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ARTICLES OF MERGER
Merger Sheet
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MERGING:

HRM ACQUISITION CORPORATION, a Florida corporation, P98000056047 = '*'

INTO

HUMAN RESOURCE MANAGEME_N;i INdC., a Georgia corporation not qualified
in Florida.

File date: July 8, 1998

Corporate Specialist: Darlene Gonnell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER o O )
MERGING HRM ACQUISITION CORPORATION T % <&
INTO HUMAN RESOURCE MANAGEMENT, INC. Ko “
e, T
Pursuant to the provisions of Section 607.1105 of the Florida Business Corporation Act and ”3,:?;‘

Section 14-2-1105 of the Georgia Business Corporation Code, the undersigned corporations adopt
the following Articles of Merger for the purpose of merging HRM ACQUISITION
CORPORATION, a Florida corperation, into HUMAN RESOURCE MANAGEMENT, INC., a
Georgia corporation.

i. A copy of the Agreement and Plan of Merger (the “Plan”™) is attached hereto as
Exhibit “A” and incorporated fully herein by this reference.

2, The Plan was approved and adopted by the shareholders and the Board of Directors
of HRM ACQUISITION CORPORATION on the 20" day of June, 1998. ]

3. The Plan was approved and adopted by the sharcholders and the Board of Directors
of HUMAN RESOURCE MANAGEMENT, INC., on the &5 day of June, 1998.

4, The merger of HRM ACQUISITION CORPORATION into HUMAN RESGURCE
MANAGEMENT, INC., is permitted by the laws of the state of Florida and has been authorized in -
compliance with said laws.

5. The merger of HRM ACQUISITION CORPORATION intc HUMAN RESOURCE
MANAGEMENT, INC., is permitted by the laws of the state of Georgia and has been authorized
in compliance with said laws.

6. HUMAN RESOURCE MANAGEMENT, INC., hereby undertakes that a request
for publication of a notice of filing of these Articles of Merger and payment therefor will be made

as required by Section 14-2-1105.1(b) of the Georgia Business Corporation Code.

Prepared By: T : - . ———

Craig Behrenfeld — FL Bar #09647%50
Barnett, Bolt, Kirkwood

P.0. Box 322B7

Tampa, FL 33601 . . . HOS00001262).
813-253-2020 . . R
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IN WITNESS WHEREOF, the constituent corporations have executed these Articles of

Merger by and through their respective duly authorized officers as of June 20", 1998.

George W. Connley, President]

HUMAN RESOURCE MANAGEMENT, INC,,
a Florida corporation

By:
Gegrge W?Connley, President  (}

A0CEB\CASCQUTHEASTERNARTICLES OF MERGER (HRM).DOC

H98000012621
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EXHIBIT A

AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER. {this “Plan™) is adopted this BO%day_gf
June, 1998, by HUMAN RESOURCE MANAGEMENT, INC., a Georgia corporation {heteinafter

referred to altemnatively as “Human Resource™ or the

ACQUISITION CORPORATION, a Florida corporation (hereinafter referred to as “HRM”),

SOUTHEASTERN PROFESSIONAL EMPLOYERS, INC., a Florida corporation (“SEPE”).

WHEREAS, HRM is a wholly-owned subsidiary of SEPE; ~

WHEREAS, the parties hereto desire that Huran Resource and HRM should merge on the
tetms hereinafter set forth.

NOW, THEREFORE, in consideration of the foregoing premiscs, the partiss hereto hereby
agree as follows:

L The er. L o _ o _

(a) Eifect of Metger. On the Effective Dafe (as defined in paragraph 3(a) of this

Plan), HRM will be merged with and into Human Resource, pursuznt to and in accordance with
Section 607.1107 of the Florida Statutes (1997), Section 14-2-1107 of the Georgia Business
Corporation Code and Section 368(2)(1)(A) of the Internal Revenue Code of 1986, as amended.
‘The separate existence of HRM shall thereupon cease, and Human Resource, as the Surviving | -
Corporation, shall be fully vested in the rights, privileges, imraunities, powers and franchises of
HRM, subject to its restrictions, liabilities, disabilities, and duties, all as more particularly set forth
in Section 607.1106 of the Florida Statures (1997) and Section 14-2-1106 of the Georgia Business

Corporation Code.

