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ARTICLES OF MERGER
Merger Sheet

--------------------------------

MERGING:

SOUTHEASTERN PROFESSIONAL EMPLOYERS, INC., a Florida corporation,
document number H81112

INTO

GPS ACQUISITION COMPANY, INC. which changed its name to

SOUTHEASTERN PROFESSIONAL EMPLOYERS, INC., a Florida corporation,
P98000059419

File date: July 29, 1998

Corporate Specialist: Karen Gibson
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ARTICLES OF MERGER s ;;;"";
MERGING SOUTHEASTERN PROFESSIONAL EMPLOYERS, INC. %~ %
INTO GPS ACQUISITION COMPANY, INC. T e
cP,
2z, &
Pursnant to the provisions of Section 607.1105 of the Florida Statutes (19973536

undersigned corporations adopt the following Articles of Merger for the purpose of merging
SOUTHEASTERN PROFESSIONAL EMPLOYERS, INC., a Florida corporation, info GPS
ACQUISITION COMPANY, INC, a Florida corporation.

1. A copy of the Plan of Merger (the “Plan™) is attached hereto as Exhibit “A” and
incorporated fillly herein by this reference.

2, The Plax, was approved and adopted by the shareholders and Board of Directors of
SOUTHEASTERN PROFESSIONAL EMPLOYERS, INC., on the _[0"day of Tuly, 1998,

3. The Plan was approved and adopted by the shareholders and Board of Directors of
GPS ACQUISITION COMPANY, INC., on the Lf}hday of July, 1998,

IN WITNESS WHEREOQF, the constifuent corporations have executed these Articles of

Merger by and throngh their respective duly authorized officers as of July }5%, 1998.

SOUTHEASTERN PROFESSIONAL EMPLOYERS, INC, .
a Florida corporation.

By

.george W.Comnley, President ¥

GPS ACQUISITION COMPANY, INC.,
a Florida corporation

Cralg E. Behrenfeld, Esq. By: :
F1. Bar _No. 0964750 Koy Saunders JPresident
601 Bayshore Blvd., Suite 700 “
Tampa, FL 33606

{813) 253-2020

ANCERMCACEBSOUTBEASTERMARTICLES OF MERGER (GPFS).DOC
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EXHIBIT A

PLAN OF MERGER

This PLAN OF MERGER (this “Plar”) is adopied this 0" day of July, by GPS
ACQUISITION COMPANY, INC., a Florida cotporation (hereinafter referred to alternatively as
“Neweo” or the “Surviving Corporation”), GLOBAL PERSONNEL SERVICES, INC,, & Colorado
corporation (hereinafter referred to as “Global”), and SOUTHEASTERN PROFESSIONAL
EMPLOYERS, INC., 2 Florida corporation (kereinafter referred to as “SEFE”).

WHEREAS, Newco is a wholly-owned subsidiary of Global;

WIHEREAS, the parties hereto desire that Newco and SEFE should merge on the terms
hereinafter set forth.

NOW, THEREFORE, in consideration of the foregoing premises, the parties hereto hereby
agree as follows:

i. The er.

@ Effect of Merger. On the Effective Date (as defined in paragraph 3(a} of this

Plan), SEPE will be zﬁergcd. with and into Newco, pursuant to and in accordance with Section

607.1101 of the Florida Statutes (1997) and Section 368(a)(1)(A) of the Internal Revenue Code of

1986, as amended. The separate existence of SEPE shall therenpon cease, and Newco, as the

Surviving Corporation, shail be fully vested in the rights, privileges, immunities, powers and

franchises of SEPE, subject to its restrictions, Yabilities, disabilities, and duties, all as more
particularly set forth in Section 607.1106 of the Florida Statures (1597,

(&) Articles of Incorporafion and Bylaws.
{i) The Articles of Incorporation of Newco as in effect immediately

prior to the Effective Date shall be the Articles of Incorporation of the Surviving Cotporatien wmtil

HOB000013970 2
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further amended as provided by law; provided, however, that Article I of the Articles of
Amendment of Newco is hereby amended to read in its entirety as set forth below: :

“ARTICLEI
Name

The name of this Corporation is: Southeastern Professional Employers, Ine.”
(it)  The Bylaws of SEPE as in effect immediately prior 1o the effective
date shall be the Bylaws of the Surviving Corporation, until further amended as provided by law,
(c) Officers and Directors. The officers and directors of SEPE in office on the
Effective Date shall be the officers and directors of the Surviving Corporation for their remaining
terms and until their successors are duly appointed and qualified.
2 Treatment of Shares,
(&) SEPE
) On the Effective Date, each share of SEPE’s Class A. Common
Stock and Class B Common Stock issued and outstanding immediately prior to the Effective Date
(collectively, the “Bhares™) will be converied into the right to receive (x) 2n amount of cash equal to
$12,450,000 divided by the total number of Shares, (y) subordinated indebtedness of Global in an
amount equal to $2,490,000 divided by the total number of Shares and (2) a number of shares of
Buyer’s Series A-4 Convertible Preferred Stock detenmined by dividing 1,686,154 shares of such
stock by the total number of shares. Notwithstanding the foregoing, samy shareholder of SEPE shall
have the right to elect to receive all cash consideration in exchange for his shares, in which case the
consideration received by the other shareholders of SEPE will be adjusted accordingly.
(i)  After the Effective Date, no Shares will be deemed outstanding or to
have any rights other than those set forth above in this paragtaph 2(3).

HS93000013870 2
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®) Newco, On the Effective Date, each share of Newco’s currently issued and
outstanding common stock will remain outstanding and shall represent shares of issued zmd
outstanding common stock of the Surviving Corporation.

) Sutrender of Certificates. On or afier the Effective Date, the holders of the
Shares will surrender to the Surviving Corporation the certificates evidencing the Shares.

(d)  Effect of the Merper. As a result of the roerger, the Surviving Corporation
will be 2 wholly-owned subsidiary of Global.

3 General Provisions,
(a)  Effeciive Date. The merger of SEPE into Southeastern will become

effective at 12:01 a.m. on July 29, 1998,

(b)  Choice of Law. This Plan shall be governed by, and construed and enforced
in accordance with, the Jaws of Florida, excluding the laws of Florida relating to the resolution of
conflicts among laws of different jurisdictions.

() Temmination. At any time before the Effective Date (whether before or after
filing of Articles of Merger), this Plan may be terminated and the merger abandoned (subject to
contractual rights, if amy) by the Board of Ditectors of either constituent corporation,

notwithstanding favorable action by the shareholders of the respective constituent corporations.

HO98000013870 2
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IN WITNESS WHEREOF, the corporate parties hereto have cansed this Plan of Merger fo

be signed by their duly authorized officers on the date first written above.

GPS ACQUISITION COMPANY, INC.
a Florida ¢ tion

By:
R.J'l‘l Elhm.dgfs ,Presidcnt

GLOBAL PERSONNEL SERVICES, INC.,
a Colorado corporation

By:

K'ﬁﬂ ég([ﬁd ﬂj:s s President

SOUTHEASTERN PROFESSIONAL EMPLOYERS, INC,,
a Florida corporation

By: ﬁ&w@w«@f

" dleorge W. Comnley, President

ANCEBVCACEB\SOTTHEASTERNA GREEMENT AND FLAN OF MERGER (GPS)DOC
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