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The 51&1?& @exas
Secretary of State

CERTIFICATE UF MERGER
INSTAFF PERSONNEL, LLC

THE UNUERSICNED, AS SECRETARY OF STATE OF THME STATE OF TEXAS,
HEREBY CERTIFIES THAT THE AVVACHED ATTACHEO ARTICLES OF MERGER OF

AAGGUNER PERSONNEL, LLC
A TEXAS LIMITED LIABILITY COMPANY

"INSTAFF PERSONNTL (OF SULPHUR SPRINGS, LLC
A TEXAS LIMIT:I0O LIABILITY COMPANY

AITH

INSTAFF PERSONNEL, LLC
A TEXAS LIMITED LIABILITY COMPANY

HAVE BEEN RcCEIVED IN THIS OFFICE AND ARE FOUND TD CONFORM TO LAWe

ACCORDINGLY THE UNDERSIGNED, 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

EFFECTIVE DEC. 31y 1999

Ehon Bomer, Sacretary of Stare
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the provisions of Article 10.03 of the Texas Llnmad Li?bllity Comp:any Act,

Waggoner Personnel, LLC, a Texas imited Liability company, and lnztlﬂ'Pumonnel of Suﬂﬁﬁafw C
a Texas limited Liability company (together called the “Merging Comparties)”, and Instaff Personnel,
LLC, a Texas limited lisbility corpany (the "Surviving Company”), adopt the following Articles of
Merger for the purpoac of merging the Merging Companics into the Surviving Company:

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

2. With respect 1o each limited liability company which i3 2 party 1o the merger, the Plan
of Merger was duly authorized by all action required by the laws under which it was organized (the
. Shate 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 limitation those required to be paid by any entity which is
a party to this merger), and the Surviving Company will be obligated to pay such fees and franchise
taxod if the same are not timely paid.

4, The effective date of the merger shall be the Ister of (i) the close of business on
December 31, 1999, or (ii) the date thess Articles of Merger are approved by the Texas Secrctary of
State.

Signoed this 3O day of Decembex, 1999.

430800
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WAGGONER PERSONNEL, LLC,

INSTAERP PERSONNEL OF SULPHUR SPRINGS, LLC
a Texas li Liability comparny

P - 2
W.1366\00) A RTCLEY MER
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EXxniniT “"A”
PLAN AND AGREEMENT OF MERCER
of

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

into
INSTAFF PERSONNEL, LLC
under the name of

"INSTAFF PERSONNEL, LLC"

This Plan and Agreement of Merger is between Waggoner Personnel, LLC, a Texas limited
{iability commpany, and Inswalft Personnel of Sulphur Springs. LLC  limited liability compeny, which
are together referred to below as the "Merging Companies” and Instaff Personael, 8 Texas limited
liability company. which is referred to below as the “Swviving Company.” The Mcrging Companics
and the Surviving Compaay are collectively referred 10 in this Agreement as the “Constituent
Companics.”

ARTICLE 1
PLAN OF MERGER
Adoption of Phn

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

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

P ¥ -
WU SH1\001 PLANAON.
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(b) The name of the Surviving Company shall be Instaff Personnel. LLC.

(c) | When the merger 1akes eft;cct, the separate cxistence of each Constituent Company
that is 2 panly to the merger. except the Surviving Company. shall cease. A that time._ all rights, title,
and interests 1o all real cstate and other property owned by cach Constituent Company shall be
allocsated to and vested in the Surviving Company without reversion or impairment. without further
act or deed. and without any transfer or assignment having occurred, but subject to any cxisting liens
or other encumbranccs on the property. Also, at that time, all liabtlities snd obligations of cach
Constituent Company shail be aliocated 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 of other entity liable at the time of the merger is not liable for the

liatnlity or obligation.

(d) The Surviving Company shall carry on business with the assets of the Constituent

Companies as these entities existed immediately prior to the merger.

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

H In exchange for the shares and membership intcrests of the Merging Companies
surrendered by its members, the Surviving Company shall issue and transfer 10 such members, on
the basis set forth in this 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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(hY  The Surviving Company will be responsible for the paym‘cnt of all fees and franchise
taxes required by law (including without limitaiion those required-to be paid by any entity whichis
a party 1o this merger). and the Surviving Company will be odbligated 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 Datc,”
shall be the later of (i) the close of business on December 31, 1999, or (ii) the date the Articles of
Merger are approved by the Toxas Secrctary of Stare.

