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ARTICLES OF MERGER
Merger Sheet

----------------------------------

MERGING:

KFORCE MERGER CORPORATION, a Florida corporation, document number
P01000113170

INTC

EMERGENCY RESPONSE STAFFIEI;.IG (IjNC.. an Arizona entity not qualified in
lorida

File date: December 3, 2001
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Pursuant to Section 607.1105 of the Florida Statutes and Sections 10-1105 and 10-1107 of
the Arizona Statutes, Emergency Response Staffing Ine., an Arizona corporation (the “Swrviving
Corporation™), and Kforce Merger Corporation, a Florida cotporation {(the “Merging Corporation”),
adopt the following Articles of Morger for the purpose of affecting the merger of the Merging
Corpoeration into the Surviving Corporation (the “Merger™), which will be the surviving corporation in
the Merger.

Accordingly, the Surviving Corporation and Merging Corporation adnpt a.nd submit the

following Articles of Merger for the purpose of effecting the Merger:
ARTICLET  ——

The Plan of Merger, as contained in the Agreement and Plan of Merger dated as of Dé-cgrcrzberr
3, 2001, effecting the Merger of the Merging Corporation with and into the Surviving Corporation is
attached and made a part of these Articles of Merger as Exhibit & (the “Plan of Merger”).

ARTICLETI
The effective date of the Merger shall be at 12:01 a.m., on December 3, 2001.
ARTICLE 11T
The Plan of Merger was adopted by the Surviving Corporaticn by the unanimous written
consent of its board of directors and sharehaolders as of November 28, 2001. The Plan of Merger was
adopted by the Merging Corporation by the unanimous written consent of its board of directors and
sole sharehnlder ag of December 3, 2001. .
ARTICLE TV

The address of the principal office of the Surviving Corporation is 8300 N. Hayden Road,
Suite 205, Scoitsdale, Arizona 85258,

ARTICLEV
The Burviving Corporetion appoints the Sceretary of State of the State of Florida ag its agent
for service of process in a proceeding to enforce any obligation or the rights of dissemting
shareholders of the Merging Corporation.
ARTICLE VI
The Surviving Corporation agrees fo promptly pay 1o the dissenting shaveholders of the

Merging Corporation, the amount, if any, to which they are entitled under Seetion 607,1302, Florida
Statutes.
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ARTICLE V11
This doeument may be executed in multiple countei'parte, each of which shail be deered an

original and all of which taken together shall constitute one instrument binding on all of the parties,
notwithstanding that all the parties are not signatures to the criginal ox the same eocunterpart.

* %y
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IN WITNESS WEEREOF, the igned 3 g 3rd :
Dacombs, oo undersigned have sxsctited this decament on this = day of

KFORCE MERGER CORPORATION,

a Floxida on o
3,: w&

Name: _TOW AR Sur it

e I

EMERGENCY RESPONSE STAFFING, INC.,
an Anzons corporation

By:

Namer

Title:

KE01000118285 5
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IN'WITNESS WHEREOF, the undersigned have execnted this document on this 2% day of
December, 2001,

EFDRCENEBGERCORPQ&ﬂﬂQM
a Florida corporation

By

Name:

Title:

EMERGENCY RESPONSE STAFFING, INC,,
an Ard 0 tion k

B}": =
Robert W. Henderson

Name:

Titles Secretary and D;rector

HO1000118285 5
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EXHIBIT A

AGREEMENT AND PLAN OF MERGER
BETWEEN
EMERGENCY RESPONSE STAFFING INC.
AND

KFORCE MERGER CORPORATION

PLAN OF MERGER adopted by Kforce Metger Corporation, a buginess corporation organized
under the laws of the State of Florida, by resolution of its Board of Directore as of December 3, 2001,
and adopted by Emergency Response Staffing Inc., a businesg sorporation organized under the lawe of
the State of Arizons, by resolution of itg Board of Directors as of November 28, 2001,

The names of the corporations planning to merge are Kforee Merger Corporation, a business
corporation organized under the laws of the State of Florids, and Emergency Responge Staffing Inc., 5
business corporation, erganized under the laws of the State of Arizona. The name of the survivin
corporation into which Kforce Merger Carporation plans to merge is Emergency Response Staffing Ine.,

"surviving corporation®, and which shall continue to exist as said surviving corporation under itg
present name pursuant to the provigions of Chapters 1 through 17 of Title 10, Arizons Revised
Statutes. The separate existence of Kforee Marger Corporation, which is sometimes hereinafter
referred to ag the "non-surviving corporation”, shall ceage at the effective time and date of the mergar
in aceardance with the provisions of the laws of the jurisdietion of its incorperation. The effective date

2. The Articles of Incorporation of the swrviving corporation shall be the Articles of
Incorporation of said SWrviving corporation and shall continue in full force and effect until amended in
the manner preseribed by the provisions of the laws of the jurisdiction of organization of the surviving

corporation.

3. The present bylaws of the surviving corporation will be the bylaws of said surviving
corporation and ghall eontinue in full force and effact until changed, altered, or amended ag provided in
such bylaws and in the manner prescribed by the provisions of the laws of the jurisdiction of
organization of the surviving corporation,

4. The directors and officers in offics of the hon-surviving corporation at the effective time
und date of the merger shall be the membeys of the firet Board of Directors and the first officers of the
surviving corporation, gll of whom shall held their respective officers until their suceessors arc eleeted
and qualified, or until their tenure is otherwise terminated in aceordance with the bylaws of the
surviving corporation, ' )
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canceled and converted Into the right to receive 2,010.8706 shares of validly issued, fully paid and nox.
assesgable shares of common stock, $.01 par value, of Rforce Inc., a Florida corporation and parent of
the non-surviving corporation,

SUIViving corporation.

7. In the event that the Plan of Mergar shall have been approved by the sharcholders
entitled to vote of the non-surviving corporation in the mapmer prescribed by the laws of the

Statutes, the non-surviving eorporation and the surviving corporation hereby stipulate that they will
cause to be exeeuted and filed andfor recorded any document or documents prescribed by the laws of

8. The Board of Directors and the proper officers of the non-surviving eorporation and the
Board of Directors and the proper officers of the surviving corporation, respectively, are hereby
authorized, empowered, and dirccted to do any and all acts and things, and to make, execute, deliver,
file, and/or record any and all instruments, papers, and documents which ghall be or become NECcessary,
Proper, or convenient to carry out or put into effect any of the provigions of thig Plan of Merger or of the
mexger herein provided for,

This document may be executed in multiple counterparts, each of which shall be deemed an
original and all of which taken together shall constitute one instrument binding on all of the parties,
notwithstanding that all the parties are not signatures to the original or the same counterpari,

B
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: D“emaﬁf 2WTINESS001_ WHEREOQF, tﬁf undersigned have axscuted this dacument o thig _-E?_‘E day ,_.,2'-
EFOBCE MERGER CORPORATION,

el

Name: ;}WMB Sw e
Tx‘_’le: Uﬁ

MRGENCY RESPOINSE STAFFING, INC.,

4an SOYpormtign
By:
Name:

Title:

HO1000118285 5
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IN WITNESS WHEREOF, the undersigned have executed this document on this 374 day of
December, 2001,

EFORCE MERGER CORPORATION,
& Florida corporation

By:

Name;

Title:

EMERGENCY RESPONSE STAFFING, INC.,

an tHon

By
Name: Robert w. Hepderson

Tile: Secretary and Director
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