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ARTICLES OF MERGER

e
The undersigned corporations, pursuant to Section 607.1107 of the Floncfa:f < '3\
Business Corporation Act hereby execute the following Articles of Merger: z0
FIRST: The names of the comporations proposing to merge and the names cf

the states or countries under the laws of which such corporations are organized are as
follows:

Name of corporation State/country of Incorporation

o -

Scientific Staffing, Inc. P ania’U
SoenifeSufing.be, o Porme "’EFFECTNE %m

Scientific Staffing of Tampa Bay, Inc. Florda/USA  JI='--- 6/-—
t-

- --.

SECOND: The laws of the state or country under which such forelgn
corporation is organized permit such merger and such foreign corporation is complying
with those laws in effecting the merger.

THIRD: The foreign corporation complies with Section 607.1105 F.S. (as set
forth below) i it is the surviving corporation of the merger; and each domestic
corpeoration complies with the applicable provisions of Sections 607.1101 - 607.1104
F.S. and, if it is the surviving corporation of the merger, with Section 607.1105 F.S.
(as set forth below).

FOURTH: The plan of merger is as set forth on Exhibit A attached hereto and
incorporated herein by reference.

FIFTH: The effective date of the certificate of merger ghall be 11:59 p.m. on
the 31st day of December, 1996.
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SIXTH: The pian of merger was adoptad by the tharsholdert of Sclentific
Swing of Ft. Laudercials, Inc., Sclentific Staffing of Tempa Bey, ing. and Sclentific
Staffing, Inc. on the 27th day of December, 1996.

Signed this 27th day of Decernber, 1996,

By __ L B dong—"
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AGREEMENT RE: DISSENTING SHAREHOLDERS

The undersigned, Scientific Staffing, Inc., a Pennsylvania corporation and the
surviving corporation in the marger described in the foregoing Articles of Merger,
hereby agrees that it will promptly pay to any dissenting shareholder of either
Scientific Staffing of FL. Lauderdale, Inc. or Scientific Staffing of Tampa Bay, Inc, the
amount, if any, 1o which they shall be entitied under the provisions of Chapter 607 of
the Florida General Corporation Act with respect to the rights of dissenting
shargholders.

SCIENTIFIC STAFFING, INC.

oo

rek E, Dewsn, Vice President

Date: Docember 27, 1996




PLAN AND A ME M

THIS PLAN AND AGREEMENT OF MERGER Is made and entered into on
December 27, 1996 by and between (i) SCIENTIFIC STAFFING, INC., a Pennsyivania
corporation (hereinafter called "SS") and (ii) SCIENTIFIC STAFFING OF FT.
LAUDERDALE, INC., a Florida corporation (hereinafier called "SSFL") and
SCIENTIFIC STAFFING OF TAMPA BAY, INC., a Florida corporation (hereinafter
called *SSTB") (S5, SSFL and SSTB are sometimas called the *“Constituent
Corporations”).

RECITALS:

The Boards o! Directors of SS, SSFL and SSTB desm it advisable and in the
best interests of the corporations and their respective shareholders to combine the
Constituent Corporations by merging SSFL and SSTB with and into SS, with SS
designated as the sulviving corporation.

AGREEMENTS:
In consideration of the recitals and the mutual agreements, covenants and
provisions contained in this Plan and Agreement, and for the purpose of prescribing
the terms and conditions of such merger, the mode of carrying it into effect, and such

other terms, details and provisions as are deemed necessary or proper in connection
therewith, SS, SSFL and SSTB agree to the following plan of merger:.

ARTICLE |
Merger
At the Effective Time (as defined below), SSFL and SSTB shall be mermed with
and into SS, with SS continuing in existence as the surviving corporation, and
thereupon the separate existence of SSFL and SSTB shall cease.
ARTICLE (I

icle i rati

The Articles of Incorporation of SS in effect at the Effective Time shall be the
Articies of Incorporation of the surviving corporation, untit amended.
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ARTICLE il)
Bytaws

The Bylaws ot SS in effect at the Eftective Time shall be the Bytaws of the
surviving corporation, untit amended or repealed.

