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Delaware -

Al e B A S AR R

The ‘First State

I, HARRIET SMITH WINDSOR, 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:

"ALLSTAFF, INC.", A IOWA CORPORATION,

"EAT HEALTHCARE STAFFING SOLUTIONS, INC.", A DELAWARE

CORPORATION,

"HEALTHCARE STAFFING SOLUTIONS, INC.", A MASSACHUSETTS
CORPORATION,

"WESLEY MEDICAL RESOURCES, INC.", A CALIFORNIA CORPORATION,

WITH AND INTO "STARMED HEALTH PERSONNEL, INC." UNDER THE
NAME OF "STARMED HEALTH PERSONNEL, INC.", A CORPORATION
ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,
AS RECEIVED AND FILED IN THIS OFFICE THE TWENTY-SEVENTH DAY OF
DECEMBER, A.D. 2001, AT 9 O’ CLOCK A .M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF

THE AFORESAID CERTIFICATE OF MERGER IS THE THIRTY-FIRST DAY OF

DECEMBER, A.D. 2001.
A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RFECORDER OF DEEDS.

N S
Harriet Smith Windsor, Secretary of State

2482581 B100M AUTHENTICATION: 1529461

D10671400 DATE: 12-27-01
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 12/27/2001
ClOG7I400 — 2482581

CERTIFICATE OF MERGER
MERGING

EAI HEALTHCARE STAFFING SOLUTIONS, INC.
(A DELAWARE CORPORATION)

AND

ALLSTAFF, INC.
(AN IOWA CORPORATION)

AND

HEALTHCARE STAFFING SOLUTIONS, INC.
(A MASSACHUSETTS CORPORATION)

AND

WESLEY MEDICAL RESOURCES, INC.
(A CALTFORNIA CORPORATION)

WITH AND INTO

STARMED HEALTH PERSONNEL, INC.
(A DELAWARE CORPORATION)

Pursuant to Section 252 of the
General Corporation Law of the State of Delaware

The undersigned corporations DO HEREBY CERTIFY:

FIRST: That {a) eai Healthcare Staffing Solutions, Inc., a Delaware
corporation {(“EAI"), (b) Allstaff, Inc., an lowa corporation (“Allstaft™), (.c) Healthcare Staffing
Solutions, Inc., a Massachusetts corporation (“HSSI™), (d) Wesley Medical Resources, Inc,, a
California corporation (“Wesley™), and (e) StarMed Health Personnel, Inc., 2 Dc;:w?i;
corporation (“StarMed”), all agree that EAIL Allstaff, HSSI and Wesley shall all be merged wi
and into StarMed (collectively, the “Merger’).

SECOND:  That the terms and conditions of the Merger and the mode of

carrying the same into effect are as cet forth in those cerain Agreements and Plans of Merger

1732144
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(collectively, the “Plans of Merger™), which were approved, adopted, certified, executed and
acknowledged by (a) both EAI and StarMed; (b) both Alistaff and StarMed; (c) both HSSI and
StarMed; and (d) both Wesley and StarMed, respectively, all in accordance with, and pursuant to
the provisions of, Section 252 of The General Corporation Law of the State of Delaware.

THIRD: That the Merger shall be effective as of December 31, 2001 (the
“Effective Date™).

FOURTH: That the name of the surviving corporation of the Merger is
StarMed Health Personnel, Inc., which shall continue to be named “StarMed Health Personnel,
Inc.” after the Effective Date.

FIFTH: That the Certificate of Incorporation of StarMed shall be the
Certificate of Incorporation of the corporation surviving the Merger.

SIXTH: That the executed Plans of Merger are all on file at the principal
place of business of StarMed, and the address of such principal place of business is 7733 Forsyth
Blvd., Suite 1700, St. Louis, Missouri 63105.

SEVENTH: That a copy of the Plans of Merger will be furnished by StarMed,
on request and at no cost, to any stockholder of EAI, Allstaff, HSSI, Wesley or StarMed.

EIGHTH: That, pursuant to Section 252 of The General Corporation Law of
the State of Delaware:

(1) the total number of shares of stock that Allstaft has
authority to issue is 10,000 shares of common stock, par valuc $10.00 per share.

