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ATTORNEYS AT LAW
www, peaningtonlaw.com Octeber 12, 2005

HAND DELIVERY
Florida Department of State
Division of Corxrporations

Tallahassee, FL 32301

RE: Merger of YJINK V, Inc., into Professional Staffing -
A.B.T.5., Inc.

Dear Sir or Madam:

Please find enclosed herein executed Articles of Merger to
effectuate the above merger as of October 23, 2005,

I am enclosing my law firm’s check in the amocunt of $78.75 to
cover the cost of the merger plus one (1) certified copy of the
Articles of Merger.

Thank you for your assistance and if anything more is needed,
please contact me.

Sincerely yours,
Cathi C. Wilkinson
CCW/ml

Enclosure

215 South Monroe 5t., 2nd Floor (32301) *  PQ.Box 10095 *  Tallahassee, FL 32302-2095  *  (B50) 222-3533 " (850)222-2126 fax




ARTICLES OF MERGER
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Pursuant t¢ Section 607.1105, Florida Statutes EEO&S),
PROFESSIONAL STAFFING - A.B.T.S., INC., a corporation o?ganf?ed
under the laws c¢f the State of Fleorida, (“Professicnal Staffing” or
the “Surviving Corporation”), and YJINK V, INC., a corporation
organized under the laws of the State of Fleorida (“WJINK V¥ or the
“"Merging Corporation”), hereby submit these Articles of Merger for
the purpose of merging the Merging Corporation into the Surviving
Corporation:

I.

Pursuant te the Plan of Merger attached hereto as Exhibit A,
Professional Staffing and YJNK V shall be merged as a single
Florida corporation, and Professional Staffing shall contip*@ias

the Surviving Corporation. ﬁm§$&
pe 12
II. V

The Board of Directors of Professional Staffing unanimously
approved the merger in accordance with Section 607.1103, Florida
Statutes (2004) and the Articles of Incorporation and Bylaws of
Professional Staffing as then in effect on the Jogy day of

SE:IE&EH&RT_f 2005. Shareholder approval was not required.

IIT.

The Board of Directors and Shareholder of YJINK V unanimously
approved the merger in accordance with Section 607.1103, Florida
Statutes (2004) and the Articles of Incorporation and Bylaws of

YINK V as then in effect on the Bemy day Of;EQIﬂ¥E&£Rt+' 2005.

Iv.

The merger will become effective October 23, 2005.

a4



Dated this Bomg day of §g§131mg&r, 2005.

G AMARSHAVARLe Body\YJNK V Articles.doc

PROFESSIONAL STAFFING - A.B.T.S.,
INC.

7

By:
(i:ifﬁjNK MONGELLUZ21, President
YINK V, T

¥ MONGELLUZZI, President



AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN 0F MERGER (hereinafrer referred to as
the “Agreement”} is made and entered into as of the3gry day of
September, 20C5, by and between PROFESZIONAL 3STAFFING - A.B.T.S3.,
INC., & Florida corporation {(the “Surviving Corporation”) and YJNK
V, INC., & Florida corporation (hereinafter referred tc as the
"Merging Corporation”), the two corporations being hereinafter
sometimes called the “Constituent Corpcrations.”

PREMISES

WHEREAS, the Boards of Directcrs of the Surviving Corporation
and the Merging Corporation, respectively, deem it advisable and
generally to the advantage, best interest and welifare of the
corporate parties and their respective sharehclders that the
Merging Corporation merge with the Surviving Corporation under and
pursuant to the provisions of Chapter €07, Florida Statutes (2004).

NOW, THEREFORE, on the stated premises and in ccnsideration of
the mutual promises and covenants contained herein, and other good
and valuable consideration, the receipt and sufficiency cof which
are hereby acknowledged, 1t is hereby agreed as follows:

1. Merger. Pursuant to the terms and conditions of
this Agreement, the Merging Corporaticn will merge inte the
Surviving Corporation {the “Merger”). Upon the Merger becoming

sffective, the corporate existence of the Surviving Corporation
will continue and the corporate existence oif the Merging
Corporation shall cease.

z. Effective Date. This Agreement 1s entered into as
of the date first above written subjiect to approval by the
shareholders of the Merging Corporation. After approval Dby the

shareholders of the Merging Corporaticn, Articles of Merger shall
be filed in the office of the Secretary of State of the State of
Florida. The Merger shall be effective on Cctober 23, 2005 {the
“ICffective Date”).

3. Articles of Incorporation. The Articles of
Incorporation of the 3Surviving Corporation shall be the Articles of
Incorporation of the Surviving Corporaticn following the BEffective
Date, unless and until the same shall be amended or repealed in
acsordance with the provisions thereof.

4. Bylaws. The Bylaws of the Surviving Corporarticn
hall bse the Bylaws o¢f the Surviving Corpcration following the
fiective Date unless and until the same shall be amended or
aps

—

Incorporation cr Chapter 607 of the Florida Statutses.

