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ARTICLES OF MERGER
OF

- CSISEARCH GROUP, INC.,

AFLORIDA CORPORATION, TATS

WITH AND INTO ggfw
CUSTOM STAFFING, INC., : ;LLPJ._—
A FLORIDA CORPORATION
Customn Staffing, Inc, s Florida corporation {the “Surviving Gompany™), pursuani to Seation
6071109 of the Florida Business Carporation Act (the “Act™), hereby delivers these Articles of Merger
{these “Agtigles™ 10 the Department of State of the State of Flotids for filing. For purposes of complying
with the applicable provisions of the Ast with respect 1o the merger of CSI Search Group, Tnc., a Florida
corporation {the “Terminating Company™, with and into the Surviving Company (the “Merger”), the

Surviving Comipany has caused its duly amthorized ofifcers 1o execute and deliver these Articles, #ad to
acknowledge, vertify and wiare under penaity of perjury, the following:

ARYICLE]
NAMES, PRINCIFAL ADDRESSES AND JURISDICTIONS
GF THE CONSTTIUENT CORPORATION

The ngme, principal address and huisdiction of each of the constituent corporation involved in fhe

Merger are a3 follows:
Meme and Prineipal Addass Jurisdietion Type of Entity
Surviving Company Florida Corpozation
9995 North Gate Parkway, Sufte 100
Jacksonville, Fiorida 32246
Tarminating Company Florida Corporation
5865 North Gate Parkway, Sulte 100
Yacksonville, Rlorida 32246
ARTHAEIE
SURVIVING CORPORATION

The Surviving Company is the surviving comporation i the Merge:,

ARYICLE IH
AGREEMENT AND PLAN OF MERGER

Each of the Tenminating Company and the Surviving Company adopted, approved, authorized,
confirmed and ratified that cenain Agreement #nd Plan of Marger, dated as of fome 29, 2007, 2 copy of
which Is attached herso sy BExhibir A {the . in scpordance with the applicable
provisions of the Act. Pursuani to sections §07.1103 and 607 0708{1) of the Act, the sharsholders of the
Tarminating Company and the Sixviving Company waived any notics requiremments before the approval
of the Merger Agreament #nd the fifing of thesz Anticles of Merger with the Department ¢f State of the
State of Florida.
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. ARTICLEIV
DIRECTOR APPROVAL

4.1  Termioating Company.
Pursuant 10 the applicable provisions of the Act, the Terminasting Company’s directory sdopied,

approved, mathorized. confirmed and ratified the Merger, the Merger Agreoment und these Avticles by
Dnanimous Wiitten Consent of the Direciors in Lietz of 2 Specisl Meeting dated Jure 28, Z007.

42  Soyviving Company.

Pusguartt to the applcable provisions of the Act, the Surviving Company’s dirsctors adopted,
approvad, authotized, confirmed sad mfified the Merger, the Merger Agreemertt and thege Artcles by
Tnanirous Written Consent of the Directors In Lieu of 2 Speclal Meeting dated fme 29, 2007,

ARTICLEY
SHAREHOLDER APPROVAL

&1 Terminating Company.

Pursuant to the appliveble provisions of the Act, the Tenminating Company's sharchoidess
pdopted, approved, anthorized, confirmed and tarified the Merger, the Merger Agr=ement and these
Articles by Unanimous Written Consent of the Shareholders in Lien of 8 Spacial Meeting dated Tune 289,
20607
52  Burviving Company.

Pursuant 1o tha applicshie provisions of the Act, the Surviving Company’s shareholders adepted,
approved, suthorized, confirmed and ratified the Merger, the Marger Agreement and these Articles by
Unanimons Wiitten Consent of the Shareholders in Lieu of a Special Meeting dated fune 29, 2007,

ARTICLE V3
COMPLIANCE WITH APFLICABLE LAWS

The Terminating Company has taken all actions requized by the Act to adopi, approve, authorize,
confirm and atify the Merger, the Merger Agreemen and the performance by the Terminating Coropany
of all of its rights snd obligations contained in the Merger Agresment.

ARTICLE VII
EFFECTIVE BATE AND TIME

The Mesger shall be effactive a3 of 12:01 a.m. on Ry 1, 2007
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N WITNESS WHEREQF, the undersigned have caused these Articles of Marger to be
executed and deliverad by s duly authorized officers as of June 29, 2007,

CUSTOM STAFFING, INC,

o MED

rie Stévens, Prasiden

CSISEARCH GROUP, INC.