(i) the total number of shares of stock that HSSI has authority
10 issue is 200,000 shares of common stock, no par value per share.

(iif)  the total number of shares of stock that Wesley has

authority to issue is 1,000 shares of common stock, par value $0.01 per share.

[The remainder of this page is intentionatly left blank.}

tJ

1732144
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IN WITNESS WHEREOF, StarMed Health Personnel, Inc., a Delaware
corporation and the surviving corporation 1o the Merger , and (a) eai Healthcare Staffing
Solutions, Inc,, a Delaware corporation, (b) Allstaff, Inc., an lowa corporation, (c) Healthcare
Staffing Solutions, Inc., a Massachusetts corporation, and (d) Wesley Medical Resources, Inc., a
California corporation, have each caused this Certificate of Merger to be signed in their corporate
name and on their behalf by an authorized officer of their respective corporation, and attested by
the same, all as of the 21* Day of December, 2001.

STARMED HEALTH PERSONNEL, INC.
{A Delaware Corporation)

By /j;z:../— — . Daulut
?nes M. Douthitt, Senior Vice President,
h

1ef Accounting Officer, Treasurer and
Assistant Secretary

ATTEST:

By

es M. Douthitt, Senior Vice President,
hief Accounting Officer, Treasurer and
Assistant Secretary

EAI HEALTHCARE STAFFING SOLUTIONS, INC.
(A Delaware Corporation)

by L. BLIT

ames M. Douthitt, Senior Vice President,
Chief Accounting Officer, Treasurer and

Assistant Secretary

ATTEST:

By ’“’-W

es M. Douthitt, Senior Vice President,
Chief Accounting Officer, Treasurer and
Assistant Secretary

1732144
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ALLSTAFF, INC.
(An Iowa Corperation)

By ‘J’p‘.—/ . m e
Ja@é M. Douthitt, Semor Vice President,

Chief Accounting Officer, Treasurer and
Assistant Secretary

ATTEST:

Bines M. Douthitt, Senior Vice President,

Chief Accounting Officer, Treasurer and
Assistant Secretary

HEALTHCARE STAFFING SOLUTIONS, INC.
{A Massachusetts Corporation)

NQ@M

es M. Douthitt, Senior Vice President,
Chief Accounting Officer, Treasurer and
Assistant Secretary

ATTEST:

ByWW

(Iafnes M. Douthitt, Senior Vice President,
Chief Accounting Officer, Treasurer and
Assistant Secretary

1732144
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WESLEY MEDICAL RESOURCES, INC,
(A California Corporation)

By _fte—""" oAt
Hcs M. Douthitt, Senior Vice President,

Chief Accounting Officer, Treasurer and
Assistant Secretary

ATTEST:

@Jmcs M. Douthitt, Senior Vice President,
Chief Accounting Officer, Treasurer and

Assistant Secretary

1732144
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STATE OF MISSOURI )
) SS.
COUNTY OF ST. LOUIS )

I, _ZDA M), ARmSTLON G- . a Notary Public, do hereby certify that on the &/
day of Desember . » 2001, personally appeared before me James M. Douthitt, who being
by me first duly swom, declared that he is Senior Vice President, Chief Accounting Officer,
Treasurer and Assistant Secretary of each of the corporations named in the foregoing documents,
namely (2) StarMed Health Personnel, Inc., a Delaware corporation, (b) eai Healthcare Staffing
Solutions, Inc., a Delaware corporation, (c) Allstaff, Inc., an Towa corporation, (d) Healthcare
Staffing Solutions, Inc., a Massachusetts corporation, and (c) Wesley Medical Resources, Inc., a
California corporation, that he signed the foregoing documents as Senior Vice President, Chief
Accounting Officer, Treasurer and Assistant Secretary of all such corporations, and that the

statements therein contained are true.

"NOTARY SEAL"

: Ida M. Armetrong, N Public
(SEAL) St. Louis County, .mzyuissouri , : 0
My Commission Expwres 8/14/2005 §  Notary Public
My commission expires: S
o6 -
1732144
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