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- NOW THEREFORE, in considetatian oFthe premises ané the mutual agreeriicts

A

' .of the parties carvained herein, and for ather good and valuable eonmdmon.hdngdnlyemred :
imo by WINSTON PERSONNEL, INC. OF N.J. mdapmuvndbyamoltmanldapwdbym‘.

Shareholders and Board of Directors and being duly eatered into by WINSTONRESGURCES

", INC. and approved by a resolution edopted by. its StoakholdcrsandBoadefDuccm themms”
.mdoondmomoﬂhuﬂenandAgmementofMagermasfoﬂcws K i B

ﬁ(

' "FAGE

Yo

6,

1 i, WINSTON RESOURGES, ING.:shall, pursuat 1 the provisioqs,of the'

Surviving Corporation under the name WINSTON RESOURCES, INC. pursuant to ths provisions

" of the New.Jerscy Business Corporaton Act The scpamte Txistence ofWNSTONREsq, CES, . .
INC,, which is sometimes hereinufter refred to a8 ths "Terminating Corporation," | ceasc . -
uponmccﬂ’cwvedateofthsmagamapourdmcewimm?ovldmafthzomcmlc?pomon".."

Lawofthe‘S?zteofDelswam '
_4

v
"

: NcmerseyBusmeuCorpomﬁonAamdthm Cogporeticn Law-of the State of Délawarg, .. .
- be'merged with and into WINSTON. PERSONNEL, INC. OF N.T which- ghall ‘be’ ﬂleswv{vmg R
. corparation;upon’ theeﬂecu\(edmofﬂpnwgerudwhdns sopnetimes hmw.ﬁt« refefiedtoas T

. the "Surviving Corporation,” and whick ahall. change ‘its name and commu: m qmt;as saxd”

{oa mepmgmcmﬁmoﬂmmpammefwmsmhlpzasmnmﬂmc” R

OF'N.J. xshaebymmdedandxcmdsouwuadassﬂfmhmtbékamdmﬁcae ot‘._"" ,

. Incorporation anriexed hereto which Certificate; of Iicorporation’ shall eohtinus in full force and
~ eﬂ'eetunnlﬁmhaun:ndedorc}ungadupeamﬁadbytﬁcpmnsiombfﬁwNWhﬁey mess -
‘-_QarpomtzonAct '. . o ey ? ‘

Pos Tbeby-la.ws ofW]NSTONPERSONNEL ‘INC. OFNJ uponlhea]e&'ecnve‘- L
‘.dateofﬂwmargcrahallbcmcbymwsofﬁ\e&mvnlgCaipomﬁonmdshallconumcm‘ﬁmfom :
o dcﬂ‘cotuntilchangcd,ahcredoxammdcdasdmemimwdedandmthcmampmsédbedby
o ",-A.themmmsuftthewJerscmemzssCorpotaﬁmAd. B ;i -

4'. ’ ‘l‘hc dizectars and officars in office of the Swvlvm; Co:pomon

r g

oﬂmwxse wrmmazed in acoordance With the by-laws c}f the' Sumvmg Combranon. e

P - P i L

CBOandDimtor ~ ~ ; "SeympwKuglg - . Z' ‘L

Vice President and Director, ' = - Gregg Kugler; - SN

s -chchcs:dcn:andDuectot —¢! ToddKugler . oo

"' . VicePresident - . L " David Sitver 2 . i -

Secretary and Direstor -~ .. "=/ EricKugler , :' - = K -
e Sy AR
2§ o i

TRAB:EMA:RK | P;QGE;@.’.?'-

REEL: 002005 FRAME: 0752

i .

- ' uponthe.'
. -eﬁecmvedstcof&nemugashallbeasﬂoﬂows,allofwhom.shsllhok}ﬁmirdm psand .
~otﬁcsmnlthcdncuon&ndquﬂlﬁommofthwwsgmwmsorﬂormﬁlm n



NOV-19-99 16:19 FROM:CSC
L — .« & i o PR N K . .\ ID 8638827208 ' }
MUY J- 1733 abeDo b IHNNENEHUH nch:nN.. (;45450(,3 U 1oaaodaeg (1 ; - Crrie

Pree -

" - ﬂwmtmmmenbowcouvmmnmtﬂdmh‘mﬁiﬂm ofmmmlshm °f‘h‘-.., |

1. {_(_D(

SR I A A B
b . oot \ )

.N'cxsuzu_ .

