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‘ ARTICLES OF MERGER D - D3(33%7 .
96366 0138 FILED

OF AN 74
MEGA FORCE TEMPORARIES, INC., DEC 3 1 1994
a North Carolina corporation, FFFECTN[{’L ‘op N it
JANICE'WFA
INTO RECRETARY OF STATE

NORTH 08501 INA

MEGA FORCE STAFFING SERVICES, INC.,
a North Carolina corporation.

.

Mega Force Staffing Services, Inc., a North Carolina corporation, hereby subnﬁts these
Articles of Merger for the purpose of recording the merger of Mega Force Temporaries, Inc, a
North Carolina corporation (the “Merging Corporation™), with and into Mega Force Staffing
Services, Inc., a North Carolina corporation (the “Surviving Corporation™), pursuant to Section
55-11-CS of the North Carolina Business Corporation Act.

1. The Agreement and Plan of Merger setting forth the terms and conditions of the

merger of the Merging Corporation with and into Surviving Corporation, duly

approved in the manner prescribed by law, is attached hereto as Exhibit “A”.

2. The Agreement and Plan of Merger was approved by the shareholders of the Merging
Corporation by unanimous written consent dated December 3| , 1996, as required
by the North Carolina Business Corporation Act.

3. The Agreement and Plan of Merger was approved by the shareholders of the Surviving
Corporation by unanimous wriiten consent dated December 3) , 1996, as required
by the North Carolina Business Corporation Act.

4. The merger as set forth above shall be effective as of 12:00:01 a.m., January 1, 1997.

FADOCHDINVCORPORATION61 _11X3C TRADEMARK
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These Articles of Merger arc hereby submitted and delivered upon execution by the
undersigned, a duly authorized officer of the Surviving Corporation, on this 2/"Zday of
December, 1996.

MEGA FORCE STATFING SERVICES, INC.
aNorth Carolina corporation

By

Jerry F. Stone
President

FADOCS\DSB\CORFORATSO16] 1 OC
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AGREEMENT AND PLAN OF MERGER
OF

MEGA FORCE TEMPORARIES, INC,,
a North Carolina corporation

WITH AND INTO
MEGA FORCE STAFFING SERVICES, INC,,
a North Carolina corporation.

THIS AGREEMENT AND PLAN OF MERGER (the “Plan™) sets forth the terms and
conditions under which Mega F orce Temporaries, Inc., a North Carolina corporation (the
“Merging Corporation™), shall merge with and into Mega FForce Staffing Services, Inc., a North
Carolina carporation (the “Surviving Corparation”). The Plan shall be effective in accordance
with the terms hereof when it is adopted by the sharcholders of the Merging Corporation and of
the Surviving Corporation. The terms and conditions of the merger and the effectiveness of such

merger are set forth below:

A. CORPORATIONS PARTICIPATING IN MERGER.

Mega Force Temporaries, Inc., a North Carolina corporation, the
("Merging Corporation"), shall merge with and into Mega Force Staffing Services,
Inc., a North Carolina corporation (the "Surviving Corporation").

B. NAME OF SURVIVING CORPORATION.

ARer the merger, the Surviving Carporation will have the name "Mega
Force Staffing Services, Inc."

The Surviving Corporation shall continue to be governed by the laws of the
State of North Carolina, and the registered and principal office of the Surviving
Corporatian will be:

FADGCS\DSVCORMORAT\I018E | POC
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1001 Hay Street

Post Office Drawer 53449
Fayetteville

Cumberland County

North Carolina 28305-3449

C. MERGER

Pursuant 10 the terms and conditions of this Plan, the Merging Corporation
shall merge with and into the Surviving Corporation. Upon the merger becoming
effective, the corporate existence of the Surviving Corporation shall continue and
the corporate existence of the Merging Corporation shall cease. Titte to all real
estate and other property owned by the Merging Corporation shall be vested in the
Surviving Corporation without reversion or impairment. The Surviving
Corporation will have all liabilities of the Merging Corporation.

The persons who at the Effective Time are officers and directors of
Surviving Corporation shall continue to be officers and directors of the Surviving
Corporation in accordance with the bylaws of the Surviving Corporation and sha))
continue to serve pursuant thereto.

D. CONVERSION AND EXCHANGE OF SHARES

At the Effective Time (as hereinafier defined), the outstanding shares of the
corporations participating in the merger will be converted and exchanged as
follows:

1. Surviving Corporation. The outstanding shares of the Surviving
Carporation will not be converted, exchanged, or altered in any
manner gs a result of the merger and will remain outstanding as
shares of the Surviving Corporation.

2. Merging Corporation. Each outstanding share of common stock of
the Merging Corporation will be converted into and exchanged for
4 shares of common stock of the Surviving Corporation.

3. Fractional Shares. No fractional shares will be issued. Any
shareholder of the Merging Corporation who would otherwise be
entitled to receive five-tenths (.5) or more of a share will instead
receive an additional whole share; and any shareholder who would
otherwise be entitled to lcss than five-tenths {.5) of a share will not
receive any consideration for such fractional interest.

2.

FADOCR\DIBCORPORATIS0188_1.50C
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4. Surrender of Share Certificates. Each holder of a certificate
representing shares to be converted or exchanged in the merger will
surrender such certificate and after the Effective Time will be
entitled to receive in exchange therefor a certificate or certificates
representing the number of shares to which he is entitled under this
Plan of Merger. Until sa surrendered, each outstanding certificate
that prior to the Effective Time represented shares of the Merging
Corporation shall be deemed for all purposes to evidence ownership
of the consideration to be issued for such shares under this Plan of
Merger.

E. DISSENTERS' RIGHTS

The Surviving Corporation agrees to pay to dissenting shareholders of the
Merging Corporation the amounts to which such shareholders may be entitled
under Sections 55-13-01 ¢/ seq. of the North Carolina Business Corporation Act.

[Remainder of this page intentionally left blank]
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MEGA FORCE STAFFING » 19198542984

IN WITNESS WHEREOF, this Plan is executed by the parties hereto by their duly

authorized officers this % |s"day of December, 1996.

FADOCHDSBICORPORATSO183 | DOC

RECORDED: 03/08/2001

SURVIVING CORPORATION
Mega Force Staffing Services, Inc.,
a North Carolira corporation

By .
J F. Sto
President

MERGING CORPORATION

Mege Force Temporaties, Inc.,
a North Carolina corporation

By% ot 4%5

Je T Stone
President
4~
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