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ARTICLES OF MERGER
Merger Sheet
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MERGING:

INTERIM PERSONNEL INC., a Florida corporation, 509419

INTERIM LEGAL SERVICES INC., a Florida corporation, Y4263

INTERIM GAREER SERVICES INC., a Delaware corporation, and T A1 00000 2711
INTERIM ACCOUNTING PERSONNEL INC., a Texas corporation =9 5000003905

INTO

INTERIM TECHNOLOGY INC., a Florida corporation, P95000088993

File date: December 22, 19988, effective December 26, 1988

Corporate Specialist: Susan Payne B

Account number: 072100000032 Account charged: 210.00

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314



ARTICLES OF MERGER
OF
INTERIM PERSONNEL INC., INTERIM LEGAL SERVICES INC., INTERIM CAREER SERVICES INC.
AND INTERIM ACCOUNTING PERSONNEL INC.
INTO o 1E
INTERIM TECHNOLOGY INC. erFECHIVE Qf"i &%
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The following Articles of Merger are being submitted in accordance with Sections 607.1101 and
607.1105 of the Florida Business Corporation Act ("FBCA”).

FIRST: The exact name, street address of its principal office and jurisdiction of each merging party is as
follows:

Name and Street Address } . o _Jurisdiction

1. Interim Personnel Inc. - : Florida
2050 Spectrum Boulevard
Fort Lauderdale, Florida 33309

Florida Document/Registration Number: 509479
FEl Number: 53-16980068 o

o
. . . O L
2. Interim Legal Services Inc. : Florida @ T
2050 Spectrum Boulevard A 22

Fort Lauderdale, Florida 33309 & o

2 =

Florida Document/Registration Number: 484363 ~ %g?ﬂ

FEI Number: 59-1619339 . : 2 2

= RY

3. Interim Career Services Inc. Delaware '?I\.’ =t

2050 Spectrum Boulevard w %5

Fort Lauderdale, Florida 33309
FEl Number: 65-0731932 ; -
4. Interim Accounting Personnel Inc. Texas
2050 Spectrum Boulevard
Fort Lauderdale, Florida 33309
FEI Number: 75-1978773

SECOND: The exact name, street address of its principal office and jurisdiction of the surviving party is
as follows: .

Name and Strest Address . . Jurisdiction
Interim Technology Inc. Florida

2050 Spectrum Boulevard
Fort Lauderdale, Florida 33309

Flarida Document/Registration Number: P95000088933
FEI Number: 65-0619648

THIRD: The attached Agreement and Plan of Merger meets the requirements of section 607.1101 of the
FBCA, and was approved by each domestic corporation and foreign corporation that is a party to the
merger in accordance with Chapter 607 of the FBCA.



FOURTH: The Merger Agreement provides that the Surviving Corporation will be responsible for the
payment of all fees and franchise taxes required by law to be paid by the Merging Corporations and the
Surviving Corporation will be abligated to pay such fees and franchise taxes if the same are not timely
paid.

FIFTH: The aftached Agreement and Plan of Merger was approved by ali of the corporations that are
parties to the merger in accordance with the respective laws of all applicable jurisdictions.

SIXTH: The merger is permitted under the respective laws of all applicable jurisdictions and is not
prohibited by the articles (or certificate) of incorporation or bylaws of any of the corporations that are a
party to the merger.

SEVENTH: The merger shall become effective as of 12:01a.m. on Saturday, December 26, 1998. The
merger shall have the effects set forth in Sections 607.1106 and 607.1107 of the FBCA.

EIGHTH: The Articles of Merger comply and were executed in accordance with the laws of each party’s
applicable jurisdiction.

NINTH: SIGNATURE FOR EACHPARTY:  DATED pecemBer !, (77§

Interim Personnel Inc., a Interim Legal Services Inc., a

Florida corporation - : : Florida corporation
By: u)éa:;‘ By: Mp—_ﬁ
Name:} Robad €|/ Lovonio . Name:l/ Robert - Civenias
Title: _Execatve Wico Presidend /oo . Title:_£xecwhve Vi Prendiat f(O0
Interim Career Services Inc., a Interim Accounting Personnel Inc., a

Delaware corporation Texas corporation

Qﬂ’/ﬂﬁ ‘ . . By: M———»

Name [ Robes L igs Namell Ko bevt fE€ - Livoney LT
Tile: . Execurive lyiw Prendarrt O Title:__EXeuhve Vie President/c0n

