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INTO

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

Pursuant to Section 607.1105, Florida Statutes (2003), PROFESSIONAL STAFFING -
AB.T.S., INC., a corporation organized under the laws of the State of Florida, (“Professional
Staffing” or the “Surviving Corporation™), and SEMINOLE CONTRACTING SERVICES, INC. a
corporation organized under the laws of the State of Florida (“Seminole” or the “Merging
Corporation™), hereby submit these Articles of Merger for the purpose of merging the Merging
Corporation into the Surviving Corporation:

L
Pursuant to the Plan of Merger attached hereto as Exhibit A, Professional Staffing and
Seminole shall be merged as a single Florida corporation, and Professional Staffing shall continue as
the Surviving Corporation.
Ii.
The Board of Directors and Sharcholder of Professional Staffing unanimously approved the

merger in accordance with Section 607.1103, Florida Statutes (2003) and the Articles of
Incorporation and Bylaws of Professional Staffing as then in effect on the / Z day of June, 2003.

I
The Board of Directors and Shareholder of Seminole Contracting unanimously approved the
merger in accordance with Section 607.1103, Florida Statutes (2003} and the Articles of
Incorporation and Bylaws of Seminole Contracting as then in effect on the / Zﬁday of June, 2003.
1V,

The merger will become effective June 29, 2003.
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PROFESSIQIVAL STAFFING - A.B.T.S,, INC.
By: // M’
K MONGEBLYZZL, President

1/ i

By:

[
MONGHLLUZAZL President




EXHIBIT “A”
AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (hereinafter referred to as the *Agreement”)
is made and entered into as of the day of June, 2003, by and between PROFESSIONAL
STAFFING - A.B.T.S., INC., a Florida corporation (the “Surviving Corporation”) and SEMINOLE
CONTRACTING SERVICES, INC. , a Florida corporation (hereinafler referred to as the “Merging
Corporation™), the two corporations being hereinafter sometimes called the “Constituent
Corporations.”

PREMISES

[T .

WHEREAS, the Boards of Directors of the Surviving Corporation and the Merging
Corporation, respectively, deem it advisable and generally to the advantage, best interest and welfare
of the corporate parties and their respective shareholders that the Merging Corporation merge with

the Surviving Corporation under and pursuant to the provisions of Chapter 607, Florida Statutes
{2003). '

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

1. Merger. Pursuant to the terms and conditions of this Agreement, the Merging
Corporation will merge into the Surviving Corporation (the "Merger"). Upon the Merger becoming
effective, the corporate existence of the Surviving Corporation will continue and the corporate
existence of the Merging Corporation shall cease,

2. Effective Date. This Agreement is entered into as of the date first above
written subject to approval by the shareholders of the Constituent Corporations. After approval by
the shareholders of the Constituent Corporations, 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 June 29, 2003 (the
“Effective Dafe™).

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

4, Bylaws. The Bylaws of the Surviving Corporation shall be the Bylaws of the
Surviving Corporation following the Effective Date unless and until the same shall be amended or
repealed in accordance with the provisions thereof, the Articles of Incorporation or Chapter 607 of
the Florida Statutes. '



issued and outstanding shares of the common stock of the Surviving Corporation shall be 3000
shares, held in the name of Able Body Temporary Services, Inc.

6. Directors and Qfficers. Upon the Effective Date, each of the current directors
and officers of the Surviving Corporation shall remain the directors and officers of the Surviviag
Corporation and shall serve until their successors have been duly elected or appointed and qualified
or until their earlier death, resignation or removal in accordance with the Surviving Corporation's
Articles of Incorporation and Bylaws.

7. Rights and Liabilifies urviving Corporation. At and after 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 debts duc
to either of the Constituent Corporations on whatever account shall be vested in the Surviving
Corporation; all claims, demands, property, rights, privileges, powers, and franchises, and every
other interest of the Constituent Corporations shall be as effectively the property of the Surviving
Corporation as they were of the respective Constituent Corporations; the title to any real estate vested
by deed or otherwise in either of the Constituent Corporations shall not revert to or be in any way
impaired by reason of the Merger, but shall be vested in the Surviving Corporation; ail rights of
credifors 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 effective time of the Merger;
all debts, liabilities and duties of the respective Constituent Corporations shall henceforth attach to
the Surviving Corporation and may be enforced against it to the same extent as if such debts,
liabilities and duties had been incurred or contracted by it; and the Surviving Corporation shall
indemnify and hold harmless the officers and directors of each of the Constituent Corporations
against all such debts, liabilities and duties and against all claims and demands arising out of the
Merger.

8. Authority. This Agreement has been approved and adopted by the Boards of
Directors of the Constituent Corporations and shall be submitted for consideration and the requisite
vote or consent by the sharcholders of the Constituent Corporations, in accordance with the
requirements of the applicable provisions of the laws of the State of Florida. This Agreement, upon
becoming one duly adopted and authorized by the sharcholders of the Constituent Corporations, shall
be certified, executed and acknowledged by the appropriate officers of the Constituent Corporations,
in accordance with the applicable provisions of Chapter 607, Florida Statutes. Additionally, the
officers of the Constituent Corporations shall execute all such other documents and shall take all
other actions as may be necessary or advisable to make this Agreement effective, including the filing
of Articles 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 prior to the Effective
Date, whether before or after approval by the sharcholders of the Constituent Corporations.



10.  Further Assurances. Ifat any time the Surviving Corporation shall consider or
be advised that any acknowledgments or assurances in law or other similar actions are necessary or
desirable in order to acknowledge or confirm in and to the Surviving Corporation any right, title or
interest of the Merging Corporation held immediately prior to the Effective Date or otherwise carry
out the intent and purposes of this Agreement, the Merging Corporation and its officers and directors
shall and will execute and deliver all such acknowledgments or assurances in law and do all things
necessary or proper to acknowledge or confirm such right, title or interest in the Surviving
Corporation as shall be necessary to carry out the purposes of this Agreement, and the Surviving
Corporation and the proper officers and directors thereof are hereby specifically authorized as
atlorneys-in-fact of the Merging Corporation {{his appointment being irrevocable as one coupled
with an interest) to execute and deliver any and all 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 or otherwise,
as those officers shall deem necessary or appropriate.

IN WITNESS WHEREQF, each of the corporate parties hereto has caused this Agreement to
be executed by its respective officers duly anthorized by authority granted by their respective boards
of directors as of the date first above written.

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

By:

Frank Mongelluzzi, President A

SEMINOLE CONTRACTING SERVICES, INC.

By:

Frank Mongelluzzi , Preéident