By: m *i\

Michrel®Tic Stevens) President

HO7000165701 3 3 .
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EXHIBIT A

See antached.
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PLAN OF MERGER AND REORGANIZATION

This PLAN OF MERGER ANTI REORGANIZATON {this “Agreement”),datad as of June 25,
2007, is by and between Custom Staffing, Inc, & Florida corporation with ity principal address at 9905
Noith Gate Parkway, Suite 100, Tacksonville, Florida 32246 {the “Surviying Company™, and CSI Search
Group, Inc,, a Florida corporation with iis principal address at 9995 Nonh Gate Parkway, Sufte 100,
Jacksonville, Fiorida 32246 (the “Tepminaing Company™.

RECITALS

A, Section €07.1101 of the Flodds Businest Corporation Act (the “Act™) allows a
corporation o merge with and into anothet carporsation if the parties 10 the merger comply with the Act.

B. In accordance with the spplicable terms end conditions contained in the Act, ) the
Terminating Company’s shereholders approved the merger of the Terminating Company with and into the
Surviving Company upon the ferms and comcditions contained in this Agreement by executing the
Unenimons Written Consent of the Sharckolders in Lieu of a Speclal Meeting dated as of June 25, 2007,
and (i) the Terminating Company’s directors spproved the merger of the Terminating Company with and
into the Surviving Company upon the terms and conditions contained in this Agreernant by executing the
Unanimous Wrinen Consent of the Directors iz Lieu of a Special Mezting dated a3 of Tune 25, 2007.

C. In secordance with the applicable terms and conditions contained in the Act, {{} the
Swrviving Company’s sharcholders approved the merger of the Terminating Company with and iats the
Surviving Company upon the terms and conditions contrined in this Agreement by executing the
Unsnimous Written Consent of the Shafeholdets in Licu of a Special Meeting dated as of June 25, 2007,
and (if} the Swviving Company’s directers approved the merger of the Terminating Company with and
into the Surviving Company upon the terms and condhilons contained in this Agreemant by executing the
Unanimous Written Consent of the Direchrs in Lisu of a Special Meeting dated as of June 20, 2007

AGREEMENT

ACCORDINGLY, in conzideratbn of the mutual benefits 10 be darived from this Agreement,
and for other good and velusble consilerstion, the receipt and sufficiency of which am hershy
acknowiedged, the perties hereto hersby sgee as follows:

ARTICLE 1
' GENERAL

i
:

1.1 The Merger.

tpon the terms and conditions contained in this Agreement, and in accordance with the
appliesble terms and conditions conrainedin the Act, the Terminating Company shall be merged with and
into the Survlving Company (the “Merge 2! the Effective Time (as defined in Section 12)  As & result
of the Merger, the separate existence of the Terminating Company shall cease and the Surviving
Company shall continue as the survivhg corporation of the Merger, The Surviving Company's name
shall remnmin unchanged by the Merger |

12 Effective Time of the Mergm-g
The Morger shall be effective 4 of 12:01 am.on July 1, 2007 (the “Effective Time”).

i
i
i
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13 Effect of the Merger.

Extept 28 expressly provided sisewhers in fhis Agresment, the Terminating Company and the
Surviving Company shall be affectad by the Merger in the manmer provided by the applicsble terms and
conditions contained in the Act

14  Articles of Incorporation and Shareholders’ Agreement of the Surviving Company.

{2)  Asticles of Imcorporation. The Surviving Company’s Second Amended and Restated
Ardcles of Incorporation, ag in effect immediately prior to the Effective Tinse, shall remain the Surviviag
Company’s Second Amended and Resuated Anicles of Incorporation from and atier the Effective Time
wnill it s amended, modified, supplemented 2ndfoe reswaied pomusnt io fhe applicsble termas and
canditions eontained in the Act

{b} Dviaws The Surviving Company's Bylaws, as in effect immediately prior 1o the
Effective Time, shall remain the Swviving Company's Bylaws from and after the Fffective 1ime until
they are amended, modifled, supplemented and/or restated purtuant to the applicabie terms and conditions
contained in the Act andior the Sorviving Company's Stcond Amendsd snd Restated Asticles of
Incorporation

{}  Shaycholders” Agreement. The Surviving Company’s Shareholders Agresment, as in
effsct immnediately prior o the Effective Time, shall remain the Surviving Company's Sharehoiders’
Agreement from and efter the Eifeciive Time witi] it Is amended, supplemented, modified, restated andior
repealed pursuant to the applicable terms and conditions contained in the Act, the Surviving Company's
Second Amended and Restated Articles of Incosporation, the Swviving Company’s Bylaws and/or the
Surviving Company's Sharcholders’ Agreement.

