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ARTICLES OF MERGER

The following articles of merger are being submitted in accordance with section(s) 607.1109, 608.4382, and/or

620.203, Florida Statutes. e

FIRST: The exact name, street address of its principal office, jurisdiction, and entity type for each merging

party are as follows:

Name and Street Address . Jurisdiction _ . Entity Type
1. Winston Personnel of Boca Raton, Inc. Florida Corporation N
1500 NW 49th Street, Suite 606 S '
Ft. Lauderdale, FL 33309 T , - — T ;
Florida Document/Registration Number: J88676 FEI Number;_13-3442414
2. Winston Staff;.i.ng Services, LIC New York Limited Liability
535 Fifth Avenue Compatty
New York, NY 10017-3663 o )
Florida Document/Registration Number: N/A FEL I\'Tum.ber:_l?’_'!’086929 _
3. N
Florida Document/Registration Number: FEI Number: o -
4. ]
Florida Document/Registration Number: FEI Number:
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SECOND: The exact name, street address of its principal office, jurisdiction, and entity type of the surviving

party are as follows:

Name and Street Address o Jurisdiction Entitv Type
Winston Staffing Services, LIC New York LJ_mlted Li_abilii:,y
535 Fifth Avenue o - _ Corpany
New York, NY 10017-3663 T o Lo :

Flotida Document/Registration Number:_____ W& T " FBI Number:_13-4086929

THIRD: The attached Plan of Merger meets the requirements of section(s) 607.1108, 608.438, 617.1103,
and/or 620.201, Florida Statutes, and was approved by each domestic corporation, Timited liability company,
partnership and/or limited partnership that is a party to the merger in accordance with Chapter(s) 607, 617, 608,

and/or 620, Florida Statutes. o

FOURTH: I applicable, the attached Plan of Merger was approved by the other business entity(ies) that is/are
party(ies) to the merger in accordance with the respective laws of all applicable jurisdictions.

FIFTH: If not incorporated, organized, or otherwise formed under the laws of the state of Florida, the surviving
entity hereby appoints the Florida Secretary of State as its agent for substitute service of process pursuart to
Chapter 48, Florida Statutes, in any proceeding to enforce any obligation or rights of any dissenting T
shareholders, partners, and/or members of each domestic corporation, partnership, limited partnership and/or

Jimited liability company that is a party to the merger.

SIXTH: I not incorporated, organized, or otherwise formed under the laws of the state of Florida, the
surviving entity agrees to pay the dissenting shareholders, partners, and/or members of each domestic

corporation, partnership, limited partnership and/or limited liability company that is a party to the merger the

amount, if any, to which they

are entitled under section(s) 607.1302, 620.205, and/or 608.4384, Florida Statutes.

SEVENTH: If applicable, the surviving entity has obtained the written consent of each shareholder, member or

person that as a result of the merger is now 2 general partner of the surviving entity pursuant to section(s)
607.1108(5), 608.4381(2), and/or 620.202(2), Florida Statutes.
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NINTH: The merger shall become effective as of

The date the Articles of Merger are filed with Florida Department of State

(Enter spec1ﬁc datc NOTE Date cannot be pnor to the date of ﬁhng ) B

TENTH: The Articles of Merg
applicable jurisdiction.

er comply and were executed in accordance with the laws of each party’s

ELEVENTH: SIGNATURE(S) FOR EACH PARTY

(Note; Please see instructions for required signatures.) T
Name of Entity =~ ... Signature(s) 7 _ s .~ - Xypedor Pnnted Name of Individua
- Winston Personnel of By: Gregg Kugler,
" Boca Raton, Inc. /( P ) T - Vice President -
Winston Staffing = e ea s el B
Services, LIC ' - By Winston Personn Inc.
' S B L. . of, N.JJ, Solé Member S

Lo

335_,, 36ﬁ _ - Byi.‘Seyrmur Kugler, Pre51dent
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PLAN OF MERGER

The following plan of merger, which was adopted and approved by each party to the merger in accordance with
section(s) 607.1107, 617.1103, 608.4381, and/or 620.202, is being submitted in accordance with section(s)
607.1108, 608.438, and/or 620.201, Florida Statutes.

