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ARTICLES OF MERGER
Merger Sheet

MERGING:

TMP WORLDWIDE SEARCH, INC., a Florida corporation, document number
P98000105331

INTO

TMP WORLDWIDE SEARCH, INC., a Delaware entity not qualified in Florida.

File date: January 15, 2003

Corporate Specialist: Karen Gibson

Division of Corporations - P.(0. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE

Ken Detaner
Secretary of State

January 15, 2003

P WORLDWIDE SBARCE, INC.
622 THIRD AVE

38 FLOOR

NZW YORK, NY 10017

SUBJECT: TMP WORLDWIDE SERRCE, INC.
REF: PS80030105331

We recelved your electronically transmitted document. However, the
documant has not been filed. Please make the following eorrections and

PE 2/ ©

refax the complete document, including the electronis filing cover sheatb.

TEIf 1% A SMALL THING BUT SHOULD BE CORRECTED, PLEASE REFER TO THE
CORPORATION IN PARAGRAPE 2 A8 THE FLORIDA CORPORATION OR USE THE TMP
SEARCE FLORIDA WHEN REFERRING TC THE LCRPORATION.

Please raturn your docuthent, along with a copy of this letter, within 60
days or your filing wiil ke congidered abandoned.

If you have any guastions coneerning the filing of your deooument, please
call (850) 245-6880.

Heren Gibgon PAX Rud. #: RO3000020983
Dogcumant Spacialist Letter Number: 003A0000Z2171

Bivision of Corporations - P.Q, BOX 63827 -Tallashassee, Florida 32814
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ARTICLES OF MERGER
R
OF ?"L{«.’x o o
2% %
TMP WORLDWIDE SEARCH, INC. 22 B
(a Florids sorporation) %,—,;; %
D 57 o T
me E 0D
TMP WORLDWIDE SEARCH, INC. o
{a Delaware corporation) %,% s
To the Deparment of State 3
Riate of Florida

Pursuant to the provisions of the Fiorlda Business Carporation Act, the dumestic buginess corporation and
the foreign business corporation herein named do hereby submit te following articles of merger.

1. Annexed hereto and made 2 part horeof is the Agreemient and Plan of Merger for
merging TMP Worldwide Search, Inc., 2 Florfida corporation (“TMP Search Florida") with and into TMP
Worldwide Search, Ing., & Delawars sorpasation ("TMP Search Delawara™).

2. The gole sharcholder of TMP ssavch Florida entitled 10 vote on the aforesaid
Agreement and Plan of Merger approved and adopted the Agreement and Plan of Merger by writtan
sonsent given by It on January (<, 2003 in accordance with the provisions of Section 607.0704 of the
Florida Business Corporation Act,

3. The merger of TMP Semch Florida with and inte TMFP Search Detaware is permitted
by the Jaws of the jurisdiction of organization of TMP Scarch Delaware and has been suthorizsd in
vompliance with seid Jaws. The date of approval and adoption of the Agrsement and Plan of Merger by
the sols shareholder of TMP Search Dslaware was January {4, 2003.

Executed on January H 2003,

TMP WORLDWIDE SEARCH, INC,, 2 Delaware
corporation

45340443.1
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AGREEMENT AND PLAN OF MERGER adopted on January 4, 2003 by reselution of
the Board of Directors of TMP Worldwide Scarch, Ing., a business corperation organized under the
ws of the St of Florida ("TMP Search Floride™), and adopted on January ]g_, 2003 by resolution
of the Board of Directors of TMP Woarldwide Search, Inc., 2 business earporation organized under
the laws of the Stafe of Delaware (*TMP Scarch Delawzre™), The names of the corparstions
planning to merge are TMP Worldwide Search, Ine., a businese corporation organized unsder the
laws of the Statc of Florida, and TMP Worldwide Search, Inc., & business corparation organized
under the laws of the State of Delaware, The name of the supviving corporation Inte which TMP
Worldwide Search, Inc., 2 Fiorida corperation plans to merge is TMP Worldwide Search, Inc., a
Delaware corporation.

