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JMB ENTERFRISES, INC. (D/B/A EMPLOYER RESOURCES, INC), 7, 95
a Florida corporation ¥ ‘7/%{'0
_ INTO v P o B
PARADYME EMPLOYER RESOURCES, INC., iy MR
a South Carolina corporation g

Pursuant to Chapter 607 of the Flarida Business Corporation Ast (the *Act*), JMB 7
Enterprises, Inc. (d/b/a Employer Resources, Inc.), a Florida corporation (*ERI*), and N
Paradyme Employer Resources, Inc., a South Carolina corporatton ("Paradyme*), hereby -
adopt the following Articles of Merger for the purpose of effecting the merger of ERI with
- and into Paradyme.

FIRST: The Plan of Merger, pursuant to Sections 607.110 and 607.1107 of
the Act, is attached hereto as Bxhibit A.

i SECOND:  Pursuant to the requirements of Section 607.1103 of the Act, the Board
of Directors and Shareholders of ERT approved the Plan of Merger by their respective
unanimous wriiten consents dated June 20, 1997.

THIRD: Pursuant to the requirements of Section 33-11-103 of the South
Carolina Business Corporation Act of 1988, as amended, the Board of Directors and
Shareholders of Paradyme approved the Plan of Merger by their respective unanimous
written consents dated July 2, 1997.

IN WITNESS WHEREOF, ERI and Faradyme have cansed these Articles of Merger
to be signed in the corporate names by their respective officers, duly authorized as of the
31st day of July, 1997.

% JMB ENTERPRISES, INC.,
a Florida corporation

By:

T

]«tey M. ﬁlubaug@l{ President

1§ PARADYME EMPLOYER RESOURCES, 3
INC., a South Carolina corporation *

By: W - : :
Timothy'B. Faber, Chairman of the Board, B
President and Chief Executive Officer o

Allan Salovin, Esq. ;
777 S, Flagler br., Sulte 310E
West Palm Beach, FL 33401 R
(561) 650-7916 g
4, FL Bar §# 234966 ;
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EXHTEIT A

ELAN OF MERGER

PLAN OF MERGER bstween JMB ENTERPRISES, INC. ("JMB"), a bucinesg
corporation incorporated under the laws of the State of Florida, and PARADYME EMPLOYER
RESOURCES, INC. ("Paradymoc®), a business corporation incorporated under the laws of the
State of South Carolina. The effective date of the merger shall be tee carlier date of the filing
of the Anticles of Merger Uy the Department of State of the State of South Carolina or of the
filing of the Articles of Merger by the Department of State of the State of Florida,

1. IMB and Paradyme shall, pursuant to the provislons of the Business Corporation
Act of the State of Florida and the provisions of the Business Corporation Act of the State of
South Carolina, be merged with and into a single corporation, to wit, Paradyme, which shall be
the surviving corporation upon the effective date of the merger in the jurisdiction of its
organization (sometimes hereinafter referred to as the “surviving corporation”) pursuant to the
provisions of the Business Corporation Act of the State of South Carolina. The separate
existence of JMB shall cease upon the effective date of the merger in accordance with the
provisions of both the Business Corporation Act of the State of South Carolina and the Business
Corporation Act of the State of Plorida.

2, The Articles of Incorporation of the surviving corporation upon the effective date
of the merger in the jurisdiction of its organization shall be the Articles of Incorpomtion of said
surviving corporation and shall continue in full force and effect until amended and changed in

the manner prescribed by the provisions of the Business Corporation Act of the State of Scuth
Carolina.

3. The present by-laws of the surviving corporation will be the by-laws of said
surviving corporation and will continue in full force and cffect until changed, altered, or
amended 8s therein provided and in the manner prescribed by the provisions of the Business
Corporation Act of the State of South Carolina.

4. The directorr and officers in offica of the surviving corporation upon the effective
date of the merger in the jurisdiction of its organization shall be the members of the first Board
of Directors and the first officers of the surviving corporation, all of whom shall hold their
directorships and offices until the election and qualification of their respective successors or until
their teqiure is otherwise terminated in accordance with the by-laws of the surviving corporation.

5. (a)  The existing authorized capital of JMB is divided into 20,000 shares of
Common Stock with a par value of $1.00 each. The issucd and outstanding capital of IMB is
5,494 shares of Common Stack. Each outstanding share of Common Stock of YMB has one (1)
vote per share,

(b)  Tho cxisting authorized capital of Paradyme is 100 shares of Common
Stock. The outstanding capital of Paradyme s 100 shares of Common Stock. Bach outstanding
share of Common Stock of Paradyme has one (1) vote per thare.
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On the effective date of the merger:

(8  Each issued and outstanding share of YMB shall upon the effectivo dats of
the merger be converted and exchanged into the right to receive 80,63341827 shates of Common
Stock. $.01 par value, of Paradyme Human Resources Corporation, & Delaware corporation
("PHRC"), the holder of all of the outstanding Common Stock of Paradyme, and $295,63 in
cash payable to the holder thereof, without interest thereon.

(b)  Nofractional shares of Common Stock of PHRC shall be issued but in lieu
theseof a shareholdor of IMB shall receive cash in the amount of the product of the fraction
multiplied by $3.67.

(c) If any holder of Common Stock of IMB shall have objacted to the merger
and elected o exercise appraisal rights in accordance with the provisions of Section 607.1230
of the Florida Business Corporation Act, then such shareholder shall receive the consideration
described in paragraph (a) above except to the extent otherwise provided in Section 607.1320
of the Florida Business Corporation Act.

7. In the event that this Plan of Merger shall have been fully approved and adopted
upon behaif of IMB in the manner prescribed by the provisions of the Business Corporation Act
of the State of Florida, and, in the event that this Plan of Merger shall have been duly approved
and adopted upon behalf of Paradyme in accordance with the provisions of the Business
Corporation Act of the State of South Carolina and that the merger of Paradyme with and into
IMB shall have been fully authorized in accordance with the provisions of said Business
Corporation Acts, IMB and Parmdyme will cause to be executed and filed and/or recorded any
document or documenis prescribed by the laws of the State of Florida and the laws of the State
of Seuth Carolina and that they will cause to be performed all necessary acts therein and
elsewhere to effectuate the merger,

8. Any officer of JMB and any officer of Paradyms is hereby authorized to execute
Articles of Merger upon behalf of said corporations, respectively, in conformity with the
provisions of the Business Corporation Act of the State of Florida and Articles of Merger upon
behalf of sald corporations respectively, in conformity with the provisions of ths Business
Corporation Act of the State af South Carolina.

9. Notwithstanding the full approval and adoption of this Plan of Merger on behalf
of JMB in accardance with the provisions of the Susiness Corporation Act of the State of Florida
and the full adoption of this Plan of Merger on behalf of Paradyme in accordance with the
provisions of the Business Corporation Act of the State of South Carolina, this Blan of Merger
may be terminated at any time prior to the effective date of the merger, as provided in a merper
Agreement among JMB, Paradyme, PHRC, and the shareholders of JMB.
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