FIRST: The exact name and jurisdiction of each merging party are as follows:

Name Jurisdiction
Winston Persomnel of Boca Raton, IRc. Florida ' o
Winston Staffing Services, 1LIC . ~ New York

SECOND: The exact name and jurisdiction of the surviving party arc as follows:

Name Jurisdiction

— Em g
Winston Staffing Services, LIC . New York y ? ==
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THIRD: The terms and conditions of the merger are as follows: e
. [ S
See attached Agreement of Merger. =3
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FOURTH:

A. The manner and basis of converting the interests, shares, obligations or other securities of each merged party
into the interests, shares, obligations or.other securities of the survivor, in whole or in part, into cash or other
property are as follows:

Tnapplicable, as described in the attached Agreament of Merger.

B. The manner and basis of converting rights to acquire interests, shares, obligations or other securities of each
merged party into rights to acquire interests, shares, obligations or other securities of the surviving entity, in
whole or in part, into cash or other property are as follows:

Tnapplicable, as described in the attached Agreement of Merger.
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(Attach additional sheet(s) if necessary)
FIFTH: If a partnership or limited partnership is the surviving entity, the name(s) and address(es) of the
general partner(s) are as follows: -
Inapplicable.

Name(s) and Address{es) of General Partner(s)

If General Partner is a Non-Individual

Florida Document/Registration Number




SIXTH: If a limited liability company is the surviving entity and it is to be managed by one or more manueers

the name(s) and address(es) of the manager(s) are as follows:
N/A since the surviving party is managed by its sole member.

SEVENTH: All statements that are required by the laws of the jurisdiction(s) under which each Non-Florida
business entity that is a party to the merger is formed, organized, or incorporated are as follows: .

2]l statements identified in the attached Certificate of Merger filed or to be
filed with the New York Depariment: of State and the atitached Agreement of Merger.
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AGREEMENT OF MERGER = 2
OF I e
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e
WINSTON PERSONNEL OF BOCA RATON, INC. s =
(a Florida corporation) T
52 ©

AND s

WINSTON STAFFING SERVICES, LLC
(a New York limited liability company)

AGREEMENT OF MERGER entered into on November /&, 1999 by and between
WINSTON PERSONNEL OF BOCA RATON, INC., a business corporation of the State of
Florida, and approved by resolutions adopted by its Board of Directors and sole shareholder on or
before said date, and WINSTON STAFFING SERVICES, LLC, a limited liability company of the

State of New York, and approved by resolutions adopted by its Sole Member on or before said date
(the foregoing entities hereinafter, sometimes collectively referred to as the "constituent entities").

WHEREAS, WINSTON . PERSONNEL OF BOCA RATON, INC, is a business

a3amid

corporation of the State of Florida with an office located at 1500 N'W 49® Street, Suite 606, Fort __

Lauderdale, Florida 33309; and

WHEREAS, the total number of shares of stock which WINSTON PERSONNEL OF
BOCA RATON, INC. has authority to issue is 60, all of which are of one class of common stock

and without par value, and 60 shares of which are issued and outstanding and entitled to vote on the
transaction described herein; and

WHEREAS, WINSTON STAFFING SERVICES, LLC is a limited liability company of

the State of New York with its principal office therein located at 535 Fifth Avenue, New York, NY
10017-3663; and .