1.5  Directors apd Officers of the Surviviag Company.

{2} Directors. The Swviving Compeny’s diremtors in office immediately prior to the
Effective Time shall remain the Surviving Company’s directors from and after the Effective Time until
such directors” guccessors are duly elected or appointed aad qualified pursuant & the appieabla tecms and
conditions conteined in the Act, the SBurviving Company's Second Amended and Restated Arficles of
Incorporation, the Surviving Compeny’s Bylaws and/or the Swviving Company’s Shmeholders’
Agreernent, or umtil the esrlier of such ditestors” respeotive desths, resignations or removals.

o) Officers. The Surviving Company’s officers In office immediately prior to tha Effective
Time shall remain the Surviving Compeny’s offieers from and after the Effective Tima und] such

P.

officers’ respective successors are duly elecied or appolnred and gualified pursuant 1o the applicablz terms

and conditiony contained in the Act, the Surviving Commpany”s Second Armended pnd Restated Articlog of
incorpotation, the Surviving Company’s Bylews andfor the Swxviving Company’s Sharchojders”
Agreerent, or until the earlier of such officers’ respective deaths, resignations or removals.

1.6  Taking of Necessary Action; Further Assurances.

Prigr to the Effective Time, the patties liereio shall take, or cause to ba taken, all sueh sotions as
may be recessary, proper of advisable It order to effectuate the Merger puwsnant to the terms and
canditions contained in this Agresment,

HOFGR01I65701 3 Page 2
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ARTICLEH
EFFECT OF MERGER DN SHARES AND OTHER SECURITIES

21 The Terminsiing Company’s Shares,

At the Effestive Time, by virtue of the Merger and without any further gotiom on the part of the
Terminating Company or the Surviving Company, all of the Tenminating Company’s issued end
outstanding ghares aufornatically shail be converted futo shares of the Surviving Company such that each
ghare in the Terminating Company shall be converted into one (1) share of common siock of the

Surviving Company.
22  The Taminating Company's Other Securities,

At the Effective Time, by virtue of the Merger and without any turther setion on the part of the
Terminating Company or the Surviving Compeny, any and all options, warrants and other securities
exercisable or axchangesble for, or convertitle into, the Terminating Company’s shares or other seomities
of the Terminating Company shall be cancelsd without any convertion thereof angd no payment or
distribution shall bs made with respect thereto.,

23  The Surviving Company’s Shares.

At the Effective Time, by virtue of the Merger and without any further action ¢n the part of the
Terminatisg Company or the Surviving Company, the Surviving Company™s sheves of stock shall not he
sifected or changed by the Merger.

24  The Suviving Corapany’s Other Securitics.

The Surviving Company’s gptions, wananis and other securities exerciseble or exchangeable for,
or conveetible into, the Surviving Company’s shares or other secueities of the Survivitg Company shall
not he affected ar changed by the Mezger

ARTICLE 111
APPROVAL OF AGREEMENT; FILING OF DOCUMENTS

3.1 Approval.

{a) The Surelving Company's directors, by Unanirons Wriiten Consent of the Directors in
Lien of & Special Meeting dated as of June 29, 2007, have adopted, approved, authorized, confhmed and
ratified this Agreement snd the Merger.

{B} The Surviving Company’s sharcholders, by Unspimous Written Consent of the
Shareholders in Lisu of 2 Special Maeting dated as of June 29, 2007, have adopied, approved, authorized,
eomfirmed and ratified this Agreement and the Margar.

{ed Tha Tenminating Company’s directors, by Unanimons Written Consant of the Dirsctors
in Lien of 2 Special Meeting daied as of June 29, 2007, have sdopied, approved, suthorizad, confirmed
and ratified this Agreement and the Merger.

HO7000169791 3 Page 3
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¥ The Terminsting Company’s shareholdert, by Unanirmous Wreitten Consent of the
Shareholdess in Lieu of a Special Meeting dated as of June 29, 2007, have adopted, approved, antharized,
confirmed and ratiflled this Agreement and the Merger.

3.2  Filing of Articles of Merger in Florida.

As soon as prattitasle, but in no event {ater than June 29, 2007, {1} the Terminating Company
shall execuis the Articles of Merger, in the form aunached heteto as Exhibit & fihe “Articles™, (i) the
Swrviving Company shall execie the Articles, and (51) the Swiviving Company shall cause the Acticiss to
be delivered 1o and filed with the Department of State of the Siate of Florida, pursuant o the tenns and
conditions corgained in the Act.

ARTICLE TV
MISCELLANEOUS
41 Interpretation and Constracifon.

The use in this Agreament of the word “ingluding” means *including, without limitation.” The
words “hereln,” “hetaot,” “hereunder,” "hereby,™ “heretn,” and other words of similar import refer to this
Agresment a5 2 whole, including the Ardeles, s the same may from time to time be amended, modified,
supplemented or resigted, and not to any particular article, section, subsection, patagraph, subparagraph ot
clause contained In this Agrecmens or the Arficles  All referenices to articles, gections, subsections,
paragtaphs, subparagraphs and clavses mean the ticles, sections, subssctions, paregraphs, subparagraphs

and clauses contained i this Agresmant and Articles, except where otherwise stated, The title of and the

&riicle, section and paragraph headings contained In this Agreement ave for convenience of reference ouly
angd shail not govern or gffect the interpresation of any of the torms or conditons contained in this
Agreemant Whers specifie lanpusgs is used to ¢larify by exsmple a general gistement contained in this
Apgreement, such specific Immguags shall not be desmed to modify, limit or restrict i any manner the
construction of the general sistement to which it relmes. The lenguage vied In this Agreemant has been
chosen by the partiex hereto 10 express thelr muteal intent, and ne ule of strict constriiction shall be
applied against any paty hereto.

