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ARTICLES OF MERGER

PERSONNEL ONE MERGER SUB, INC., a Florida corp., P83000108042

INTO
PERSONNEL ONE, INC., a Florida entity, 376096.

File date: December 28, 1999

Corporate Specialist: Susan Payne

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



FLORIDA DEPARTMENT OF STATE
Katherine Harris ' :
Secretary of State ' _‘ga
December 29, 1998 L EEE

CT Corporation System par

Tallahassee, FL o -
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SUBJECT: PERSONNEL ONE, INC. 225
Ref. Number: 376096 %

We have received your document for PERSONNEL ONE, INC. and check(s)

totaling $70.00. However, the enclosed document has not been filed and is being
returned to you for the following reason(s):

Section 607.1101(3)(a), Florida Statuies provides that a plan of merger may set
forth amendments to, or a restatement of the articles of incorporation of the
surviving corporation. Therefore, if the articles of incorporation of the merging
corporation will become the articles of incorporation of the surviving corporation,
please add an exhibit titled Restated Articles of Incorporation which include the
provisions of the restated articles currently in effect for the surviving corporation.
If the registered agent is also changing, the signature of the new agent is

required, along with a statement that he/she is familiar with and accepts the
obligations of the position.

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

If you have any questions concerning the filing of your document, please call
(850) 487-6901.

Susan Payne
Senior Section Administrator Letter Number: 698A00060586

% Please backdate Filiag to:
\0\\60 R | Decembu 28™ 1

“Thenks

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER ~ 990EC 28 P 30@
MERGING - SEERETARY OF STATE
PERSONNEL ONE MERGER SUB, INC.  TALLAHASSEE, FLORIDA
WITH AND INTO
PERSONNEL ONE, INC.

{UNDER SECTION 607.1105 OF THE FLORIDA STATUTES)

The following articles of merger are being submitted in accordance with Section 607.1105 of the
Florida Statutes.

H The exact name and street address of the principal office, jurisdiction, and entity type of the

merging party is as follows:

Name and Street Address - Jurisdictionn =~ Entity Type
Personnel One Merger Sub, Inc. Florida Corporation
222 W. Las Colinas Blvd., Suite 1250 '

Irving, Texas 75039

Florida Document/Registration Number: P99000109042

@) The exact name and street address of the principal office, jurisdiction and entity type of the
surviving party is as follows: _

Name and Street Address ] - Jurisdiction Entity Type

Personnel One, Inc. Florida Corporation

3475 Sheridan Street #103
Hollywood, Florida 33021-3640

Florida Document/Registration Number: 376096

(3) The attached Agreement and Plan of Merger meets the requirements of section 607.1101,
Florida Statutes.

4 The attached Agreement and Plan of Merger was approved by the board of directors and sole

shareholder of Personnel One, Inc. on December 17, 1999, in accordance with the laws of the State of
Florida.

&3] The attached Agreement and Plan of Merger was approved by the board of directors and sole
shareholder of Personnel One Merger Sub, Inc. on December 17, 1999 in accordance with the laws of the
State of Florida.

(0) The merger shall become effective Pecember 28, 1992, o n



IN WITNESS WHEREOF, the unders1gned have caused these Articles of Merger to be signed in

their respective corporate names as of the 2% day of December, 1999.

77777 01948 Dallas 1083602.1

PERSONNEL ONE, INC.

By: W&’WMW

Name: 4?%%//0/40%1/6

Title:__&ogr”

PERSONNEL ONE MERGER SUB, INC.,

By: 7%/ /W M//"//é/

Namey %/ /= /47’/%4/:///»7-44/1/&

Title:__ & =2

H



DEC.3@.1599 12:11PM  THOMPSON & KNIGHT 20 . No.978 . P.2/4

Exhibit A
PLAN OF MERGER -

The following plan of merger is being submitted in accordance with section 607,101, Florida
Statutes.

(1) The name and jurisdiction of the surviving corporation is: Personuel One, Iac., 2 Florida
corporation.

2) The name and jurisdiction of the merging corporation is Personnel One Merger Sub, Inc,,
a Florida corporation.

(2) The terms and conditions of the merger are as follows:

Personnel One Merger Sub, Inc. shall be merged with and into Personnel One, Inc.
Persormel Ons, Inc. shall survive the merger and continue under the name Personne] One,
Ine. The amended and restated articles of incorporation set forth on Exhibit A shall be the
articles of incorporation of the surviving corporation until such articles are thereafter
modified, amended or repealed in accordance with the laws of the State of Florida, The
bylaws of Personnel One Merger Sub, Inc, shall be the bylaws of the surviving corporation
unti} such bylaws are thereafter modified, amended or repealed in accordance with the laws
of the State of Florida.