WHEREAS, WINSTON STAFFING SERVICES, LLC has one member which owns all

of the membership interests of WINSTON STAFFING SERVICES, LLC and said member is
entitled to vote on the transaction described herein; and

WHEREAS, WINSTON PERSONNEL OF BOCA RATON, INC. and its Board of
Directors and shareholder thereof and WINSTON STAFFING SERVICES, LLC and its Scle
Member deem it advisable and to the advantage, welfare, and best interests of the constituent
entities to merge WINSTON PERSONNEL OF BOCA RATON, INC. with and into WINSTON
STAFFING SERVICES, LLC pursuant to the respective provisions of the Florida Business

Corporation Act and the Limited Liability Company Law of the State of New York upon the terms
and conditions heremafier set forth;

[522033-1]



NOW, THEREFORE, in consideration of the premises and of the mutual agreement of the
parties hereto, being thereunto duly entered into by WINSTON PERSONNEL OF BOCA RATON,
INC. and approved by resolutions adopted by its Board of Directors and sole shareholder and being
thereunto duly entered into by WINSTON STAFFING SERVICES, LLC and approved by
resolutions adopted by its Sole Member, this Agreement of Merger and the terms and conditions
thereof and the mode of carrying the same into effect, together with any provisions required or

permitted to be set forth with respect thereto, are hereby determined and agreed upon as hereinafier

in this Agreement of Merger set forth:

L. WINSTON PERSONNEL OF BOCA RATON, INC. and WINSTON STAFFING
SERVICES, LLC shall, pursuant to the respective provisions of the Florida Business Corporation
Act and the Limited Liability Company Law of the State of New York, be merged with and into a
single entity, to wit, WINSTON STAFFING SERVICES, LLC, which shall be the surviving entity
from and after the effective time of the merger, and which is sometimes hereinafter referred to as
the "surviving limited liability company”, and which shail continue to exist as said surviving
limited liability company under its present name pursuant to the provisions of the Limited Liability
Company Law of the State of New York. The separate existence of WINSTON PERSONNEL OF
BOCA RATON, INC., which is sometimes hereinafter referred to as the "terminating corporation”,
shall cease at the effective time of the merger in accordance with the provisions of the Florida

Business Corporation Act.

2. The Articles of Organization of the surviving limited liability company as the same
shall be in force and effect at the effective time of the merger described herein shall continue to be
the Articles of Organization of said surviving limited liability company until amended or changed
pursuant to the provisions of the Limited Liability Company Law of the State of New York.

3. The Operating Agreement of the surviving limited liability company as the same
shall be in force and effect at the effective time of the merger described herein shall continue to be
the Operating Agreement of said surviving limited liability company until amended or changed
pursuant to applicable law.

4, The Sole Member of the surviving limited liability company at the effective time of
the merger shall continue to be the Sole Member of the surviving limited liability company, which
shall hold its membership interest until its tenure is otherwise terminated or transferred in
accordance with the Operating Agreement of the surviving limited liability company.

5. Each of the issued and outstanding 60 shares of stock of the terminating corporation
shall, at the effective time of the merger, be extinguished. The membership interesrthg-ff&f the,
surviving limited liability company shall not be converted or exchanged or affected in i
in connection with the merger described herein, but all of said membership interests shalﬁi_@tir@

- - - n . 3 - aqw ot o,
to represent the sole membership interests of the surviving limited liability company, gno—~
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6. The constituent entities agree that they will cause to be executed and filed and
recorded any document or documents prescribed by the laws of the States of Florida and New
York, and that they will cause to be performed all necessary acts within the States of Florida and

New York and elsewhere to effectuate the merger herein provided for.
7. For clarification purposes, the WHEREAS clauses of this Agreement of Merger

shall constitute an integral part thereof.
IN WITNESS WHEREOQF, this Agreement of Merger is hereby executed upon behalf of
each of the constituent entities as parties thereto.

Dated: November /4 ,1999.

NEL OF BOCA RATON, INC.

WINSTON PERSO

By: i .
Gteglg{ﬁgfer, Vice President

WINSTON STAFFING SERVICES, LLC
By: Winston Personnel, Inc. of N.J., as
Sole Member
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