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The State of Texas

SECRETARY OF STATE
CERTIFICATE OF MERGER

The undenL’gned, &s Sccretary of State of Texas, hereby certiRes that the atiached Articles
of Merger of

CO-COUNSEIL, INC.
4 Texas corporation
with
OLSTEN STAFFING SERVICES VT, INC.
a Delawnre corparation

havc been received in this office and are found to conform 10 law. ACCORDINGL.Y, the
undlersigned, as Secretary of Stale, and by virtue of the authority vested in the Secretary
by law, h:m‘by issucs this Certificate of Merger.

Filed DECEMRBER 11 1998

Gffccive  JANUARY 11999 7k

i Alberto R. Gonzales
Secrelary of State

o -
“"h‘*"' au %4
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e SECRETARY OF STAZZ
> ... DIUYSTON OF CORPORATIONS
> - FIILED 09:00 AN 22/30L/1998
| 981510732 - 2694153
| CERTIFICATE OF MERGER
(Under Section 252-¢€)
oF
CO-COUNSEL, INC.
INTO .

OLSTEN STAFFING SERVICESB VY, INC, .

L. The nzme snd stats of cach of the comtittent corpotetions is ss Sollows:
Nuns Sute.of luconmntion )
Co-Counsal, fnc. Taxas
Olston Sufling Sarvices VL I Deleware
2 A sgroemesnt of menger has barn approvar, sdopied, cortified, execated
MWW&J&MWthWm‘& .

L B The surviving corpomtian is Olwen Staffing Services VI, Inc., 8 Dolawsre

4 The cartificats of ion of the sure v ;
e o Incogperation surviving corperation ¢hall be fte

s. The executal gErearnin! of maryer is an fls ot the principal place of
demﬁv&emdhd&mwm

[ 175 Brosd Hollow Rosd
Malville, NY 11747

& A copy oY the ngreeynamt of merger wil) be famished by the surviving
corparation, on requast and withoot cast, to xny stockbolder of sny constitnent

corporwion.

7.  Co-Counsel, Inc.’s sntharized stnck is 10,000 cosnnon ’
shares wt $.01 iper sharc. ST

E. The merger shal! be effective on Janmrry 1, 1998,

JAN B4 '99 10751 2124311441 PAGE. 82
516 844 7266 PAGE . 82
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— amam Luur e

™, . - e =
-~

}

IN WITNESS WHERBOF, Clstsn Naffing Services VI, Jus, & Deleware
o, has coused this artificete to be signad by it Vics Presideny end Aagstant

Secreary, ils 300 dey of Decambay, 1988,

" Sesfior Vios Prosident ]

Lautin L. Laderoute, Y.
Sacretmy

mw}mmwmnop,wm.omm csusryd
osrtifipats 10 be signad by ity Senier Vies Precident and s-am.u‘ﬁi':mm?

Deocenhber, 1598,
i Wmlgwm '
Sensor Vice Presiderp )
i
- -
| reigeen\CoOmmd 33 VIDMCa -

2124311441 PAGE .83
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ARTICLXS FUROR MU
of 3 K Coe
MR : DEC S 11996 :
CO-COUNSEL, INC. b
(s Yexas Corparation) A U NP N S PR
ts

or T A
OLSTEN STAFFING SERVICES VL INC,
(2 Deluware Corporatien)

Pursoant to s provisions of Article 5.04 of the Texas Business Carpomation Act, the
undersigned domeatic and fareign carporations adept e following Asticles of Mager for the
purpase of effecting a merger in accordance with the proviziony of Article S.01 of the Texae

Business Corporation Acs.
1. Sec attached plan of mergor as sot forth a8 Exbibit A

2. The names af'the corporstions participating in the meryer snd n the States under the
h“ofvlhiehr&ymr-pa&'ﬁyw age as follows:

Namne of Comporation Sut
h* .

Co-Counael, Inc, Texas

Olsten Suffing Services VI, Inc. Delrware

: [
3. The plan of merger was duly approved by the sharchalders of sach corporation ad
follows: .
As ® exch of the undervignad corporations, the mumber of shares outwanding, the
sasetion and pumber of outstanding shares of each such clase or acries entitled 10 voiz a8 a clats

on such plan ere 38 follows:
Rntitled to vore at & Class
Shares Designation  Number of
Nams of Caxporstion Ouestanding efclaay Shares
mn?_“ 1000 Commen 1000
Olwra Sufling VL Inc 100D Common 1000
‘ 2124311441 PRGE . 83
JAN 84 '99 11:13
PAGE . 05
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4. A2 1o each of Ghe vndersigrad eoeporationy, the total number af shares voted far and
ageinst tbe pian, respecrivaly, and, as to pach clasy antitied to vote thareon as & eluss, the number of
shares of each such claws voted for and against the plan respectively, me as Hllows:

Number of Shares
Toml Tetal Entitiod 1o Vetr a3 a Clazs
Voted Voted oed Voted -
Nygpeof Corponation For, Ageinse  Clags For_ Aguipat
Co-Counerl, Inc. 060 O Common 1000 0
Ol Stfling
Sarvices VI, Ioe. 1000 O Common 1000 0

S. As 10 each forvign corporation that is & party w fhe plap of merger, tw sppeoval of
the plan of merger was duly anthorieed by all sction required by the lawa under which it was
inzoyporeted Of ortganiznd and by ity constiment documents.

6. The meygor will became effective on January 1, 1999 ot 12:04 -.u:.in'nmrdmoe
with the provisions of Artiels 10,03 of the Texas Butiness Corperation Act,

Dated: Decenber 28, 1998 | OLSTEN STAFFING SERVICES V1, INC.
By: z ’
Laurin L. Laderowmse, Jr.
VYice Prealdent
CO-COUNSEL, INC.
‘ s Lt
By: . :
Laurm L. Ladegoutc, J1.
Vice Presidem ’
\
2124311441 PAGE . @4
JaN B4 *93 11113
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EXFOBIT A
PLAN OF MERGER

FIRST: Olsten Staffing Servieex VL lnc., 2 corporation erpanized under the laws of the
Seate of Delrware, shull mergs with agd info itself shd axcume the Labilities and obligations of Co-
Caumisel, Inc., 2 corporation orgunized under the laws of tho state of Texas. |

SECOND:  The nanner of converting the cuumding shares of the capita) swck of each
of the constituae cosporations lnty the shares or other securities of the surviving corporation shall

baufollowu( Pact
) thare of conmmon ftock of the surviving corporation, which shall be
Wadoummmemﬂwhnﬁmui\mu,chﬂmin

(‘) Each share of conmmon stock of the spurped cosporttion shall be ovtytanding
on the effactive date of this Agreement, and all rights in respect thereto shall
be cancslled and no shares of the sigviving corporation shall be issusd sed

#changed thereof.

THIRD: The Ardeles of Incorporation of Olreen SafEng Servicrs V], Inc. shsll ba
the Articlcs ef Inporporation of the corponation naviving the merger. :
l
FOURTH:  The bylswa of Olsten Staffing Services VI, Ino. shall be the by-{aws of the
vorparation susviving the mespee. ‘

FIETH: ' The dircotors and officers of Olien Staffing Services VI, Inc. shall be vhe
Mmmammmmmmmmuumnmwmﬁ:mm

SIXTH: | The officers of each corporation perty W the metger shall be snd bhereby xe
Mm&mmmmpmumndmmmmmw

SEVENTH: The mege el be effoctive on Jamuary 1, 1999

pOmSPAANRMECICAOSSV]
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