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State of Delaware

Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, 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:

"CHTI SERVICES, INC.", A DELAWARE CORPORATION,

WITH AND INTO "CHI SERVICES, L.P." UNDER THE NAME OF 'CHI
SERVICES, L.P.", A LIMITED PARTNERSHIP ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THIS OFFICE THE TWENTIETH DAY OF NOVEMBER, A.D. 1998, AT 10
O'CLOCK A .M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF MERGER IS THE THIRTIETH DAY OF
NOVEMBER, A.D. 1998.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

e,

Edward |. Freel, Secretary of State

296B6E65 8100M AUTHENTICATION: 94178995
S81447858 DATE: 11-20-98
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CERTIFICATE OF MERGER OF
CHI SERVICES, INC.
WITH AND INTO

CHI SERVICES, L.P.

The undersigned DO HEREBY CERTIFY:
FIRST: That the name and jurisdiction of formation or organization of each of the

constituent entities which is to merge are as follows:

STATE OF DOMICILE

AND JURISDICTION OF
NAME FORMATION OR OR ATION
CHI SERVICES, INC. Delaware

CHI SERVICES, L.P., Delaware

EE

i:"iSECO.ND: Tﬁa‘i an A;é;m;nt of Merger between the parties to the merger has been

approved, adopted, certified, executed and acknowledged by each of the constituent entities in
accordance with the requirements of subsection (c) of Section 263 of the General Corporation
Law of Delaware and Section 17-211 of the Delaware Revised Uniform Limited Partnership Act.

THIRD: That the name of the surviving Delaware limited partnership is CHI Services,
L.P.

FOURTH: That the Limited Partnership Agreement of CHI Services, L.P., a Delaware
limited partnership, which is surviving the merger, shall be the Limited Partnership Agreement

of the surviving Delaware limited partnership.

0340008.01
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FIFTH: That the executed Agreement of Merger is on file at the principal place of
business of the surviving Delaware limited partnership, the address of which is 2015 South Park
Place, Atlanta, Georgia 30339.

SIXTH: That a copy of the Agreement of Merger will be furnished by the surviving
Delaware limited partnership, on request and without cost, to any stockholder of CHI Services,
Inc. or any partner of CHI Services, L.P.

SEVENTH: That the Merger shall become effective as of 5:00 p.m. (Eastern Standard
Time) on November 30, 1998.

IN WITNESS WHEREOF, the undersigned have executed or caused their duly

authorized representative to execute this Certificate of Merger as of the 19th day of November,

1998.
CHI S ,
z. :
By: %ﬁl{e P. Schaudies, Jr.
Its:  Vice President
CHI SERVICES, L.P.
By: Randstad General Paptner (U
Its: General /
[‘/&Wf ,
By: / Fésse P. Schaudies, Jr.
Its: Vice President
0340008.01 2
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AGREEMENT OF MERGER

THIS AGREEMENT OF MERGER (the “Agreement”), is dated this 19" day of
November, 1998, pursuant to Section 263 of the General Corporation Law of Delaware and
Section 17-211 of The Delaware Revised Uniform Limited Partnership Act, between CHI
Services, Inc., a Delaware corporation (the “Merging Corporation”) and CHI Services, L.P., a
Delaware limited partnership (the “Surviving Entity”).

WITNESSETH that:

WHEREAS, the Merging Corporation desires to merge with and into the Surviving
Entity; and

NOW THEREFORE, the parties to this Agreement, in consideration of the mutual
covenants, agreements and provisions hereinafter contained do hereby set forth the terms and
conditions of said merger (the “Merger”) and mode of carrying the same into effect as follows:

FIRST: CHI Services, Inc. shall merge with and into CHI Services, L.P., which shall be
the surviving entity when the Merger takes place and which shall continue to exist as said
surviving entity under the name CHI Services, L.P. The separate existence of the Merging
Corporation shall cease when the Merger takes effect.

SECOND: The Limited Partnership Agreement of CHI Services, L.P., as is in effect on
the date of the Merger, shall continue in full force and effect as the Limited Partnership
Agreement of the Surviving Entity until amended and changed in the manner prescribed by the

junisdiction of organization of the Surviving Entity.

0340086.01
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THIRD: The outstanding shares of the capital stock of the Merging Corporation shall be
cancelled without consideration. Any general and/or limited partnership interests in the
Surviving Entity which are outstanding at the time of the Merger shall continue to be outstanding
and unchanged following the Merger.

FOURTH: The Merger shall become effective as of 5:00 p.m. (Eastern Standard Time)
on November 30, 1998.

FIFTH. The Agreement of Merger herein made shall be submitted to the shareholders of
the Merging Corporation for their approval or rejection in the manner prescribed by the
provisions of the General Corporation Law of Delaware, and to the partners of the Surviving
Entity for their approval or rejection as provided in the Delaware Revised Uniform Limited
Partnership Act.

SIXTH: In the event that the Agreement of Merger shall have been approved by the
shareholders entitled to vote of the Merging Corporation in the manner prescribed by the
provisions of theDelaware General Corporation Law, and the partners of the Surviving Entity
pursuant to the Delaware Revised Uniform Limited Partnership Act, the Merging Corporation
and the Surviving Entity hereby agree that they will cause to be executed and filed and/or
recorded any document or documents prescribed by the laws of the State of Delaware, and that
they will cause to be performed all necessary acts therein and elsewhere to effectuate the merger.

SEVENTH: The Board of Directors and the proper officers of the Merging Corporation
and the general partner of the Surviving Entity, respectively, are hereby authorized, empowered,
and directed to do any and all acts and things and to make, execute, deliver, file, and/or record

any and all instruments, papers, and documents which shall be or become necessary, proper, or

0340086.01 2
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convenient to carry out or put into effect any of the provisions of this Agreement of Merger or of

the Merger herein provided for.

IN WITNESS WHEREOF, the undersigned have executed or caused their duly
authorized representative to execute this Agreement as of the 19th day of November, 1998.
“Merging Corporation”

CHI SERMCES,

By: sse P. Schaudies, Jr. /
Its:  Vice President

“Surviving Entity”

CHI SERVICES, L.P.

By/ v j esse P Schaudles
Its:  Vice President

0340086.01 3
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