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CERTIFICATE OF OWNERSHIP RN

MERGING THOMAS STAFFING, INC, X
INTO PERSONNEL GROUP OF AMERICA, INC.

~ We, Ken R. Bramlett, It the Semor Vice Pressdem, Rosemary Payne-l-larns the ‘Assistant.

Secretary of Personncl Group of Amenca. inc., a Delaware corporation (“PGA"), do hereby
certlfy

1. That we are the Senibr’ Viée Preéident and the Assistant Secretary of PGA. =

2. ThatPGAis duly orgamzed and exlstmg under the laws of the State of Delaware, the
provisions of which permit a merger in the manner provided by Section 1110 of the Cahforma
Corporations Code

3.  That PGA owns 100 percent of the outstanding shares of {Thomas Staffing Services,
_lng.J a corporation duly organized and existing under the laws of the State of California.

4,  That the Plan of Merger attached hereto as Exhibit A was duly adopted and approved
by the board of directors of PGA. C

5, This certificate shall becomé éﬁ’ective on July 28, 1997

Each of the undersigned declares under penalty of perjury that the statements contained in
the foregoing certificate are true of their own knowledge.

Executed at Charlotte, HC .on July 25, 1997

Vorfy ioh)

Ken R. Bramlett, lrg Senior Vice President

'ﬁi’),.l A Ly /1“7 »e ﬁé-v"

Rosemary Mayne-Harris, Assistant Secretary
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BXHINIT A

PLAN OF MERGER

Thns Plan of Merger is made and entered into as of the 28t:h 28th day of - July , 1997, pursuant

to Secnon 253 of the General Corporation Law of the: State’ of Deiaware, by and between

. THOMAS STAFFING SERVICES, INC,, a Callfnm corporauon. md PBRSONNEL GROUP OF
~ AMERICA, INC., a Delaware corporation.

. L .. Corporations Participating in Merger.

.. Thomas Staffing Services, Inc., a California corporahon (the “Merging Corporation™), will

me:ge into Personnel Group of America, Inc., a Delaware corporation, which will be the surviving
" corporation (the “Surviving Corporation™). The Mergmg Corporatxonu a wholiy owned subsidiary of

» the Surviving Corporation.

. Name of Surviving Corporation.
" After the merger, the Surviving Corporation will have the name “Personnel Group of America,
Ine.” S

The merger of the Merging Corporation into the Surviving Corporation will be effected
pursuam 10 the terms and conditions of this Plan. This merger shall become effective upon filing
with the Secretary of State of Delaware. Upon the merger’s becoming effective, the corporate
existence of the Merging Corporation will cease, and the corporate existence of the Surviving
Corporation will continue. The time when the merger becomes effactive is hereinafter referred to as the
“Effective Time.”

IV.  Conversion and Exchange of Shares.

At the Effective Time, the outstanding shares of the corporations: pammpatmg in the merger
will be converted and exchanged in the following manner: -

A Surviving Corporation, The outstanding shares of the Surviving Corporation will not

be converted, exchanged, or altered in any manner as a result of the merger and will remain outstanding
as shares of the Surviving Corporation,

B. Merging Corporation, Each outstanding share of the Merging Corporation shall be
canceled. _ .
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V. zaﬁuanrnefmmpqtamﬁézrqponuﬁeanuwnsng(1npunua»; o

A The Cemﬁcate of lncorpuratmn of the Sumvmg Corporation ‘as Heretufore. '
amended and as in effect it g:he Effective Time, shall continue in fuall forcc a.nd ,cﬁ‘cct as :he -
Cemﬁcate of !ncorporatmn_of the Survmng Corporatron

B. The bylaws of the Sumwng Corporation as they shall exist at the Effective Time
shall be and remain the bylaws of the Survnvmg Corporation until the snme shnll be altared
amended and repealed as therein prov:ded

C. The darecturs and oﬂicers of the Surviving Corporation shall continue' in office
~ until the next annual meetmg of‘ stockholders and untii the:r successors shall have been elected
and qualified. ‘ s

D. After the merger, all the property, rights, privileges, franchises, -patents,
trademarks, licenses, registrations and other assets of every kind and description of the Marging
Corporatior, shall be transferred to, vested in and devolve upon the Surviving Corporation
without fiurther act or deed and all property, rights, and every other interest of the Surviving
Corporation and the Merging Corporation shall be as effectively the property of the Surviving
Corporaticn as they were of the Surviving Corporation and the Merging: Corporation,
respectively. The Merging Corporation hereby agrees from time to time, as and when requested '
by the Surviving Corporation or by its successors or assigns, to execute and deliver or cause to be
executed and delivered all such deeds and instruments and to take or cause to be taken such
further or other action as the Surviving Corporation may deem necessary or desirable in order to
vest in and confirm to the Surviving Corporation title to and possession of any property of the
Merging Corporation acquired or to be acquired by reason of or as a result of the merger herein
" provided for and otherwise to carry out the intent and purposes hereof and the proper officers and
directors of the Merging Corporation and the proper officers and directors of the Surviving
Corporation are fully authorized in the name of the Merging Corporation or otherwise to take any
and all such action. .

£ After the merger, the Surviving Corporation shall assume all of the lLabilities of the
Merging Corporation.

VII. Abandonment

At any time prior to the merger’s becoming effective, the board of dtrectors of the Surviviny
Corporation may, in their discretion, ahandon the merger.
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'I'HOMAS SFAFFING SERVICES, INC,
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Km R. Bramiett, Ir., Vice President
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PERSONNEL GROUP OF AMERICA, INC.
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Ken R. Bramlett, Jr., énior Vice President
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" Rosemary Payhe-Hifris, Assistant Secretary

y-,«,. o

"

e ,4"1:
L S s
% R R DAL A

TRADEMARK
REEL: 002649 FRAME: 0535



’ PGA Fax:7044425137 Jan 5 03 23:30 P.03

SECRETARY OF STATE

I, BILL JONES, Secretary of State of the State of California,
hereby certify:

—t

That the attached transcript of __>_ page(s) was

prepared by and in this office from the record on file, of

which it purports to be a copy, and that it is full, true
and correct.

IN WITNESS WHEREOF, | execule this
certificate and affix the Great Seal of
the State of California this day of

APR 0 22002

6‘

Secretary of State

Sec/State Form CE-108 (rev. 6/48)
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