4.2 Governing Law.

Al questions concerning the conswuction, enforcesbiiity, Imerpretation, and walidity of this
Agreement shall ba governed by and construed and enforced In accordance with the darmestie laws of the
State of Florida, witheest giving atiect o any choice or contlict of law provision or tale (whether in the
State of Florida or sy other jurisdiction} that would cause the Iaws of say hurdsdiction other than the State
of Florida o apply. In furtherance of the foregoing, the internal faws of the State of Florida shall control
the construction and interpretation of this Ageeement, even if under such jurisdiction’s choics of law or
cantiict of law analysis, the substantive law of sorne other jurisdiction ordinarily would apply.

4.3 Remedies.

Each of the parties hereto shall hava and retain all rights and remedies sxisting in ity favor vnder
thiy Agteement, at law or in equity, including rights to bring actions for specific performancs, infunctve
reliet and ofter equitihle relief Gnchuding the remedy of rescission) 1o enforse or prevent 2 breach or
victation of any tevm or condition contmined in this Agreement, and aff such rights end remedies shall, 1o
the extent penmitted by applicable law, be cumdative and = party’s axarsise or pusult of any such right
or remedy shall not preclude sech party from exercising or pursuing any other available right or semedy.

HO7000165701 3 Page 4
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4.4 Notices,

All notices or ather cornunications delivered purspant 10 the terms and conditions comained In
this Agreement shali be Iy writing and shall be deered to be sufficient if deliversd persomally, telecopied,
sent by nationally-recognized, ovemnight courier, or mailed by registered or cerfified mail {t2tum receipt
requested), postage prapaid, 10 the perties of the following addreszes {or at such other address for 2 party
&8 shail be specified by ke notice):

{a) if to the Surviving Company, to

Custom Stiing, Inc, :

9895 North Gate Parkway, Sufte 100
Jarksonvills, Florida 32248
Attention: Eric Sievens

Talephone No.: {804} 338-9515
Fresimile No.:  904) 338-9521

) if 1o the Terminating Company, o

C51 Search Group, Inc.

5955 North Gets Packway, Suvite 100
Tacksonville, Florida 32246
Antention: Hric Stevens

Talephons No.: (904) 338-8515
Facslmila No: (904} 338-0521

AJl such notices and other commumications shall be deemed 1o have been given and received (i) in the
case of personal dalivery, on the date of such delivery, {ii} in the czse of delivery by telecopy. on the date
of such delivery {if sent on a business day, or if sant on other than a business day, on the next business
dey after the date sent), (i) i the case of delivery by nationally-recognized, overnight courler, on the
business day following dispatch, and (v} in the case of mailing, on the third business day following such
mailing.

45  Benefits of Agreement; Assignment.

All of the termys and conditiona contained in this Agreament shall be binding upon and inure to
tha benefii of ihe portles hereto and their respective succassors and permited aggigns.  Anyihing
contained in this Agreement to the conbary notwithstanding, this Agreement shall not be assignable by
any party herete without the express prior wiitten comeent of the other parties harste.  Any sttempted
assignment in violation of this Section 4 5 shall ba void a? fritio.

46  NoThivd Party Bepeficiaries.

Except as oxpressiy provided in this Agreevoent. this Agreement ghall not confor any sighis or
remedies upon any individual or enfity other than the pariles hereto and thefr respective successors and

perinitted assigne.
4.7 Amendments.

This Agresment shall not be amended, modified, supplemented or otherwisa aitered except
pursuant 1 a written document that is execeted and delivered by each of the parties hesato.
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43  Eniirc Apreement.

This Agrsemen: and the other agreements and documents referenced hergin (inciuding the
Artcles) contain all of the agreements and understandings among the parties hereto with respect o the
subject matter contained in this Agreement and supersede all prior agraements or opderstandings among
the parties with reapact (o the subject matter contained in this Agresment

IN WITNESS WHEREOQF, the periss hereto have coused this Plan of Merger and
Reorganization 10 be exesuted and delivered by their respactive daly authorized officers 45 of the dAota
first, written above.

CUSTOM STAFFING, INC.

o 0 ©F5<

Michael Efe-Sid¥ons, President

C8I SEARCTH GROUP, INC,

By: m» z

Wishse! BfigSioy Sclant
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EXHIBITA

Ses attached
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