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WThe State of Texas
Secretary of State

CERTIFICATE OF MERGER
INSTAFF PERSONNEL, LLC

THE UNDERSICNEDs AS SECRETAWRY OF STATE DOF THE STATE OF TEXAS,
HERZBY CEXKTIFIES THAT THE AVTTACHED ATTACHED ARTICLES OF MERGER OF

wAGGUNER PERSONNEL, LLC
A TEXAS LIMITED ULIABILITY COHMPANY

"INSTAFF PERSONNZL OF SULPHUR SPRINGS,s LLC
A TEXAS LIMITED LIABILITY COMPANY

HITH

INSTAFF PERSONNEL,s tLC
A TEXAS LIMNITED LIABILITY COMPANY

HAVE BEEN RcCEIVED IN THIS OFFICE AND ARE FOUND TOD CONFORM TO LAW.

ACCORDINGLY THE UNDERSIGNEDs AS SUCH SECRETARY OF STATE, AND BY VIRTUE
OF THE AUTHORITY VESTED IN THE SECRETARY BY LAW, HEREBY ISSUES THIS
CERTIFICATE OF MERGER

DATED DEC. 31, 1999

EFFECTEVE DECe 31y 1999

Eton Bomer, Secratary of Stale
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ARTICLES OF MERGER P T
UEC 31 1999
Pursuagt to the provisions of Article 10.03 of the Texas Lixmmd Li?b:lhy Company Act,

Waggoner Personnel, LI.C, a Texas imited lzability company, and lnmﬂ‘l‘monnel of Su‘lﬂﬁ:r WC
a Texas limited liability company (together called the "Merging Companies)”, and Instaff Personnel,
LLC, a Texas limited linbility cornpany (the "Surviving Company’), adopt the following Articles of
Merger for the purposc of merging the Merging Companies into the Surviving Company:

1. The Plan of Merger that has been approved by each of the limited linbility companics
in the manner prescribed by the Texas Limited Liability Company Act is set forth in Exhibit "A”,
attached and incorperated by reference into these Articles the same as if fully copied and set forth
at length,

2, With respect to each limited lisbillty compsny which 13 2 party 10 the merger, the Plan
of Merger was duly authorized by all action required by the laws under which it was organized (the .
. State of Texas) and by its constituent documents.

3. The Surviving Company will be responsible for the payment of all fees and franchise
taxes required by law (including without himitation those required to be paid by any entity which is
a party to this merger), and the Surviving Compeny will be obligated 1o pay such fees and franchise
taxes if the same are not timely paid.

4, The cffective date of the merger shall be the Iater of (j) the close of business on
December 31, 1999, or (i) the datc thess Articles of Merger sre approved by the Texas Secretary of

State.

Signed this 3o day of December, 1999.

2436800 TOLES
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WAGGONER PERSONN'EL, LLC,

mSTAPPPERSONNELOF SULPHUR SPRINGS, LLC
a Texas li liability company

INSTAFF PERSONNEL, LLC,
# Tcxas Jifpited liability compeny

F - 2
W:1366\001 A RTCLEY MER
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PLAN AND AGREEMENT OF MERGER
of

WAGGONER PERSONNEL, LLC, and
INSTAFF PERSONNEL,OF SULPHUR SPRINGS. LLC

ino
INSTAFF PERSONNEL, LLC
under the name of

"INSTAFF PERSONNEL. LLC"

This Plan and Agreement of Merger is betwesn Waggoner Personnel, LLC, a Texas limited
liability corppany, and Instaft Personnel of Sulphur Springs. LLC ~ }imited liability company, which
are together referred 1o below as the "Merging Companies™ and Instaff Personnel, 8 Texas limited
liability company, which is referred to below as the “Swﬁﬁng Company.” The Mcrging Companics
and the Surviving Company are collectively referred 10 in this Agreement as the “Constituent
Companics.”

ARTICLE !
PLAN OF MERGER
Adoption of Plan

1.0[. A plan of merger pursuant o the provisions of Article 10.01 ct seq. of the Texas
Limited Liability Company Act is adopted as follows:

(2)  The Merging Companies shal) be merged into the Surviving Company, to do business
and be governed by the lawa of the State of Texas.

P ) -
WHAISH00 1 \PLAMNAOR.
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(b) The name of the Surviving Company shall be instaff Personne!, LLC.

(c) | When the merger 1akes eff"cct, the scparate cxistence of each Constituent Company
that is g pany o the merger, except the Surviving Company. shall cease. At thas time, all nghts, title,
and interests 1o all real cstate and other property owned by each Constituent Company shall be
allocated to and vested in the Surviving Company without reversion or impairment. without further
act or deed. and without any transfer or assignment having occwred, but subject to any cxisting liens
or other encumbranccy on the property, Also, at that time, ail liabilitles and obligations of cach
Constituent Company shall be allocated to the Surviving Company, and the Surviving Company
shall become the primary obligor for the liability or obligatlon, and a Constituent Company otber
than the Surviving Company or other entity lisble at the time of the merger is not liable for the
Liability or obligation.

(d)  The Surviving Company szhall carry on business with the assets of the Constiruent
Companies as these entitles existed immediately prior to the merger.

()  The members of the Merging Companies shall surender all of their shares and
membership interests in the manner set forth in this Agreement.

