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ARTICLES OF MERGER
The follawing articles of merger are being submitted in accordance with sections(s) 607.1109,
608.4382, andfor 60.203, Florida Statutes. 7
First: The neme and jurisdiction of the surviving corporation:
g Name Furisdiction Eqtity Type
Venturi Technology Parfuers, LLC. North Careclina L
Five Lakepoint Plazs DATE
2709 Wator Ridge Parkway, 2™ Floor T ]
Charlotte, North Carolina 28217 et
Florida Document/Registratios Nomber: N/A FEI Number: 56-1977717
Serond: The namc and jurisdiction of each merging corporation:
Name Tarisdiction Entity Type
Perscnnel Group Holdings, Inc. Florida Corporation by
Five Lakepoint Plaza =
2709 Water Ridge Parkway, 2* Ploor =
Charlotte, North Carolina 28217 E DT
Florida Document/Registration Namber: PO00C052426 FEI Number: 593684793 S .
M Tm oo
‘Third: The attached Plan of Merger mests the reguirtanents of section 607.1108 and 608438, " oo
Florida Statufes, and was spproved by cachk domestic corporation, that is a party to the mergerin > .,
accordance with Chapters 607 and §08, Florida Staiutes. el n
Fourth: The attached Plan of Merger was spproved by Venturi Technology Purtners, LLC in
4 accordance with the applicable jaws of the state of North Carolina.

Fifth: Venturi Technology Partaers, LLC, the surviving entity, hereby appoints the Florida
Secretary of State as its agept for substitute service of process in zny proceeding to enforcs zny
obligation or the rights of any dissenting sharcholdars, of each domestic corporation, that is a
party to the merger.

Sixth: Venturi Technology Parinars, L1, ths surviving entity, hereby agress wo promprly pay to
Fhe dinmﬁng sharsholders of vach dumestic corporation that ig g party to the merger the amount,
if any, 1o which they arc entitled under sections 607.1302, and §08.4384, Florida Statutes.

Seventl: Tg}m mierger is permitted under the respective laws of all spplicable jurisdictions and is
not prohibited by the agreement of any partnership or Jimited partoership or the regulations or
articles of organization of any limited liabiliry campany that s & party to the merger.

Eighth: The merger shall become effective as of December 28, 2003 at 11:59:59 pm.
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Ninth: The Articles of Merger comply with and were executad in sccordance with the Iaws of

each party’s spplicubls jurisdiction.

Tenth: Signaturcs for cach panty:
Venturi Technology Partoers, LLC.

By: .
R Bramietf, Jr.
Senior Vics President & Manager

Personnel Group Holdings, Inc.

By:
Kan R Bramiett, Jr.
Semior Vice President
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PLAN OF MERGER

This Plan of Merger is mede and enered into as of the {5 day of Decermber, 2003, by and
betwean PERSONNEL GROUP HQOLDINGS, INC, a a Flonida corporation, mnd VENTURI
TRCHNOLOGY PARTNERS, LLC, s North Caralina limited lability company.

L Entiier Pgricipating in Merger.

Pursuant to Nonh Cavolina PBusiness Corporation Act and Flonda Stetute 607.1108,
Personnel Group Holdinge, Inc., = Plorida corporatian (the “Merging Corporatian™), will merge into
Ventuni Technology Partnors, L1LC, a North Carolina limited hability commpany, which will be the
sarviving company (the “Surviving Company). The Merging Corporation is a wholly-owned
subsidiary of tha Sarviving Company.

I Name af Surviving Company.

After the moger, the Swrviving Company will heve the name “Venturi Teoh:mlagy
Partuers, LLC".

The merger of the Mearging Corporation ioto the Surviving Company will be effected
pursuant to the texms and conditions of thix Plan, This merger shall become effective 2t 11:59 pm
on December 28, 2003. Upon the mergac’s becorning effective, the corporate existence of the
Moerging Corporation will cease, and the corporate existence of the Surviving Company will
continue, The time when the merger bacomes effective it hersinafter referred to as the "Effective
Timﬂ- bt ]

IV.  Conversion and Exchangs of Shares.

Al the Bfective Time, the outstanding shares of the corporutions participating in the merger
will be converted and exchanged in the following manner;

A, Surviving Company, The outstanding shares of the Surviving CQIIXPBII:;' will ot be
converied, exchanged, or aligred in any manner as a resulr of the merger and Wwill remain
outstanding as shares of the Surviving Corporation.

B. Merging Corporation. Each outstanding share of the Merging Corporation shall bs
cancelod .
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g V. Managers of the Suﬁiving Company.

Maunsgers of the Surviving Compmy are a8 Iollows:

Five Lakepoint Plaza, 2708 Water Ridge Parkway, 2
Floor, Charlotte, North Carolina 28217
Five Lakepoint Plaza, 2709 Water Ridge Parloway, 2™
Fleor, Charlotte, Nogth Caroling 28217
Five Lakepoint Plazz, 2709 Water Ridge Parkway, 2™
Floor, Cherlotie, North Caroline 28217

Michas=! H. Barker
. James C. Hunt

"¥en R. Bramiett, .

V1. Eﬁ'zct of the Plan of Merger upon the Surviving Company.

A The Articles of Organization of the Swviving Company as heretofore amendcd.
and as in affest at the Bffective Time, shall continue in fitli force snd offect as the Articles of

Crgemization of the Surviving Company.

B. The operating agreement of the Serviving Company ag it exists af the Effective
Timme shall be and remein the aperating agreement of the Surviving Company until the same shall
be altered, amended and repealed as therein provided.

v <. The managers and officers of the Surviving Company shali continuc in office uniil
their successors shall have boen duly clected and qualified.

D. The effect of the merger shall be as set forth in Flerida Statute 607.11101 and
N.C.G.S. §57CSA-23.

E. The Merging Corporation hersby agrees from time to tirae, 89 and when requested

by the Surviving Company or by ils successor or assigns, io execute and deliver or cause to be: :m‘

executad and delivered all such deeds and instrumepts and to ke or cause 1o be taken such furtheg~ oo
or other action a8 the Surviving Company may deem necessary or desirable in oxder o vest in nnda &
confirm t¢ the Swurviving Company title to and posseszsion of any property of the Mn’gmg
Corporation acquired or to be acquired by reason of or as a result of the merger hereln provided ff =
and otherwige to camy out the intent and purpases hereof and the proper officers and mansgers of _,
the Merging Corporation ang the proper officars and directors of the Surviving Company are full by
wuthorized in the name of the Merging Corporation or otherwise to take any and all such action.

iy

'foH‘,l '

YIL Aband‘amcn!.

At any time pnar to the merger’s becoming effective, the board of manzgers of the
Surviving Company miay, in their discretion, sbandon the merper.
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" [CORPORATE SEAL]

Attest:

C-ES3e45v0] | 1263281010

YENTURI TECHNOLOGY PARTNERS, LLC

By
¥en R Bramlet, B/
Seror Vice Presidant

PERSONNEL GROUP HOLDINGS, INC.

%

Xen B Bramlett, Jr,
Seaior Vice President
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