L A"



5. Shares of Surviving Corperation Stock. On the
Effective Date, the outstanding shares of the Merging Corporation
will be canceled. Following the merger, the total issued and
cutstanding shares of the common stock ¢f the Surviving Corporation

shall be A g0d shares, held in the name of BAble Body
Temporary Services, Inc.

a. Directors and Cificers. Upon the Effective Date,
cach of the current directers and officers of the Surviving
Corperation shall remain the directors and officers of the
Surviving Corporation and shall serve until their successors have
Leen duly elected or appeinted and guaiified or until their earlier
death, resignation or removal in accordance with the Surviwving
Corporation's Articles of Incorporazion and Bylaws.

7. Rights and Liakilities of Surviving Corporation. At
and &sfter the Effective Date the Surviving Corporation shall
succeed to and possess, without further act or deed, all of the
estate, rights, privileges, powers, and franchises, both public and
private, and all of the property, real, personal, and mixed, of
both the Merging Corporation and the Surviving Corporation; all
depts due to either of the Constituent Corporations on whatever
account shall be vested in the Surviving Corporation; all claims,
aemandas, preperty, rights, privileges, powers, and franchises, and
every other interest of the Cocnstituent Corperations shall be as
effectively the property of the Surviving Corporation as they were
of the respective Constituent Corperations: the title to any rsal
estate vested by deed or otherwise in either of the Constituent
Cerporaticns shall not revert to or be in any way impaired by
reason of the Merger, butr shall be vested in the Surviving
Corporation; all zrights of creditors and all liens upon any
property of either of the Constituent Corporations shall be
preserved unimpaired, limited in lien to the property affected by
such lien at the eifective time of the Merger; all dabts,
liebilities and dutilies of the respective Constituent Corporations
shall henceforth attach to the Surviving Zorporation and may be
enforced against it toc the same extent as 1f such debts,
liakilities and duties had been incurred or contracted by it; and
the Surviving Corperation shall indemnify and hold harmless the
cfficers and directors of each of the Constituent Corpora+tions
against all such debrs, liabilities and duties and against all
claims and demands arising out of the Merger.

5. Authority. This Agreement has been approved and
adopted by the Boards of Directors of the Constituent Corporaticns
and shall be submitted for consideraztion and the raquisite vote or
consent by the shareholders of the Merging Corporation, in
accordance with the reguirewsnts of the applicable provisions of



tne laws of the State of Florida. This Agreement, upon lbecoming
orne duly adopted and authorized by the sharsholders of the Merging
Corporation, shall be certified, executed and acknowledged by the
appropriate officers of the Merging Corporation, in accordance with
the applicable provisions of Chapter 607, Florida Statutes.
hdditionally, the officers of the Merging Ceorporation shall execute
211 such other documents and shall take all other acticns as may be
necessary or advisable to make this Agreement effective, including
the filing of Artvicles of Merger in the office of the Secretary of
State of Florida.

9, Termination. This Agreement may be terminated and
abandoned by action of the Board of Directors of either of the
Constituent Corporations at any time pricr to the Effective Date,

whether before or after approval by the shareholder of the Merging
Corporation.

10. Further Assurances. If at any time the Surviving
Corporation shall consider or be advised that any acknowledgments
or assurances in law or other similar acticns are necessary oOI
desgirable in order to acknowledgs or confirm in and to tThe
Surviving Corporation any right, title or interest of the Merging
Corpcration held immediately prior to the Effective Date or
otherwige carry out the intent and purposes of this Agreement, the
Merging Corporation and its officers and directors shall and will
sxecute and deliver all such acknowledgments or assurances in law
and do all things necessary or proper to acknowleage or confirm
such right, title or interest in the Surviving Corporation as shall
be necessary to carry out the purposes cf this Agreement, and the
Surviving Corporation and the proper cfficers and directors theyreof
are hereby specifically authorized as attorneys-in-fact of the
Merging Corporation (this appointment being irrevocable as one
coupled with an interest) to execute and deliver any and &1l such
proper deeds, assignments, and assurances of law and to do all such
other acts, in the name and on behalf of the Merging Corporation cor
otherwise, as those cofficers shall deem necessary or appropriate.

TN WITNZESS WHEREQOF, each of the corporate parties her=to has
caused this Agreement to be executed by its respective officers
duly authcrized by authority granted by their respective boards of
directors as cof the date first above written.

FPROFESSION
INC,







CTLRTIFICATION OF BOARD OF DIRECTORS

Tne undersigned, being the duly appecinted Secretary of
PROFESSIONAL STAFFING - A.B.T.S., INC., hereby certifies that this
Agreement and Plan of Merger was adopted by written consent of the

Board of Directors of PROFESSIONAL STAFFING j- A.B.T ., INC.,
effective September 3o , 2005.

//z«g//

KﬁﬁE’ﬁ@fGﬁdLUZ Secretary

CERTIFICATION QF BQARD COF DIRECTCORS BND SHAREHOLDER APPROVAL

The undersigned, being the duly appointed Secretary of YJNK V,
INC., hereby certifies that this Agreement and Plan of Merger was
adopted by written consent of the scle shareho of YINK Vv, INC.,
effective Septenber 3p , 2005. ////;d

o

/

@ﬁm@VﬁONGE?fffff, Secretary
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