ARTICLE IV

Directors and Officers

The directors and otficers of SS in office at the Effective Time shall be the
directors and officers of the surviving corporation, until thelr respective successors are
duly elected and qualified or their sooner resignation or removal.

ARTICLE V

Shares of SSFL_and SSTB

Each of the Constituent Corporations is at present and expects to be at the
Eftective Time a wholly-owned subsidiary of AccuStaff iIncorporated. Accordingly,
each share of SSFL and SSTB capital stock issued and outstanding at the EHfective

Time shall be cancelled and extinguished and there shall be no conversion into or
issuance of any additional shares of SS's capital stock in connection with the merger.
As soon as practicable after the Effactive Time, the certificate or centificates
representing SSFL's and SSTB's shares of capital stock shall be sumrendered for
canceliation. Each share of SS capital stock issued and cutstanding at the Effective
Time shall remain outstanding and shall not be affected by the mermnger.

ARTICLE V1
rain Effects of Merger

At the Effective Time, the merger shall have the effects described In applicable
law, including without limitation the following: the separate existence of SSFL and
SSTB shall cease; title to and possession of all real estate and other property, rights,
privileges, powers, franchises and interests owned or held by SSFL and SSTB shali
be vested in SS, without reversion or impaiment; §S shall have all liabilities of SSFL
and SSTB; any proceeding pending against SSFL and SSTB may be continued as it
the merger did not occur or the surviving corporation may bo substituted in any such
proceeding for SSFL and SSTB.




ARTICLE Vil

Supplementary Action

It at any tme after the Effective Time, SS shall consider or be advised that any
turther conveyances, agreements, documents, instruments and assurances in law or
any other things are necessary of desirable to vest, perfect, confim or record in S8S
the title to any property, rights, pnivileges, powers, franchises or interests ol SSFL or
SSTB, or otherwise o camy out the provisions of this Plan and Agreement, the proper
directors and officers of SSFL or SSTB last in office shall execute and detiver, upon
SS's request, any and all conveyances, agreements, documents, instruments and
assurances in law, and do ali things necessary or proper to vest, perfect of confirm
title to such property, rights, privileges, powers, franchises and interests in 5SS, and
otherwise 1o carry out the provisions of this Plan and Agreement.

ARTICLE Vil
Eflective Time
SS shall cause duly executed Articies of Merger to be filed in the offices of the
Secretaries of State of the Commonweatth of Pennsytvania and the State of Florida,
as required by Pennsylvania Business Corporation Law and the Florida General
Corporation Act. The merger provided for in this Plan and Agreement shall become
effective at 11:59 p.m. eastern time on December 31, 1996 (the “Effective Time®).
ARTICLE (X
Termination
Al any time pnor to the Effective Time, this Plan and Agreement may be
terminated by the Constituent Corporations and thereupon this Plan and Agreement
shall become void and of no further effect.
ARTICLE X

Requiste Approval

Pursuant to applicable taw, this Plan and Agreement has been approved by
resolutions duly adopted by the Boards of Directors and shareholders of the
Constituent Corporations.
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SIGNATYURESE:
Each of the Constituent Corporations has caused this Plan and Agresment 10

be signed by its respective officers as of the date set forth in the caption.
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SCIENTIFIC STAFFING, INC.,
a Pernsylvania corporation

ek E. Dewan, Vice President

SCIENTIFIC STAFFING OF FT. LAUDERDALE, |
INC., a Florida corporation

By:

rek E. Dewan, Vice President

SCIENTIFIC STAFFING OF TAMPA BAY, INC.,
a Florida corporation

E. Dewan, Vice President . S
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ARTICLES OF MERGER
Merger Shest

---------------------------- s oo o

MERGING:

SCIENTIFIC STAFFING OF FT. LAUDERDALE, INC., a Florida corporation,
document number V60202

SCIENTIFIC STAFFING OF TAMPA BAY, INC._, a Florida corporation, document
number P93000043729

into
SCIENTIFIC STAFFING INC., a Pennsytvania corporation P38348

File date: Decemnbaer 30, 1998 , effoctiva Dacember 31, 1998
Cerporate Specialist: Karen Gibson

Division of Corporations - P.O, BOX 6327 -‘l‘nllahmoln. Florida 32314




