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Form 4
Business
Corporations
ALt

Fomuis &4
Loi surles

socidlés par
achons

OYE & DUR~AM
Corporguan
Farme Cn. Ousk

C8R 197

ARTICLES OF AMALGAMATION
STATUTS DE FUSION

1. The name of the amalgamated corporation is: Dénominstion sociale de la société issue de la fusion

R z]s u,T| [n,Uu/M[A/N[ IRIE S0OU,R CIE]S! [TIIN;Ci.! .
— . ‘ . . T T — .
P i Lo F . o b ;
; LN : A B
o, . [ T g bt
: T i ) H 4 V Y . H [ '
IR RN Lo
2 The address of the registerac office is: Adrasse du siége social:
181 Bay Street, Suite 2100
(Street & Number or R.R. Number & Iif Mulli-Office Bullding give Room NOJ
(Rue et numdrc, ou numéro de Is R.R. el. sil s'agit d'un difice & buresux., numero gu bureau)
Terente, Ontario ‘M 5 J Z T 3
{Name of Municipality or Post Office) (Postai Code}
(Nom de /s municipalilé ou du bureau ds peste) {Cede pos!al}
3 Number {or minimum gnd maximum humber) of Nombra (ou nombres minimal et maximai)
directors is; cd'administreteurs.

v

minimum one (1) maximum ten (10)

4. The director(s) is/are: ’ . Administrateur(s). §'Residem
. o + Canadgian

: | Residence address, giving Street & No. or R.R. No.,  State
First Name, initials and surname | municipality and postal code 'Yes or No

Adresse personnelle, y compris Js rue et le numéro. le | Reésident
numéro de 18 R.R., 16 nom de la municipalité et le code | Canadien
postal " Qui/Non

Prénom, initisles el nom de femille.

T
Richard J. Pinola . 1322 North Tulip Drive, West Chesterx, . Nc
Pennsylvania. 18360 .

30 King Georges Road, Etobicoke, Yes
Ontariec. MEX 1L1

Terry Szwec

r
|
l
]
]
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i
|
!
[
|
i
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Form 4
Business
Corporations
Act

Formule 4

5. (A} The amalgamation agreement hos besr duly

adopted by the shareholdars of sach of the
amalgamating corporations as required by
subsection 176 (4) of the Business
Corporations Act on the date sat out below,

(A) Las actionnairas de chague saciete .q:”. tusionne
ont dument adoplé la convention de fusion
conforrmement au parasgraphe 176 (4) ce ls Loi sur
las sociéles par actions 8 ls dale mentionnée
ci~dessous,

Chezk
AorB

Cocher
AouB

The amalgamation has been approved by the
directors of each amalgamating corporution by
3 resolution as required by sectian 177 of the
Business Corporations Act on the date set out
below.

The articles of amalgamaton In substance
contmin the provisions of the artcles of
Inosrporation of

Right Human Resocurces Inec.

0
A
v

®

(8) Les administretours de chaqus société gui
fusionne ont epprouvé Is fusion par voie de
résolution conformément & larticle 177 de lg Loi
sur las sociétés par actions 4 ls date mentionnée
c/~-gassous.

Les stotuts de fusion reprennent essantiellement
les dispositions des statuts constitutifs de

Lol surfes
sociétds par
actons

Names of amaigamating
corporations

Dénomination socisle des Ontario
sociélés qui fusionnent

and are more particularly set out in these
arnicles.

et sont énoncés lextuellement aux présents staiuts

Qntario Corpatation Number Date of Adoption/Approval
Numérg de ja société en Date d'sdoption ou d'approbation

Inc.

Lzd.

DYE 8 DURKAM
Carporaven
Forom.On.Dmx

C6R 197

JBAN 16 2081 17:40

Right Human Resouxces

1110610

Fesple Tech Consulting | 1273260

December 22 , 1557

December 22 , 1887

18 881 A DEMARK 27
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€. Rastrictions, if any, an business the corporation may Limites, ¢l y @ lieu, imposées sux aclivites commercisies
carry on or on powers the corparation may exercrsa, ow gux peuvoirs de la societe,

No Restrictions.

