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ARTICLES OF MERGER
PROFIT CORPORATIONS)

The fllowing Avticles of Merger ave mbmitted in accordsnce with the Florida Business
Cerporation Act, putsuant to Segtion 607.1185, Florids Statutes.

First: The name znd jurlsdiction of the saryiving corporation:
Name of Entity Jurisdiction
Kforee Government Holdings Inc. Florida 7
Second: The name and furisdiction of sach merpine corporation:
Name of Extity Jardiction
PCCI Holdings, Inc. Delaware -

Third: The Plan of Merper 15 attached as Exhibit A hereto.
Fourth; The merger shall become sifective on the date the Articles of Merger are filed with the Florida

Depantment of State.
Fifih: Adoption of Merger by the suiviving corporation - The Plan of Merper was adopted by the board
of directors and shareholders of the surviving corporation on Septermber 28, 2008,
Sttt Adoption of Merger by each mergipg corporation - The Plan of Merger was adoptad by the board
of directors and shareholders of the merging corporation on September 28, 2004,
N WITNESS WHEREOF, said surviving corporation has cansed this cerificate to bo gigned by

an anthorized officer, the 20 day of September, 2006.
K¥ORCE GOVERNMENT BOLDINGS INC,,

a Florida corporation
By: %jgw&? o .
illiam L, Sanders, President r,:f r\%\:
e o
=r. &2
PCCI HOLDINGS, INC,, = o
a Delaware corporation [ Eal O
&/ - 2 8
LR y
Ty i
By: éﬂ‘{ Aod bt e X 9
William L. Sanders, President S5 w
S
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PLAN OF MERGER

PCCI HOLDINGS, INC,,
a Delaware corporation

with 2nd into

KFORCE GOVERNMENT HOLDINGS INC.,
» Florida corparation

This Plan of Merger (this "Plan™) i3 emered into on September 28, 2006 among PCCI Holdings,
Inc, a Delaware corporation ("PCCI"), and Kioree Government Holdings Ing., & Florida corporation
("KGH"). PCOCI and KGH are hersinafter collsotively calied the "Merging Entities.”

WITNESSETH:
WHEREAS, the Merging Entities degire to merge, following which KGIF shall be the surviving
entity {the “Merger'™);

WHEREAS, Section 252 of the Delaware General Corporation Law and Section 607.1101 et. al of
the Fiorida Business Corporation Act ("FBCA") permit the merper of the Merging Entities in the manner
provided in this Plan; and . :

WREREAS, each board of direstors of sach Merging Entity and each swckholder of ench Merging

Entity deems the consummation of the Merper in the manner contemplated berein advisable and
accordingly have adopred snd approved this Plan and bave anthorized the execution hersof by appropriate

corporate action.

Now, THEREFORE, for and in copsideration of the premises zod of the covenants and
agreements hereinafier set forth, the parties hereto agree as follows:

i Surviving Corporation. The name and jurisdiction of the surviving corporation is as follows: 7
Name Jurisdiction - L LT
K foree Governinent Holdings Inc. Plorids '

2. Merging Corporations. The name and jurisdiction of the merging corporation is as follows:

Name Jurisdiction C e

PCCIHoldings, Ine, - : Delaware

3. Merger and Surviving Esity. The terms end conditions of the Merger {in addition o those set
forth elsewhere in this Plan) and the mode of canrying the sams into effect are as foliows:
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o 3 LY B A

SEP, 26. 2006 10:158M CS¢e

HOG000240249 3

3.1 Uipon the filing aud approval of, and or the date and 4t the time specified in, avticles of
merger with the Florida Depariment of State and the Secretary of Statc of the State of Delaware, {the
"Effective Time"): (z) PCCI shall be merged with and into KGH, and KGH shall be the surviving entity
{the "Surviving Entity™) and shall have all the rights, privileges, immmmities, and powers and shall be
subject to 2ll the duties and Habilities of a corporation under the FBCA; (b} the separate existence of the
Merging Entities shall coase; () the Surviving Batity shall thereupon and thereafter possess af] the rights
and priviltges, impunities, and franchises, of 2 public as well as of a private nature, of #ach of the
Merging Entiifes; and all property, real, personal, and mixed, snd =8 debis due on whatever account,
including all chajces in action, and &l and every other interest, of or belonging to or due 1o ¢ach of the
Merging Entities, shall be taken and desmopd to be transferred o and vested in the Surviving Entity
without Amther act or deed; the Surviving Entity shall thence forth be responsible aod Hable for all
Labilities and obligations of each of the Merging Entities; and any claim existing cr action or proceeding
pending by or against cither of the Merging Bntities may be prosecuted a3 if the Merger had not taken
place, or the Surviving Entity tay be substinuted in irs place; and neither the rights of creditors nor any
lisns upon the property of either of the Merging Enritics shall be impaired by fhe Merger; and (d) all
corporare acts, plans, policies, contracts, approvals and awthorizations of each of the Merging Entities and
their respective partaers, officers and ppents, that were valid and effective immediately prior 1w the
Effective Time, ehall be taken for all purposee as of the acts, plans, policies, conitacts, approvals and
avthorizationy of the Surviving Entity and shall be 23 effectve and binding thereon as the same were with
resphat 1o the respective Merging Entities.

3.2 IF at any time after the Effective Time the Surviving Entity shall consider or be advised
that any further deeds, assignments or assurances in law or in gy other things necessary, desirable or
proper to vest, perfect or confitm, of record of otherwige, in the Surviving Entity, the title 1o gay propesty
or Tights of PCCI acquired or to be avquired by reason of, or as$ g result of, the Merger, each of the
Merging Entities (or the proper officers and directors of such) shall execule and deliver such proper
deeds, agsignments and assurances o Inw and do £l things geceseary, desirable or proper to vest, perfect
or eonfirm titls w such property or rights in the Surviving Bntity and otherwise to carry ont the putpose of
this Plag.

4. Deternination of the Equity Interests.

4.1 At the Effective Time, gl of the capital stoek of PCCI outstanding immediately prior io
the Effertive Time, and all rights in respect thereof, shall witkout any action oz the part of the holders
thereof, cease to be outstanding and shail be cancelled md retived and shall ceass 1o exist without soy
payment being made with respect therato.

42 There shall be no change {through conversicn, exchange or otherwise) to the shareg of
stock of the Surviving Entity snd ail of the sutstanding capital stock of the Surviving Entity shall contimue
to be owned by Kforce Ew., = Florida corporstion, The certificate of incorporation of the Surviving
Frrity in effect immediately prior to the Effective Time shall be the certificate of incorporation of the
Surviving Entity unless and until amended In accordance with its terms and spplicable law,

5, XMiscxlianeous.

5.1 Capitalized terms tsed and defined in this Plan shall have the meanings assigned to such
eTTns. ) ’

52 For the convenience of the pariies, any numiber of oounterpans hersof may be exscuted
and exch nuch counterpart shall be deemed to be ap origiea] ingtroment.
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53 This Plan shall be binding wpon and shall inure to the benefit of the parties hereto and

their respective sucesssors aund assigns.
[Sizaature Page Ta Follaw]
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IN WITNESS WHEREOR, each of the parties has caused this Plan to be duly executed and
delivered as of the date firet above written.

PCCIHOLDINGS, INC,,
a Delaware corporafion

By: ﬂjﬂ'{m

William L. Sanders, President

KFORCE GOVERNMENT BOLDINGS INC.,

a Florida coyporation
By: M M
William L. Sandery, Presiden:
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