H9B000012621 T
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(b) Further Assurances. From time to time as and when requested by Human _ _

Resource or its successors or assigns, the officers and directors of HRM last in office shall execite
and deliver such deeds and other instruments and shall take or cause to be taken such other actions
as shall be necessary to vest or perfect in or to confirm of record or otherwise Human Resoutce’s
fitle to, and possession of, all the property, interests, assets, rights, privileges, immumities, pOWers,
franchises and authority of HRM, and otherwise to carry out the purposes of this Plan.

(© Articles of Incorporation and Bylaws, The Articles of Incorporation and
Bylaws of Humem Resource, as amended and in effect immediately prior to the Effective Date
shall. without any amendments, be the Articles of Incorporation and Bylaws of the Surviving
Corporation until further amended as provided by law.

{d Officers and Directors. The officers and directors of Human Resource in
office on the Effective Date shall remain the officers and directors of the Surviving Corporation for
their remaining term and until their successors are duly appointed and qualify.

2, Treatment of Shares.

(&  Human Resource,

(D On the Effeciive Date, ecach share of Human Resource’s common

stock issued and outstanding immediately prior to the Effective Date (collectively, “Human

Rescurce Common Stock™) will be converted into the right to receive Class A Common Stock of -

SEPE (“SEPE Comynon Stock™) at a rate of one (1) share of SEPE Common Stock for each one

thousand Gve hundred {1,500} shares of Human Resource Comunton Stock.
(i)  After the Effective Date, no shares of Human Resource Common

Stock will be deemed ouistanding or to have any rights other than those set forth gbove in this

paragraph 2{(a).

2 .. H98000012621 o
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(®  HRM. On the Effective Date, each share of HRM’s currently issued and
outstanding common stock will, by virtue of the merger and without any action on the part of
Human Resource, be converted into one (1) share of common stock of the Surviving Corporation.

(¢} Sumender of Certificates. On or after the Effective Date, the holders of
Human Resource Common Stock will surrender to the Surviving Corporation the certificates
evidencing the Human Resource Commoen Stock.

(&) Effect of the Merger. As a result of the merger, the Surviving Corporation
will be a wholly-owned subsidiary of SEPE,

3. General Provisions.
(@  Effective Date. The merger of HRM into Human Resource will become

effective (the “Effective Date™) when Articles of Merger have been filed with the Flotdda Sectetary
of State and the Georgia Secretary of State pursuant to Section 607.1105 of the Florida Business
Corporation Act and Section 14-2-1105 of the Georgia Business Corporation Code,
()] Choice of Law. This Plan shall be govemned by, and constrized and enforced
in accordance with, the laws of Florida, excluding the laws of Florida relating to the resolution of
conflicts among laws of different jurisdictions.
© Termination. At any time before the Effective Date (whether before or after
filing of Articles of Merger), this Plan may be terminated and the merger abandoned (subject to
contractual rights, if any) by the Board of Directors of either constituent corporation,

notwithstanding favorable action by the shareholders of the respective constituent corporations.

H98000012621
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IN WITNESS WHEREQF, the corporate parfies heretc have caused this Agreement and
Plan of Merger to be signed by their duly authorized officers on the date first written above.

HRM ACQUISITION CORPORATION,
a Florida eorporation

eorge W. Connley, President

HUMAN RESQURCE MANAGEMENT, INC.,
a Georgia corporation

By

.ﬁcorge Wl Cormmley, Presider

SOUTHEASTERN PROFESSIONAL EMPLOYERS, INC.,
a Florida corporation

By: éﬁ%{‘— M,GWKQ&/ : .
fcorge W, Connley, PresidenO

MOV ASOUTHEASTER MAGIOTMENT AND PLAN OF MERGER HEM)DOG

4 E9B000012621
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