Form 4

Business
Corporations
Act

Formule 4

Loi surles
sociélés par
acrons

7 The classes and any maximum number of shares that  Cétégorias et nombre maximal, s'il y a lieu. d'actions que
the corporaton Is authorized to issue: la saciété est autorisée & émetire:

An unlimited numker of common shares.

DYE & QUAMAM
Carporauen
FormeOn-Disa

CBR 107

JAN 16 2001 17:40 ‘ 416 861 8272 PAGE . 88
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8 Righm, privileges, restrictions and conditons (if any) Droits, pnvildges. restnctions el conditions sl y 8 lieu
ansching t¢ each class cof shares and diractors raltaches & chaque catégerie d'actions at pouvoirs des
authonty with respect to any class of shares which Is administrateurs relatifs 4 chaque catégone d'actions qus
10 be issued in seres: pout btre émise en séns’

Lommer Shares

1. The holders cf the commen shares shall be entitled to receive, as
and when declared by the board of directors cf the Corpsration, cut of
monies properly applicable to the payment of dividends, dividends on the
commen shares at any time ocutstanding which the directors may determine
to declare and pay in any fiscal year of the Corporaticn.

2. In the event of the liquidaticn, dissolutien or winding up of the
Corporation, whether veoluntary or involuntary, the holders of the commen
shares shall be entitled to receive the remaining property and assets of

Form 4 .
Business the Ccrporation.
Corp:ra!inns
ot
3. At all meetings of the shareholders, the hclders of the commen
shares of the Corporation shall be entitled to one (1) vote for each
Formule 4 cormmon share held by them.
Lor surles
Sogdids par 4. Any amendment to the articles of the Corporation to delete or

vary any right, privilege, restriction or condition attaching te the
commen sShares or to create shares ranking in prierity te or on a pazity
with the common shares, in addition to the authorization by special
resoluticon, shall be authorized by at least two-thirds (2/3) ¢f the votes
cast at a meeting cf the hclders of the common shares duly called for

that purpose.

DYE & DURHAM
Corparavan
Farme.On.0iex

C8R 18?7

JAN 18 202: 17:4p 415 €51 B3R A DENTARIES
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Form 4

Business
Cormporalions
Act

Formule 4
Lol surles
socdrés par
Jcens

DYE 3 DURKAM
Corearatign
Forme-On-Oig

CaR 197

= By I

10. Other provisions, if any, are:

11. The staterments raquired by subsecton 178(2) of the

12. A copy of the amalgamation agraemoent or directors

PN YN VA N N i | ~- ST S-S
- - I I ser o

L'émmission. le (ransfart ou la propneté d'actions est/n'es!

@  The issue, transfer or ownership of shares is/is not ’
pas rasireint. Les rastrictons, sil y a lieu. sont les

reswicied and the restrictions (if any) are as follows: :
guivantes:

Ne shares shall be transferred withecut the approval cf:

(a) the directors of the Corperaticn, expressed by a
resolution of the board of directors;

or

{b) the shareholders of the Corporation, expressed by a
resolutiaon of the shareholders.

Autres dispasitions, s'il y a lieu-

1. The number of sharehclders of the Corporaticn, exclusive of
persons wWho are in its employment and exclusive cof persons who, having
teen formerly in the employment of the Corporaticn, were, while in that
employment and have continued after the termination of that employment to
be, shareholders of the Csrporation, is limited te not more than fifcy,
two or more persons whe are the joint registered owners of one or more
shares being counted as a single shareholder.

2. Any invitation te the public te subscribe for securities cf the
Cerporation is prohibited,

Les déclarations axigdes sux tenmes du paragraphe 178(2)

Business Corperations Act are atichad ag Schedule. de la Loi sur les socidtés par ections constituent 'annexe
"R :

"AY

Una copie de ia convention de fusion ou les résolulions

resolutons (as the cuse may be) is/are attached as des agminigirateurs (selon Ia cas) constitue(nt) 'annexe

Schedule “B". =

JAN 16 2821 17: 4@ 416 851 SPRPADEMARK 12
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’ These artcles are signed in duplicate. Las présents SIaTUIS SO IY1Ba €1 wonein ~mm. e s

¢ ‘ Names of the amalgamating comporations and Dénomination sociale des socidtés qui fusionnent,
Buos?r?ess signatires and descriptions of office of their proper signalure at fonction de leurs dingeants régulieremant
Comperatiens officars. désignés.

