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State of Delaware
Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"WINSTON RESOURCES, INC.", A DELAWARE CORPORATION,

WITH AND INTO "WINSTON PERSONNEL, INC. OF N.J." UNDER THE
NAME OF "WINSTON RESOURCES, INC.", A CORPORATION ORGANIZED AND
EXISTING UNDER THE LAWS OF THE STATE OF NEW JERSEY, AS RECEIVED
AND FILED IN THIS CFFICE THE NINETEENTH DAY OF NOVEMBER, A.D.
1999, AT 9 O/CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Edward J. Freel, Secretary of State

3128896 8100M AUTHENTICATION. 0094546

991495563 DATE: 11-19-99
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 11/19/1999
- - 991495563 — 3128896

CERTIFICATE OF MERGER
OF
WINSTON RESOURCES, INC.
" (a Delaware corporation)
INTO

WINSTON PERSONNEL, INC. OF N.J.
(a New Jersey corporation)

PURSUANT TO SECTION 752 OF THE GENERAL CORPORATION LAW OF DELAWARE

mﬂmmmc,ammmwmmmn
laws of the State of Delaware, previously known as WINSTON RESOURCES ACQUISITION
CORPORATION (thc “caninating corporation™) and WINSTON PERSONNEL, INC. OF
N.J., 2 corporation organized and existing under the laws of the Statc of New Jerscy (the “surviving

corporation,” together with the terminating corporation, the “constituent corpocations™), do hereby
Ly . _

1. mmu\dmofkmxpomﬁonof@chofﬂwcmﬁﬁnmtmrpumﬁons

are.
Name State of Incorparation
WINSTON RESOURCES, INC. - " Delaware
WINSTON FERSONNEL, INC. OF N.J, New Jersey

2. A Plan and Agrcoment of Merger has been approved, adopied, certified, ]
executed and acknowledged by cach of the constitucnt corporations in accordance with the -

provisions of subsection (c) of Section 252 of the General Co:porzﬂon Law of the State of
- Delaware.

3. The namc of the surviving corporation in the merger herein certified is
WINSTON PERSONNEL, INC. OF N.J., which will continue its existence as said surviving
corporation and upon said merger becaming effective, the name of the surviving corpocation will be
changed to WINSTON RESOURCES, INC,

4. The Cextificate of Incorporation of the surviving corporation, as the same
shal] be in force and effect on the effective date of the merger in the Statc of New Jetsey and much
Certificste, as amended and changed pursuank to the Restated Certificate of Incorporation attached
to the Plan and Agrecment of Merger to be filed with the New Jersey Department of Treasury
relating to the within described merger shall be the Cartificate of Incorparation of the surviving

[$22042-1}
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corpotation and said Certificate of Incorporation shall continue in full force and effect until further
emaxdedmchmgedupcnnimdbythcpmmmmofﬂwNequscmemCapomﬁmAq.
Said Restated Cextificate of Incorporation reflects the changes desired. to the surviving
corporation’s Certificate of Incorporation.

5. Mﬂmmdmanand-maﬁofh&umisonﬁlcatanoﬂiéofme
surviving corporation, the address of which is: 535 Fifth Aveone, New York, NY 10017-3663.

6. A copy of the Plan and Agreement of Merger will be furnished by the
m;wngmrpomommmquatmdmmmncosnwmymcﬂmdadmmaofﬁwconshmm
corporations.

7. Th:amvmgoorpormondoeshdcb}'agreedmtltmaybcscwedmth
process in the State of Delawarc in any proceeding for enforcement of any obligation of the
terminating corpocation, as well as for enforcement of any obligation of the swviving carporation
arising from the merger hercin provided for, including any suit or other proceeding to enforce the
right of any stockholder of the terminating cocporatian as determined in proceedings
pursuant to the provisions of Section 262 of the General Corporation Law of the State of Delaware.
The surviving corporation does hercby irrevocably appoint the Secretary of State of the Siate of
Delawwre as its agent to accept sarvice of process in any such suit or other proceedings and doces
hereby specify the following address without the State of Delaware to which a copy of such procees
shall be mailed by the Secretary of State of the State of Delaware: 535 Fifth Avenue, New York,
NY 10017-3663, Attention: President.

- Executions on the Following Page ~
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IN WITNESS WHEREOF, MCemﬁcateofMugernsMebyemmedupon
bchdfofachofﬂ)ccomtimmtcotpomnonsaspamesﬂwrew

Dated: November /8, 1999

WINSTON RESOURCES, INC. WINSTON PERSONNEL, INC. OF N.J.,
- a Delaware corporation ' | a New Jersey carporation
Tédd Kugler, Vice Pmyéx at Vicﬂ’rmdmr
[522042-1]
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