ARTICLE 2

TERMS, CONDITIONS, AND PROCEDURES PRIOR TO
EFFECTIVE DATE

Submission to Membera and Filing
2.01. This Agreement shall be submitted for approval separately to the members of the
Constituent Corporations in the manner provided by the laws of the State of Texas.
Expenses
2.02. (a) If the merger set forth in this Agreement is consummated, the Surviving Compeny
shall pay all costs and expenses of the merger.
(b) If the merger set forth in this Agreement is not consummated, each party o this

Agreement shall pay its own costs and expenses incident to the contemplated 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 surrender their shares and membership
interests to the Secretary of the Surviving Company promptly afier the Effective Date. in exchange
for Membership Interests (Sharing Ratios) of the Surviving Company 10 which they are entitied
under this Article 3.

Basis of Converting Shares

3.02. The members of each of the Merging Companies shall be entitled to receive (on a pro
rata basis based on thelr respective percentage interests in the Merging Companies) Membership
[ntcrests and Sharing Ratios in the Surviving Company equal to the Membership Interests and
Sharing Ratio held by the Merging Compenies in the Surviving Company immediately prior o such
merger. Thus, the members of Waggoner Personnel, LLC shall collectively receive 21% of the
Membership Interests and Sharing Ratlos in the Suviving Company, and the members of [nsioft Perconnel
of Sulphur Springs. LLC shall collectively receive 12% of the Membership Interests and Sharing
Ratios in the Surviving Company. As a result, the exact Membership Imerests and Sharing Ratios
of the merpbers of the Surviving Company immediately following the merger will be as set ford on
Exhibit “ A" attached hereto,

Cspital Structure of Surviving Company
3.03. Except as set forth in Section 3.02, the cuently cutsmnding Memburship Loterests of

the Surviving Company shall rcmnain outstanding as Membership Intcrests of the Surviving

i

Company.
ELAN AND AGREEMENT OF MERGER. - Pare ¢
W es00) W,
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ARTICLE 4
MANAGERS AND OFFICERS
Managers and OfMicers of Surviviog Company

4.01. The present Managers of the Surviving Company shall continue to serve as the
Managers of the Surviving Company until the next annual mecting or until their successors have
been elected and qualified.

4.02. All persons who at the Effective Date are executive or administrative officers of the
Surviving Company shall remain as officers of the Surviving Company uniil the Managers of the
Surviving Company shall determine otherwise. The Managers of the Surviving Company may elect
ot 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, shall continue in full force as the Articles of the Surviving Company until wmended as
provided in the Amicles or by law.

Regulations of Surviving Company

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

continue in full forcc as the Regulations of the Surviving Company umtil altered, amended, or

repealed as provided in the R.aiulldron.s or as providoed by law.
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ARTICLE 6
ENFORCEMENT AND INTERPRETATION
Entire Agreement snd Counterparts

6.01. This instrument and any exhibits atrached to and incorporsted into the instrurnent
contain the entire Agreement between the parties with respect to the ransaction contemplaled by the
Agreement. {t may be cxecuted in any number of counterparts: however. all counterparts 1aken
together shal} be deemed to constitute one onginal.

Conrmrolling Law
6.02. The validity, interpretalion, and performance of this Agreement shall be conuolled by

and construed under the laws of the Ststs of Texas, the state in which this Agreement is being

execuled. WAOGONER PERSONNEL, LLC,
a Texas limited liability company

INSTAFFPERBONNELOF SULPHUR SPRINGS, L1.C
a Texas limited Liability company

INSTAFF PERSONNEL, LLC,
a3 Texas limited liability company
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EXHIBIT "A”
Member Sharing Rai
Dane Recse 5%
Randy and Elizabeth Burkhant 15.675%
Living Trusi. Dated October 2, 1997
Keith Phillips 15.675%
inStaff Personnel of Texas, Inc. 30%
Sangar, Lid. 33.3035%
Sangar Managemcnt Company, Inc. ~3465%
100%
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