Interim Technology Inc., a Florida
corporation

By:%«[fhﬁ,\\
Nam Kobevd |7 . bavonwws

Title:  Fxecotivd Vi@ Pm\oun-j-/(aa
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AGREEMENT AND PLAN OF MERGER

o THIS AGREEMENT AND PLAN OF MERGER ("Agreement") is made and entered into as of the
A, day of December, 1998, by and between Interim Technology Inc., a Florida corporation (the "Surviving
Corporation”), and Interim Personnel Inc., a Florida corporation, Interim Legal Services Inc., a Florida
corporation, Interim Career Services Inc., a Delaware corporation, and Interim Accounting Personnel Inc.,
a Texas corporation (collectively, the "Merging Corporations"). The Surviving Corporation and the
Merging Corporations are sometimes hereinafter referred to as the "Constituent Corporations”.

RECITALS

The Board of Directors of each of the Constituent Corporations deems it advisable and in the best
interest of said corporations and their respective stockholders that the Merging Corporations merge (the
"Merger") with and into Surviving Corporation as provided herein.

Agreement

NOW, THEREFORE, for and in consideration of the premises and the mutual agreements
hereinafter set forth, in accordance with the provisions of applicable law, the parties hereby agree as
follows: '

1. The Merger

1.1 Manner of Merger. Subject to-the terms and conditions of this Agreement,
and on the Effective Date of the Merger (as hereinafter defined), the Merging Corporations shall be
merged with and into Surviving Corporation, which shall be the surviving corporation. The corporate
existence of Surviving Corporation with all its purposes, powers and objects shall continue unaffected and
unimpaired by the Merger; and as the surviving corporation, Surviving Corporation shall be governed by
the laws of the State of Florida and succeed to all rights, assets, liabilities and obligations of the Merging
Corporations as set forth in the Florida Business Corporation Act. The separate existence and corporate
organization of the Merging Corporations shall cease upon the Effective Date of the Merger and thereafter
Surviving Corporation shall continue to exist under the laws of the State of Florida. The Surviving
Corporation, without further act or deed, shall (i) have the purposes and shall possess all the rights,
privileges, immunities, powers, franchises and authority, both public and private, and be subject to all the
restrictions, disabilities, duties and liabilities of the Constituent Corporations, and neither the rights of
creditors nor any liens upon the property of either of them shall be impaired by the Merger; (i) be vested
with all assets and property, real, personal and mixed, and every interest therein, wherever located,
belonging to each of the Constituent Corporations; and (i) be liable for all of the obligations and liabilities
of each of the Constituent Corporations, including without limitation any and all federal, state and/or
municipal taxes, which shall not revert or in any way be impaired by reason of the Merger. The Surviving
Corporation will be specifically responsible for the payment of all fees and franchise taxes required by law
to be paid by the Merging Corporations and the Surviving Corporation will be obligated to pay such fees
and franchise taxes if the same are not timely paid. _

1.2 Articles of Incorporation, Bylaws and Management of the Surviving
Corporation.

1) The Articles of Incorporation of Surviving Corporation as in effect
immediately prior to the Effective Date of the Merger shall be the Articles of Incorporation of the Surviving
Corporation until same shall thereafter be altered, amended or repealed in accordance with applicable
law.



(2 The Bylaws of Surviving Corporation as in effect immediately prior to the
Effective Date of the Merger shall be the Bylaws of the Surviving Corporation until same shall thereafter be
altered, amended or repealed in accordance with applicable law, the Articles of Incorporation or such
Bylaws of the Surviving Corporation.

3 The directors and officers of Surviving Corporation immediately prior to
the Effective Date of the Merger shall be the directors and officers of the Surviving Corporation.

1.3 The Status and Conversion of Shares.

The manner of converting the shares of the Constituent Corporations shall be as
follows:

(1) On the Effective Date of the Merger, each of the following events shall be
deemed to occur simukaneocusly:

@) Each share of Surviving Corporation common stock, par value
$1.00 per share, issued and autstanding immediately prior to the Effective Date of the Merger shall, by
virtue .of the Merger and without any action on the part of the holder thereof, remain issued and
outstanding as in effect immediately prior to the Merger.

(b} Each share of the Merging Corporations’ common stock issued
and outstanding immediately prior to the Effective Date of the Merger (constituting the only issued and
outstanding class of capital stock of any of the Merging Corporations) shall be cancelled without any
consideration being issued or paid therefor.