Act

Fermuie 4

Loi surles
Socidtés par

actions Right Human Rescuxrces Inc. People Tech Conmsulting Ltd.

G Lo Rl Rd__
G. Lee Bahs - Secretary N e HQhs = Secretary

OYE & DURHAM
Corparation N
Formme.On-Qisk

=B8R 197

JAN 16 2221 17:40 416 851 PFWADEM »
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SCHEDULE “A:

STATEMENT OF OFFICER OF RIGHT HUMAN RESOURCES INC.

IN THE MATTER OF THE BUSINESS CORPORATIONS ACT,
R.SO. 1990, ¢ B.16§, AND THE ARTICLES OF

AMAL GAMATION OF RIGHT HUMAN RESOURCES INC. AND
PEOPLE TECH CONSULTINGLTD.

I, G. Lee Bohs, of the City of West Chester, in the State of Pennsylvania, one of the United
States of America, state as follows;

1. I am Secretary of Right Human Resources Inc., one of the amalgamating corporations herein
(hereinafier called the "Corporation") and, as such, have personal knowledge of the matters

hereinafter referred to.

2. I have conducted such examination of the books and records of the Corporation and have
made such enquiries and investigations as are necessary to enable me to make this statement
and have satisfied myself that there are reasonable grounds for believing that:

(a) - the Corporation is, and the amalgamated carporation will be, able to pay its Jiabilities
as they become due;

®) the realizable value of the assets of the amalgamated corporation will not be less than
the aggregate of its liabilities and stated capital of all classes; and

(c) no creditor v§i11 be prejudiced by the amalgamation.

THIS STATEMENT is made this 22ng day of December, 1997.

S @l

G. Lee Bohs - Secretary

WACLIENTS\350030283\AMAL\RIGHT S TA.DOC

JAN 16 2801 17:41 416 861 az‘ﬁRADEnﬁf\ﬁKw
REEL: 002224 FRAME: 0819



(ORI [ -
- e - -~ R I U N G PR [P < .

ind ' ' -

« '

SCHEDULE “A:

STATEMENT OF OFFICER OF PEOPLE TECH CONSULTING LTD.

IN THE MATTER OF THE BUSINESS CORPORATIONS ACT,
R.S.O. 1990, c¢. B.l6 AND THE ARTICLES OF
AMALGAMATION OF RIGHT HUMAN RESOURCES INC. AND
PEOPLE TECH CONSULTINGLTD.

1. G. Lee Bohs, of the City of West Chester, in the State of Pennsylvania, one of the United
States of America, siate as follows:

1. 1 am Secretary of People Tech Consulting L1d., one of the amalgamating corporations herein
(hereinafter called the "Corporation”) and, as such, have personal knowledge of the matters

hereinafier referred to.

2. 1 have conducted such examination of the books and records of the Corporation and have
made such enquiries and investigations as are necessary to enable me to make this statement
and have satisfied myself that there are reasonable grounds for believing that:

(a) the Corporation is, and the amalgamated corparation will be, able 1o pay its liabilities
as they become due; :

(b) the realizable value of the assets of the amalgamated corporation will not be less than
the aggregate of its liabilities and stated capital of all classes; and

(c) no creditor will be prejudiced by the amalgamation.

THIS STATEMENT is made this 22nd day of December, 1997,

G Lo Rl

G. Lee Bohs - Secretary

WiICLIENTS'35003028 AMALRIGHTSTA DOC

JAN 16 2801 17:41 416 861 82220 n DERFARIC
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SCHEDULE "B"
RESOLUTION OF THE BOARD OF DIRECTORS OF

RIGHT HUMAN RESOURCES INC.
(the "Corporation")

WHEREAS the Corporation and People Tech Consulting Ltd. are both
wholly-owned subsidiaries of Right Management Consultants, Inc. and have agreed to

amalgamate pursuant to Section 177(2) of the Business Corporations Act, R.S.0. 1990, c.