3) The manner and basis of converting the shares of each corporation into shares, obligations,
or other securities of the surviving corporation or any other corporation, or in whole or in part, into cash or
otler property and the manner and basis of converting rights to acquire shares of each corporation info rights
to acquire shares, obligations, or other securities of the surviving or any other corporation or, in while or in
part, into cash or other property is as follows:

Eacly share of Class A Nonvoting Shares, no par value per share, and Class B Voting Shares,
1o par value per share, of Personnel One, Inc. held in the treasury of Personnel One, Ine, or
by any of its subsidiaries (if any) shell be canceled and extinguished without any conversion
thereof and no payment shall be made with respect thereto, LEach share of Class A
Nonvoting Shares, no par vzlue per share, and Class B Voting Shares, no par value per
ghare, of Personnel One, Inc. issued 2nd outstanding immediately prior to the effective time
of the merger shall cease to be outstanding and shall be converted irto $5.65 in cash per
share. Bach share of common swock of Personnel One Merger Sub, Inc, issued and
outstanding immediately prior to the effective timé of the merger shall remain issued and
outstanding and shall represent ownership in the surviving corporation.

4 Article  of the articles of incorperation of Personne! One Merger Sub, Inc, shall be amended
and restated in its entirety as follows:

“ARTICLE I -- NAME

The name of the corporation is “Personuel One, Inc. (the “Corporation”).”

77777 01948 Dallss 1083602,



DEC.32.1999 12:11PM  THOWPSON & KNIGHT 21 - .N0.S78 P.3s4

Exhibit A
AMENDED AND RESTATED B
ARTICLES OF INCORPORATION L
PERSONNEE ONE, INC.
The undersigned incorporator, for the purpose of forming a corporation under the Florida
Business Corporation Act, hereby adopts the following Arficles of Incorporation.

ARTICLET - NAME

The name of the corporation is Personnel One, Inc. (the “Corporation”),

ARTICLE II - PRINCIPAL OFFICE . e
The street address of the principal office of the Corporation is 222 W. Las Colinas Blvd,,
Suite 1250, Irving, Texas 75039,

ARTICIETIT-P OSES
The purposes for which the Corporation is organized is to transact any or all lawful business
for which corporations may be incorporated under the laws of the United States and of this State.

ARTICLE IV - CAPITAL STOCK

The maximum number of shares of stock that this Corporation is anthorized to have
outstanding at any time is 1,000 shares of common stock, each share having no par value.

Authorized capital stock may be paid for in cash, services, or property, at a just value to be
fixed by the Board of Directors, of this Corporation at any regular or special meeting,

ARTICLE V - TERM OF EXISTENCE

This Corporation shall have perpetual existence.

77777 01948 Dallas 1083602.1



- DEC.38,1923 | 12:11PM THOMPSON % KNIGHT 21 o T MNO.9TB T P.4s4

ARTICLE VI - ADDRESS

The ~ streetaddress ofthe  registered office of this Corporation is to be at 1200
South Pine Island Road, City of Plantation, Florida 33324, Thename ofthe ~  registered agent

at such address is CT Corporation System.

ARTICLE VII - INITIAL DIRECTORS

Directors shall be elected in the manner set forth in the Corporation’s by-laws. The names
and street address of the sole member ofthe  Board of Directors who shall hold office until his
successor is elected and qualified, is as follows: |
Michae] F. Mancivalano
222 W, Las Colinas Blvd.

Suite 1250
Irving, TX 75039

ARTICLE VIII - INCORPORATOR, .

The name and street address of the incorporator is as follows:

Name _ - Address
James R. Peacock 111 Thompson & Knight L,L.P.

1700 Pacific Ave., Suite 3300
Dallas, TX 75201

ARTICTE IX - BEFFECTIVE DATE

These Articles of Incorporation shall be effective immediately upon approval of the Secretary

of State, State of Florida,

77777 01948 Dallas 10834021



HAVING BEEN NAMED AS REGISTERED AGENT AND TO RECEIVE
SERVICE OF PROCESS FOR THE ABOVE STATED CORPORATION
AT THE PLACE DESIGNATED IN THESE PROVISIONS, | HEREBY
ACCEPT THE APPOINTMENT AS REGISTERED AGENT AND AGREE
TO ACT IN THIS CAPACITY. | FURTHER AGREE TO COMPLY WITH
THE PROVISIONS OF ALL STATUTES RELATIVE TO THE PROPER
AND COMPLETE PERFORMANCE CF MY DUTIES, AND | AM
FAMILIAR WITH AND ACCEPT THE OBLIGATIONS OF MY POSITION
AS REGISTERED AGENT. - T B

CT CORPORATION SYSTEM

DATE: (21 30] 24 BY:_ Lemie By

Connie Bryan,
Special Assistant Secretary