H In exchange for the shares and membership intcrests of the Merging Companies
swrendered by its members, the Surviving Company shall issue and transfer 10 such members, on
the basis set forth in thls Agreement, Membership Intercsts (Sharing Ratios) in the Surviving
Company.

(2) The members of the Surviving Company shall retain their Membership Interests and

Sharing Ratios of the Surviving Company.

TRADEMARK
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(R} The Surviving Company will be responsible for the payment of all fees and fianchise

taxes required by law (including without limitation those required to be paid by any entity which is

a parvy to this merger). and the Surviving Company will be obligated to pay such fees and franchise

taxes if the same are not timely paid.

Effective Date
1.02. The effective date of the merger, referred to in this Agreement aa the "Effective Date,”
shall be the later of (i) the close of business on December 31, 1999, or (i) the date the Anicles of
Merger are approved by the Texas Secrctary of State.
ARTICLE 2

TERMS, CONDITIONS, AND PROCEDURES PRIOR TO
EFFECTIVE DATE

Submisaiog te Membery and Filing
2.01. This Agresment shall be submitted for approval separately to the members of the
Constituent Corporations In the manner provided by the Jaws of the Stats of Texas.
Expsnses

2.02. (a) If the merger set forth in this Agreement is consummated, the Surviving Company
shall pay all costs and expenses of the merger.

(b) If the merger set forth in this Agreement is not consummated, each pasty o thiy

Agreement shall pay its own costs and expenses incident to the contemplazed mergsr.
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ARTICLE }
MANNER AND BASIS OF CONYERTING SHARES
Manner of Converting Shares

3 01. The members of the Merging Companies shall surender their shares and membership
interests to the Secretary of the Surviving Company promptly afier the Effective Dale. in exchange
for Membership Interests (Sharing Ratios) of the Surviving Company o which they are entitled
under this Article 3.

Bssis of Converting Shares

3.02. The members of each of the Merging Companies shall be entitled o receive (on a pro
rata basis based on their respective percemage interests in the Merging Companies) Membership
[nterests and Sharing Ratios in the Surviving Company equal to the Membership Interests and
Sharing Ratio held by the Merging Companices in the Surviving Company immedistsly prior to such

merger. Thus, the members of Waggoner Personnel, L1.C shal] collectively receive 21% of the’

Membership Interests and Sharing Ratfos in the Surviving Company, and the members of [nstaft Personnel

of Sulphur Springs, LLC shal] collectively receive 12% of the Membership Interests and Sharing
Ratios in the Surviving Company. As a resuit, the exact Membership Imerests and Sharing Ratios
of the mernbers of the Surviving Company immedistely following the merger will be as set forth on
Exhibit * A" attached hereto,
Capital Structure of Surviving Company
3.03. Except as set forth in Section 3.02, the currently outsanding Membership Interests of
the Surviving Company shall remain outstanding as Membership Intcrests of the Surviving

]

Company.

ELAN AND AGREEMENT OF MERGER - Purs 4
W 4 3ed00) MWACR.
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ARTICLE 4
MANAGERS AND OFFICERS
Managers 3nd Officers of Survivieg Compeny

4.01. The present Managers of the Surviving Company shail continue to serve as the
Managers of the Surviving Company unul the pext annual mecting or untl their successors have
been elected and qualified.

4.02. All persons who at the Effective Date are executive or admipistrative officers of the
Surviving Company shall remain as officers of the Surviving Company until the Managers of the
Surviving Company shall determine otherwise. The Managess of the Surviving Company may elect
or appoint such additional officers as It deems necessary.

ARTICLE §
ARTICLES OF ORGANIZATION AND REGULATIONS
Ardcles of Organization of the Surviving Company

5.01. The Articles of Organization of the Surviving Company, as existing on the Effective
Date, shell continue in full force as the Articles of the Surviving Company until smended as
provided ln the Artcles or by law.

Regulations of Surviving Company

5.02. The Regulations of the Surviving Company, a3 existing on the Effective Date, shall

continue in full force as the Regulations of the Surviving Company uatil altered, amended, or

repealed es provided in the Regulations or as provided by law.

TRADEMARK
REEL: 002182 FRAME: 0559



Co4uNY 1oy QIUITR LAU LN FUANAN UKL NIV Y NV Y4UY reoW

ARTICLE 6
ENFORCEMENT AND INTERPRETATION
Entire Agreement snd Counterparts

6.01. This instrument and any exhibits arrached to and incorporated inro the instrurmnent
contain the entire Agreement between the parties with respect to the transaction conternplated by the
Agreement. It may be exccuted in any number of counterparts: however, all counterparts taken
together shal] be deemed to constitute one original. |

Conrtrolling Law
6.02. The validity, interpretation, and performance of this Agreement shall be congolled by

and construed undes the laws of the Stats of Texas, the state in which this Agreement is being

execuled, WAQOGONER PERSONNEL, LLC,
a Texas limited ligbility company

INSTAFF PERSONNELOF SULPHUR SPRINGS, LLC
a Texas limited Hability company

INSTAFF PERSONNEL, LLC,
a Texas limited liability company
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EXHIBIT "A”

Member Sbaring Rario

Dane Recse 5%

Randy and Elizabeth Burkhnrt [5.675%

Living Trust. Dated Octlober 2, 1997

Keith Phillips 15.675%

InStaff Personnel of Texas, Inc. 30%%

Sangar, Ltd. 33.3035%

Sangar Managemcnt Company, Inc. J1465%
100%
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