2. Conditions to Consummation of the Merger.
Consummation of the Merger is subject to:

(1) The Constituent Corporations receipt of all consents, orders and
approvals and satisfaction of all other requirements prescribed by applicable law that are necessary for
the consummation of the Merger.

(2) The qualification of the Merger as a tax ifree reorganization under Section
368 of the Internal Revenue Code of 1986, as amended. . .

3 General.
341 Eifective Date of the Merger.

The term "Effective Date” or "Effective Date of the Merger” as used herein shall
mean the date and time at which the Merger becomes effective under applicable law, provided that the
Constituent Corporations intend to deem the Merger to have been effective as of 12:01 a.m. on Saturday,
December 26, 1998. Each of the parties hereto hereby agrees to use its best efforts to do promply all
such acts and to take promptly all such measures as may be appropriate to enable it to perform as early
as practicable the covenants and agreements herein provided to be performed by it in order to
consummate the Merger on such date.



3.2 Termination.

At any time prior to the consummation of the Merger, this Agreement may be
terminated and the Merger abandoned by the Board of Directors of Surviving Corporation and the Merging
Corporations. In the event of the termination and abandonment pursuant to this Section 3.2, this

Agreement shall become void and have no effect, without any liabflity on the part of any of the parties or

their directors or officers or stockholders in respect of this Agreement and the transactions contemplated
hereby.

33 Binding Effect.

This Agreement shall be binding upon and inure to the benefit of the parties
hereto and their respective successors and assigns.

3.4 Severability.

Any provision of this Agreement which is prohibited or unenforceable in any
jurisdiction shall, in such jurisdiction, be ineffective to the extent of such prohibition or unenforceability

without invalidating the remaining provisions hereof, and any such prohibition or unenforceability in any

jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.
3.5 Remedies.

(1) Any right and remedy belonging to Surviving Corporation or the Merging
Corporations and arising in connection with the actions contemplated by this Agreement shall be pursued
solely against Surviving Gorporation or the Merging Corporations, and not against their respective officers,
directors or employees.

(2) In the event that any officer, director or employee of Surviving
Corporation or the Merging Corporations becomes involved in any capacity in any action, proceeding or
investigation in connection with the Merger, Surviving Corporation and/or the Merging Corporations shall
advance to such person(s} all reasonabie legal and other expenses incurred in connection therewith and
shall also indemnify such person(s) against any losses, claims, damages or liabilities to which such
person(s) may become subject in connection with this Agreement, except to the extent that such
indemnification is prohibited by law.

3.6 Entire Agreement; Modifications.

This instrument contains the entire agreement between the parties hereto with

respect to the transactions contemplated hereby. Neither this Agreement nor any provisions hereof may -

be waived, modified, amended, discharged or terminated except by an instrument in writing authorized by
the respective Board of Directors and signed by the party to be charged, and then only to the extent set
forth in such instrument.

3.7 Headings. The headings set forth herein are inserted for convenience of
reference only and are not intended to be part of, or to affect the meaning or interpretation of this
Agreement.

3.8 Counterparts. This Agreement may be executed in counterparts, each of which
shall constitute an original, and all of which, when taken together, shall constitute one and the same
instrument.

3.9 Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Florida.



EXECUTED as of the day and year first above written,

interim Personnel Inc., a . . Interim Legal Services Inc., a
Florida corporation Florida corporation

f_ M/ -

By = l‘-ﬂ-‘ i -‘.-‘.l -

Namey/ & x ec EN @ President (00~ Roberd €- Livends Name Rolpeyt £ Y Livontu)

Title: £ Execuhwe. Yie Preawtu‘d' (oo 7 . Title: __ Evecohve Vice Prese d-wf‘/COO

Interim Career Services Inc., a Interim Accounting Personnel Inc., a
Delaware corporation Texas corporation

By: Zﬁ—‘/ﬁf%\_ .- - By
Name:/ gig!@&z & Linrnas Name:
Title: xeedtive  Vie Prs dient . . Title:

Interim Technology Inc., a Florida

Ko bert [, Lwbncsy
Execobuve Viw Pres et /c00

corporation
,
By: .;/ A r —
Name: ' Robeet €./ Livontus

Title: __ E yecotve Viw Prc'u'aiamﬁ'-"/(,()b S N R
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