B.16;
NOW THEREFORE BE IT RESOLVED THAT:

1. The amalgamation of the Corporation and People Tech Consulting Ltd. pursuant to
Section 177(2) of the Business Corporations Act, R.S.0. 1990, c. B.16, be and the

same is hereby approved;

2. Subject to the issuance of a Certificate of Amalgamation pursuant to Section 178(4)
of the Business Corparations Act, R.S.0. 1990, c. B.16, and without affecting the
validity of the incorporation and existence of People Tech Consulting Ltd.under its
articles and of any act done thereunder, all shares of the capital of People Tech
Consulting Ltd. which are issued and outstanding at the date hereof, be and the same
are hereby cancelled without any repayment of capital in respect thereof;

3. The articles of amalgamation of the amalgamated corporation shall be the same as the
articles, as amended from time to time, of this Corporation;

4. The by-laws of the amalgamated corporation shall be the same as the by-laws, as
amended from time to time, of this Corporation;

s. Subject to the issuance of such Certificate of Amalgamation, the stated capital of
People Tech Consulting Ltd. shall be added to the stated capital of the amalgamated

corporation; and

6. Any one of the directors and officers of the Corporation be and is hereby authorized
and directed to execute the Articles of Amendment, for and on behalf of the
Corporation, whether under the corporate seal of the Corporation or otherwise, and
to cause the Articles of Amendment to be submitted to the Director, Ministry of
Consumer and Commercial Relations and to do, sign and execute all things, deeds and

16 2021 17:41 416 861 8272 » nEMERK 1
REEL: 002224 FRAME: 0821
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CERTIFIED to be 2 true copy of a resolution of Right Human Resources Inc.,
signed by all the directors of the Corporation the 22nd  day of December, 1997, which
resolution is still in full force and effect and has not been amended, repealed or revised.

DATED the 22n4 day of December, 1997.

G Ju L

G. Lee Bdhs - Secretary

WACLIENTS\35003028\AMAL\RIGHT.CC

JRN 16 2881 17:41
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SCHEDULE "B"
RESOLUTION OF THE BOARD OF DIRECTORS OF

PEOPLE TECH CONSULTING LTD.
(the "Corporation")

WHEREAS the Corporation and Right Human Resources Inc. are both wholly-owned
subsidianies of Right Management Consultants, Inc. and have agreed to amalgamate pursuant
to Section 177(2) of the Business Corporations Act, R.S.0. 1990, c. B.16;

NOW THEREFORE BE IT RESOLVED THAT:

1. The amalgamation of the Corporation and Right Human Resources Inc. pursuant to
Section 177(2) of the Business Corporations Act, R.S.0. 1990, ¢. B.16, be and the

same is hereby approved;

2. Subject to the issuance of a Certificate of Amalgamation pursuant to Section 178(4)
of the Business Corporations Act, R.S.0. 1990, c. B.16, and without affecting the
validity of the incorporation and existence of People Tech Consulting Ltd. under its
articles and of any act done thereunder, all shares of the capital of People Tech
Consulting Ltd. which are issued and outstanding at the date hereof, be and the same
are hereby cancelled without any repayment of capital in respect thereof:

3. The articles of amalgamation of the amalgamated corporation shall be the same as the
- articles, as amended from time to time, of Right Human Resources Inc.;

4, The by-laws of the amalgamated corporation shall be the same as the by-laws, as
amended from time tc time, of Right Human Resources Inc,,

5. ‘Subject to the issuance of such Certificate of Amalgamation, the stated capital of this
Corporation shall be added to the stated capital of the amalgamated corporation ; and

6. Any one of the directors and officers of the Corporation be and is hereby authorized
and directed to execute the Artcles of Amendment, for and on behalf of the
Corporation, whether under the corporate seal of the Corporation or otherwise, and
to cause the Articles of Amendment to be submitted to the Director, Ministry of
Consumer and Commercial Relations and to do, sign and execute all things, deeds and
documents necessary or desirable for the due carrying out of the foregoing.

JAN 16 20@1 17:42 416 861 B2ZFRADEMARK:S
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CERTIFIED to be a true copy of a resolution of People Tech Consulting Ltd.,
signed by all the directors of the Corporation the 22nd day of December, 1997, which
resclution is still in full force and effect and has not been amended, repealed or revised.

DATED the 22ad day of December, 1997.

€ &

G. Lee Bdhs - Secretary

WCLIENTS 3500 3028 AMAL'PTCRES.CC
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