. TMP Search Florida and TMP Search Delawars, shall, pussuant to the provisions of
the Fiorida Business Corporation Act and the provisions of the lows of the jurisdiction of
organization of TMF Search Delawase be merged with and inte a single corporation, to wit, TMP
Sesrch Defawars, which shall be the surviving emporation upon the effactive date of the merger and
which is sometimes herelnafter referred 1o ag the "surviving corporatien”, and which shall comtinua
to exist ag seld stviving corporation pnder {8 prefent pame pursuant to the provisions of the laws
of the jurisdiction of ity organization. The scparate exisience of TMP Search Fiorids, which is
sametimes hereinafier referred to as the "non-murviving corporstion”, shall cease a2t the affective
time and date of e merger in accordance with the provisions of the Florida Business Corperation

Acl.

2. The cerfificate of incorporetion of the surviving corporaticn at the effective time and date
of the merger in the jurisdiction of its organization shall be the oertificate of incorporation of said
surviving sorporation and said certificats of incorporation shall continue in fitl] force and effect until
amendad and changed in the manner prescsibed by the provisions of the laws of the jurisdiction of
organization of the surviving corporation.

3. The bylaws of the surviving corperation 3t the affective time and date of the merger in
the jurisdiction of its organization will be the bylsws of said surviving corporation and will confinue
in f11 force and effect until changed, altered, or amended as therein provided and in the manner
presedibad by the pravisions of the laws of the jurisdiction of its organization.

4. The directors and officers in office of the surviving cotporstion at the effective iime and
date of the merger in the jurisdiction of its organization shall be the members of the first Board of
Divestors and the firmt officers of the surviving corporation, all of whom shal] hold their
directorships and offices matil the elegrion and quallfication of their respective successars or until
their tenure is otherwise terminated in socovdance with the bylaws of fhe surviving corporation,

5. Bach jssusd shars of the pon-surviving corporation fmmediatsly prior to the sffective
time and date of the merger shall, at the effective time and date of the merger, be converted inio #is
pro rata portion of one shars of commeon stock of the surviving sorporation, The {asued shares of
the swviving corporarion shall not be copverted or exchaneed in 2wy masner, but each eaid share
which 3 issued at the affective time and dats of the merger shall continne o represent one issucd
share ofthe suyviving corparation.

HO3000620983 O

45140440}
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&. The Agresment and Plan of Merger herein made and approved shall be submitted 1o the
shareholders of the nonesurviving corporation for their approval or rejection in the mamer
prascribed by the provisions of the Florida Business Corporstion Act, and the merger of the non-
strviving corporation with snd into the surviving corporation shall be authorized in the manner
prescribed by the laws of the jurisdicdon of arganization of the surviving corporation.

7. I the svent hat the Agreement and Blan of Mevger shall hwve been approved by the
shareholders entitled 1 vote of the non<surviving corporation in the manner preseribed by the
provigions of the Floride Business Corporation Act, and in the svent that the merger of the non-
surviving corperation with and inte the surviving corporation shall have been duly amthorized in
compliance with the laws of the jurisdiction of organization of the swrviving corporetion, te non-
surviving corporation and the surviving sorporation hersby stipufate that they will cause 1o be
exezuied and filed andfor recorded any document or documents preseribed by the lnws of the State
af Florida and of the Statc of Delaware, and that they will cause to be performed all necessary acts
therein and elsewhers to cffectuate the merger.

€. The Board of Directors and the proper officers of the non-swrviving corporation and of
the srviving corporation, respectively, are hereby sutherized, stmpowered, and directed to do any
smd all acts and things, and o make. sxermte, dellver, Sls, and/or record any and all instruments,
papers, and documents which shall be or becorze necsssary, proper, or convenient to cavy out or
put int effect any of the provisions of this Agreement and Plan of Merger or of the merger herein
provided for.

IN WITNESS WHERECFE, the parties have executed this Agresment as of the date first
written sbove,

VP WORLDWIDE SEARCEH, INC., % Delaware
corporation

ATLEOLER}
03000020983 O



