ day af (Uit , 2000, by and hetween American Enterprise Solutlons,
Tre. , a Florida corporation (the Wparent Corporakion”) and The Florida West
Coast Clinizal Ressarch Group, Inc., = Flerida corporation (the “Subsidiary

Cerporation™l.

Recitals

A. The Parent Corporation and the Subsidiary Corporation desire t¢
adopt 2 plan aof reorganization wikhin the maaning of Section 368 of the
ntecsal Revenue Code of 1886, as amended, (the "Code") rfor the purpose of
qualifying sush asset acguisition as a reorganization puarsuant +o the
provisicns of Section 368{a) {1} (B) of auch Gode by effecting a share exchange
pursuant to Section 607.1.02, of the Florida Rusineas Corporation RAct.

B- ~he parent Cozporation deaires to acquire the stock ol zke
Suesidizry Corporation in oxder to cxpand the Parent Corperatlien’s business
and FTurther the Parent Corporation’s corperate purposa.

NOW, THEREFORE, for and im consideration of the recitals and the
reprosontations, warranties, covenantsy agreenents and undercakings
tere pafner set forth, the partiesa agree to the following Plan of Share
fxchange ard Reorganlzatian:

1. Flan of Share Exchange. On the Effective Date of the Share
fucnange specified herein, the Parent Corporation shall aegquire all the sLotk
of ike Schsidiary Corporation in accordance with the Share Exchange laws ¢f
the Szate of Florida. The Subsidiary Corperation whall. centinue to exist
~ndey The laws of the State of Florida.

5.  Arzicles of Incorpozation. The Articles of Incorporation of
-he Subsidiary Corporation will not dirter from its Articles of Incorporation
before the Shave Exchange and ghall not be changed by wvirbue of the Share
Zxchange.

3. Bylaws. The Bylaws of the Subsidiary Corporation in #ffeot
or the Effectiwve Date of the Share Exchanga zhall be the Rylaws of the

Subsidzary Cerporation until amendad in accordance with law, OT as specifiac
in rke Artieles of Incorporation or Bylaws.

4, Effective pate of ihe Share Exchange. The datr the Share
Sxchanga =hall hecome efrective (the "Efrective Date®] shall be che date tha
Articiss of Shars Dxchange have been duly fited with the Flerida Deparcment
of ERaté. ¥actk of the parties harete agreed that it ahall execute such
decomernls ard such other Instruments and take such coyxporata or other acts ox
gcricns as ray be nesessary to sffectuite this Share Exchangs. The Rrrticies
=f Share Exchange shkali ke in the form attached teo Lhis Fisn of Sharc
Excnange.

H 000000345899 3
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5. Eifect of Share Exchangs. On the Zffsetive Date of the Share
Excnznge, the dshared of the sabsidiary Corporakion sghall ba " axchanged
pucspant ko =his Elan of Share Exchange, and tha formar holdezs ef the zhares
ot the Subsidia=y Corporation svhall be entitled only to the exchangs rights
provided :‘n the Articleg of Share Exthange or to theixr rights under section
§07.2302 aof the Florida Statutes.

g, =xrhange of Shares. on the Effsctive Date of the Share
Exchaonge, 10 shares of the capital stock of 'the Subsidiary Corporulion shall
= corverted irto 36,000 shares of the capital stock [restzicted by Rule 144:
of the Parent Corporatiea. In addition, tweaty-seven {277 menths aZter :the
Effpctive Date, for each four dollars that the Subsidiary Cozporatien’s
average annwal earmings before interest, taxes, depreciation snd amortization
:NERTTDAT] during the first two years immediately following the Effective
pate oxceeds S$&0,000, Parant Corppration will deliver +o TtThe former
sharsholders of the Svbsidiary Corporatisn an additional one share of Farent

Corporation Rule 144 restricted steck [nok ©o eyceed 15,000 shares]. In
other words, if average armual EBITDA during the first two years is $1040, 000,
then bkae Parent Corporatien shall deliver 10,000 shares. Furthermore,

thizty-nine {39) menths after the Effoctive Date, for each twe dollars that
sunmsidiary Corporation’s average annual EBITPA during the first three years
immeodiately following the Effective Date excesds §$60,000, Pareat Corparshion
will deliver to zthe former shareholders of Subsidiary Corporarion en
agditional one share of share of Parent Corperation Rule 144 restricted sueck
(not TO mxwead 30,000 shares); provided, however, the number of suchk zhares
deiivered shall be reduced by the mumber of shares that were delivered to the
formex sharehclders of the Subsidiary Corporation 27 months afver the
Tffastive Date. In other words, if average annual EBITDA durcing the first
~hres year 1s $:20,000, then Parent corporation will deliver 30,000 shares
1leys the number of shares delivered to the *%omm sharenolders 2f the
Subsidiary Corperation 27 months after the Effective Date), sShares &I Parent
Cozporztion Rule 144 restricred stock =hall refer to the sharas of Parent
Carporztion stock in existence at the Effective Date and shall inelude any
FosT-Fifmctive Date atock splits or replacement shares in successos entities.
Wctwitberanding anything hereip to the contrary, “ERITDA® in any yeaxr (as
the +“orm ERITDA %= used abovel will not include Subsidiary toxporaticn' s
expenses in excess of the total amount of Sybsidiary Corporationfs expenses
ir. 1893 unleas the inclusion of such expenses does not Izrve to decrease
EBITDA beiow $5320,000. Censider the following example. Assume that the
LoLal of al> Subsidiary Corporation’s expenses in 1533 was $50,000. {items
of excconse shalil exclude interest, taxes, dapreciation and amortizationl. I
Darent Corporulion ele¢ts to increase Sumsidiazry Corporation’s snnwal
gxpensas to $60,00C, then the SEBITCA calculation during such ysar will not
inoiude =he azdirienal §10,000 of expenses uniezs the inclusion of auch
addigional expensas will not desrease EBTIDA For the year below $120,000.
OUnder no cirgomerances will any of the landguage in this paragraph obligate
-he Shareholders te return to Parent Corporabion any stock that Parent
rerperation crevicusly delivered to the former shareholders of the Subsidiex

