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ARTICLES OF MERGER

Pursuant to the provistons of Section 607?.1 165 of the Florida Statutes, these Articles of
Merger are entered into and adopted by and betv;’een AMSTAFF HUMAN RESOURCES,
INC. I, a Florida corporation, and AMSTAFF HUMAN RESOURCES, INC. 11, a Florida
corporation, for the purpose of merging them into one corporation.

1. The undersigned corporations, being validly and legally formed under the faws of
the State of Florida, have adopted the attached P:Ian of Merger.

2. The name of the surviving corpor;aticn ts AMSTAFF HUMAN RESOURCES,
INC. L ‘

3. The Plan of Merger of the undersigned corporations was adopted pursuant to
Sections 607.1101 and 607.1103, Florida Sratuies.

4, The Plan of Merger is effective fcfr accounting purposes at 11:59 p.m., December

!

31, 2003.

| N
5. The Plan of Merger was adopted on thez ?;} day of g M&Qj/g\.hw ,

2003, by unanimous action of the sole stuckhold%:r and the directors of AMSTAFF HUMAN

RESOURCES, INC. L. |

f
6. The Plan of Merger was adopted 6n the kg’d/\day of NCM-Q/\/VM ,

2003, by unanimous action of the sole stockholder and the directors of AMSTAFF HUMAN

RESOURCES, INC. 1. 5



SIGNATURE PAGE FOR ARTICLES OF MERGER
BETWEEN AMSTAFF HUMAN RESOURCES, INC. 1
AND AMSTAFF HUMAN RESOURCES, INC. 1T

DATED on the dates set forth below.

AMSTAFF HUMAN RESOURCES, INC. 1

H. Britt Laﬁdrum, Jr., President

Date: 14/ $a3 , 2003
|

P

AMSTAFF HUMAN RESQURCES, INC. I

. H. Britt Landrum, Jr., President

Date: VR TLE: . 2003
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PLAN OF. MERGER

THIS IS A PLAN OF MERGER entered into between AMSTAFF HUMAN
RESOURCES, INC. I, a Florida corporation, (ﬁcreinafter "AMSTAFF I}, and AMSTAFF
HUMAN RESOURCES, INC. 11, a Florida corporation, (hercinafter "AMSTAFF H").

STIPULATIONS

A AMSTAFF 1 and AMSTAFF 1 are corporations organized and existing under the
laws of the State of Florida, with principal offices at 6723 Plantation Road, Pensacola, Florida
32504. =

B. AMSTAFF 1 and AMSTAFF 11 afrc wholly-owned, qualified subchapter S
subsidiaries of Landrum Human Resource Companies, Inc., a Florida corporation (hereinafier
"Landrum"}.

!

C. The boards of directors of AMSTAFF I and AMSTAFF 1} deem it desirable and
in the best business interests of the corporations :and its stockholder that AMSTAFF H be merged
into AMSTAFF 1 pursuant to the provisions of éections 007.1101 et seq., Florida Statutes, in
order that the transaction qualify as a "reorganiz?tion“ within the meaning of Section 368(a)

{1 M(F) of the Internal Revenue Code of 1986, as ?amended.

In consideration of the mutual covenants% and subject to the terms and conditions

hereinafter set forth, the constituent corporatiOns: agree as follows:

]
Section 1. Merger. AMSTAFF I shall merge with and into AMSTAFF 1 and

AMSTAFF [ shall be the surviving corporation. :
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Section 2. Terms and Conditions. Oh the ¢ffective date of the merger, the separate

existence of AMSTAFF I shall cease, and AMSTAFF [ shall succeed to all the rights,
privileges, immunities, and franchises, and all the property, real, personal, and mixed of
AMSTAFF 1T without the necessity for any sepa}‘atc transfer. AMSTAFF [ shall thereafter be
responsible and liable liabilities and obligations of AMSTAFF [ and neither the rights of
creditors nor any liens on the property of AMSTAFF I shall be impaired by the merger.

Section 3. Conversion of Shares of Stock. Landirum is the sole shareholder of

AMSTAFF [ and AMSTAFF 1. Landrum shal{ surrender its shares of stock in AMSTAFF I
and said shares of stock shall be cancelled of rec;ord. Because Landrum will continue to be the
sole shareholder of AMSTAFF 1, the surviving corporation, no additional stock in AMSTAFF |
will be issued to Landrum in exchange for its stojck in AMSTAFF 1L

Section 4. Changes in Articles of Incorporation. The Articles of Incorporation of

AMSTAFF 1 shall continue to be its Articles of Incorporation following the effective date of the

merger. i

1

Section 5. Changes in Bylaws. The Eyiaws of AMSTAFF 1 shall continue to be its

Bylaws following the effective date of the merger.

Section 6. Directors and Officers. The directors and officers of AMSTAFF Las of
t

the effective date of the merger shall continue to;be as follows:

{
H. Britt Landrum, Jr. - President/Director
Elizabeth Neli D. Landrum "~ Secretary/Director

Michael A. Perkins . Vice President

il
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Section 7. Approval by Stockholders. This Plan of Merger shall be submitted for the

approval of the stockholders of the constituent corporations in the manner provided by the

applicable laws of the State of Florida.

Section 8. Effective Date of Merger. The effective date of this merger for accounting

purposes shall be at 11:59 p.m., December 31, 2003.
|

Section 5. Execution of Agreement. This Plan of Merger may be executed in any

number of counterparts, and each such counterpart shall constitute an original instrument.

This Plan of Merger has been cxecuted by the parties hereto on the dates set forth below,

AMSTAFF HUMAN RESOURCES, INC. |

> ‘/G%fm/ﬁ—ﬁﬁﬂ—-

H. Britt Landmm Jr., President

Daté:;’([&’l’d—&uéz-._ /P, 2003

E v

AMSTAFF HUMAN RESOCURCES, INC. 11

> /%/»&;Z’-/

H. Briit Lan@m Jr President

Date:_NWesupo ¢ P, , 2003
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