Ce o e i
|

' “".'5;-'Imnmd:anﬂyaﬁ:rthcm&undzscdbedme:g:rwcﬂ‘ecuvq@ rS'tall.;:,,:'
wmdpummshmsafwmsmpeasmmcormshallbcmi,ad,md-.~
(o) second, ieach previously issued and outstanding share, of stock of the 'fenmnatmgCo non' Lo

shall be canverted into 1730" of an issued and o mmshamnfthe&mvmg&rpm
Surviving Ootpoﬂum..rushfruw ahqmuhdlbchuucd\:rytho Sumvfng Comommf nbw.ng

the intent that the existing stockhiolders of the Terminatiag Corporation have their:shires dhoverted ..
" into shares of the Surviving Corporation 9¢.that after the within dégoribed Sherger is effective, sach . .
‘ :sa;hareholderofu\eSwwngCoxpmaﬁothhthesamepacemgeowqersh;pashgcrnhadm'-.,~ )
-.tthmmbngComuon. . P L :_ ‘ k. L

6. The Suxvmng Corpomm does hereby agm that u may be scxwed wrth

"-'-pmumdnstateofnelammmypmcudmghmﬁummemufmyobhszhmoflhe

Termninating Corperation, as well es.for enforcement of any obligation of the Surviving Co'z]pumnon '

ID: 6088827284 PAGE
r.
FAGE

83/

P

D ansmgﬁmnthemagerlumnpmddpdfor,mdudlngmym“oduﬂmedmgmmm} S

right of any .stockhelder of the Tesminating' Corporation as and When. ed in hppraisal "

_proceadings pursuant to Section 262 of the Gcnchl CorpEranon Lawof thé State of Delaware; and

does hereby IrrevocablyzppamttthecrewyatSmofthc Smdfﬁolawmasnsageruto.f
-’ accept service of process in axy such suit gr- other’ proceeding; mddocshaebysppcx&the :
‘ 'foﬂomngaﬂdxmoutsxdcﬂ\es:amofbclamto“duahcapyofmchm“s:hallbammkd by

.mc Secmtary of State of the State ochlawam Lo : .1:
S35FnﬁhAwnuc PR R
Nchowk. ‘NY 10017-3663
Atwnnon. Presxdon! P

'EL T 2 A 1o =

E

g mmﬁmofdwTem\inasz:rpomwnhmdmoﬂwSu:VMng SR

- -Carpoﬂnonshallbemﬁxmudmﬂwmmmm“mdbyﬂulaws oftgu Smelpr mgy :

. . o ' (- s ".

n'l
4

' T 8. - TthmmngCotporanopmdmevainzCo!pamﬁmameﬂ\atmey'_ )
'_sknllenusqtobeqec&edandﬁledmdforxtcadﬁhnydocumem;presmbedbythcla&aofﬂw"-‘ '
T SmaofNewJetseymd/ormesmcofbglawarc.andd\atthcyshaumetobcpaﬁrmedall v
'-__‘necessaxyaptsthmnanddmhmmeﬁwweﬂume:g:r . . S

ol
S

‘,"'.-,v- T

Cu - -Eeedtass on the Following Page -

b . . . . Sty . l L e ¢
I . . « b .
.:'. o ‘ t - :

i et e 2 el

-
Lo e T . .
'-».‘v-m;‘f;?‘:’u e s R .
<

: 3 r
i o f-

g et
., _‘ . ' * M *

REEL: 002005 FRAME: 0753

NOLE 49 1o<‘::cz 1{:.:?1 o o o ‘ o T%@EMARK " PAGE.BB8



16: 28 FROM:CSC ID:6USBYL2Y72083 PALE =g

(I )

NQov-19-39

MUV = o= a™ W0 8y wTal s CSST CroTTEr s e i.:.;' - 10.60988272ee CTTET s TEAGE a8,

AR T-J_IJ"H wa :-\ CO NN W e ..-\n ) ¢¢¢'oaou(rq N ;cp:muwdr! - '-"‘\.r',.uuz‘;-g
'~ = ° . ’ - ... ' - '., T .-‘; M Y .‘.-- ; .. .. ‘1” ' [ ' I e T ' k T ’. ‘Ef . ‘
. [ 1’ - ' ! . \: - ‘ o
. INWITNESSWHEREOF ﬂusleandAgrwncntomexahembyt outed
onbehdfofmhqﬂhecomhhuatcorpomzmpnrhedxtuﬁmsetfmhahowaan.su:t deed,
wh of whith hereby: afﬁ.:ms that, the stmn;cnts conmnqd hmm hav:hem exumined by;:.mdare _
PR . 3 [ -, "3 ,_- ~s.,«, Co
S wmsrommsonm NG OPrNJ.,. T
.' .{-_ T .- B ,Qr .
X A
: T
. ; . ’ . . . . - ;. | : ° ' ‘_l(‘ !
AT L :'-;. MNSTONRESQUR.CBSTNC '-;",'
: S K aDeIawarecorpoxw PR R
1
.rz
. , - . '-r'.
: : g S S
: . . o : L RS
L y R : £ _ 5
'tl. i 1 . N :: .‘l \’-.
e b : i
) n ! ' “.‘i:l i'. l
' ; ' . . . g
‘ .-1 .! ":. .‘, N
I ‘ o . . % .
sz - L 0 T PR A RS S R
- ‘¢ . ot ';‘ : a

i 1o 1ooe ieeaa R TEBA&_EMARK‘ PAGE . 89
RECORDED: 01/03/2000 REEL: 002005 FRAME: 0754