Corsosation.

Tpon  surrender of certificates representing the shares of the
saganel stock o2f Tha Sgbsidiary Corporation, =mach sharsholder of toe
Suksidiary Corpsration shall be entitled to receiva in ewchange certificakes
reoresenting shares cf the capital stock of the Parent Corporation Lo
accacdance with the Foregoing wrovisions
af this Seectin=, ang such shares =2f the capital stock of the Tarenl
Corporatisn shall be igsued as fylly paid and nonaasessable.

B 00000034999 3
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. 7. Joint Repregentations of the Partiss. Each of the parties
recyresonts 3nd  warrants that it will treat thias tranzaction as a
reorganization purscant to the provisions of Section 388{a) (1) (B} of tne
totornmal Revenue Code of 1986, as amended, and each of Llie parties represents
and werrzanta +thar it will f£file itz tax returns is such 2 manner S0 as tc
reflect this Lrzusaction as a recrganization pursuant T¢ saild provisicns of
Lhe Internal Revenue Code.

B. Counterparts., This Agreement may be exeouted in ore ¢r mCYe
countezparts and all such counterpazts collectively shall be deemed o
constiture one and the same agreement .

. 3. Further Assurances. If, at any time, the officers of the
Parent Corpocacicn shall determine that additiopal convéyances, documents, or
prher acTions Are hecessary to carry out the provisions of this Plan of Share
Exchange, the officers and directors of the Subsldiary Corporatiocr, as of Lie
ffective Date of the Share Exchange, shall execute such conveyances, or
doctments or take such actions.

16. Amendment /Abandonment of Plan. The Sharsholders of thc
Parent Torporation and the Subsidiary Corporation have autherized the Board
of Dirsctors of mach Corporation to amend this Plon 6f Share BExchange or
abanden the Share Exchange, prior te tha flling of tha Articles of Zhars
zxchange with the Florida Department of State, without further actien of the
Sharehoiders.

TN WITNESS WHEREOQY, the partles have executed this Agreement as of the
day and year tirst above written.

WITNESSES:
Amerigan Enterprise Selutions,
Ine., a Florida Corporabion

, Pregldent

The

Florida wWeat < ical Research
Ine,, a Flo

{ﬂ_& Pakord .

144395

By:
Robert

B 00000034949 3
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7. Joint Reprasemtationg of the Parkiass. Each of the partiex
repregents and warrants that 41t will trest  this txangaction as a
recrganizacion purcuant to tha provisions of gSection 36@ (=} (1) (B} of the
Internal Hevenues Code of 1946, as amended, and each of the parties Tepresents
ard warrances that it will file its tax returns im such a mwmer 8o ar to
reflect this transaction ag & reorganizatiom pursuant- to sald pravisionz of
the Iaternal Revernue Code. o

8. Counterparts. Thid Agveement may be exccuted in oma or more
scunterparts and all such countarparts eollectlvely shall be deemed To -

constiTate ona and tha same agzeement.

8. Fyrthey Acsuyamoan. If, at any time, the officers of the
Parent Corporacion shall datarmine that addicienal conveyances, documente, or
other actions aram necessary to carry out the provisions of this Plan of Share
Exthange, The officers and directors of the Subsidiary Corporation, as of the
Fffactiva Dakte of the Share Exchange, shall &xecute such conveyances, or
doguments or Cake guth actions.

it. Amendment /Abandenment of Flan. The shareheldsra of the .

Parent Cerporation and the Subsidiary Coxporation have authorized the Board _
cf Divecrors of sach Corporation o amend this Plan of Share Exchange or

ahandon. the Bhara Exchapnge, prior to tha filimg of the Avticles «af Share

Exchange with the Florida Department =f Stabe, without furthew action of the

Shavreholders.

IN WITNESE WHEREBOF, the partiag have executed thip Agreamenc as of the
day and vear first above written.

Ameydioan Enterprise goiptionsg,
Ine., & Florida Corporation

e oad) . Ml

; Pramident )
Bonald 1. Riewold, Division President

The Plorids West Coasmt Clinical Research
Group, Inc., 4 Florida corporation - -

BY:

, Bresident
144295

E 00000034999 3



