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HEALTHPLAN SERVICES, INC. SECRETARY OF STATE
TALLAHASSEE, FLORIDA

AND

CONSOLIDATED GROUP, INC.

To the Secretary of State EFFEGﬂVEﬁfﬁi
of the State of Florida DFﬂ 31

The following Articles of Merger are executed for the purpose
of mérging CONSOLIDATED GROUP, INC., a Massachusetts corporaticn
(the "Merged Corporation"), into HEALTHPLAN SERVICES, INC., a
Florida corporation (the "Surviving Corporation™)

1, The Agreement and Plan of Merger is attached hereto as
Exhibit A.
2. The Plan of Merger for merging the Merged Corporation

into the Surviving Corporation was approved by the Stockholders of

the Merged Corporation on December Z?: 1897; and by the

Stockholders of the Surviving Corporation on December 29, 1997.
3. The effective date of the merger in the State of Florida

and State of Madsachusetts herein provided shall be December 31,

1597.

Executed on December 29, 1997.

HEALTHPLAN SERVICES, INC.

By

.Phillip S. bingle, Secretary

CONSQLIDATED GROUP, INC.

By:
Philip S. Dingle
Agsistant Clexk
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER, ("Agreement") is made and entered ..

into this __;f_?_*"‘day of December 1997 by and among HEAL.THPLAN SERVICES, INC. a
Florida corporation ("HPS"), HARRINGTON SERVICES CORPORATION, a Delaware
corporation ("HSC"), R.E. HARRINGTON, INC., a Delaware corporation ("REH"),
CONSOLIDATED GROUP, INC., a Massachusetts corporation ("CGI") and THIRD PARTY
CLAIMS MANAGEMENT, INC., a Connecticut corporation ("TPCM™").

A. MERGER OF REH INTO HSC

1. . Pursuant to the‘provisions of the General Corporation Law of the State of
Delaware, ‘REH shall be merged with and into HSC effective December 31, 1997. HSC shall
be the surviving corporation (hereinafter the “Surviving Corporation").

2. The Articles of Incorporation of HSC as in effect immediately prior to the
effective time of the merger shall be the Articles of Incorporation of the Surviving Corporation,
and such Articles of Incorporation shall continue in full force and effect until further amended
and changed in the manner prescribed by the provisions of the General Corporate Law of the
State of Delaware.

3. The Bylaws of HSC as in effect immediately prior to the effective time of the
merger shall be the Bylaws of the Surviving Corporation, and such Bylaws shall continue in full
force and effect until further amended and changed in the manner prescribed by the General
Corporate Law of the State of Delaware and the Articles of Incorporation and Bylaws of the
Surviving Corporation. '

4. The directors and officers of HSC immediately prior to the effective time of the
merger shall be the directors and officers of the Surviving Corporation, all of whom shall hold
their respective offices until their successors have been duly elected or appointed and qualified
or until their earlier death, resignation, or removal in accordance with the Surviving
Corporation’s Articles of Incorporation and Bylaws.

5. In light of the fact that HSC is the sole shareholder of REH at the effective time
of the merger, each of the issued and outstanding shares of common stock of REH shall be
canceled and shall represent the right to receive no consideration.

6. " HSC and REH agree that they will cause to be executed and filed and/or recorded
any document or documents required by the laws of the State of Delaware to be executed, filed,
and/or recorded by them, and that they will cause to be performed all acts necessary to
consurnrmate the merger under this Section A of this Agreement.

Exhibit A



B. MERGER OF HSC INTO HPS

1. Immediately following the merger provided for under Section A of this Agreement
and pursuant to the provisions of the Florida Business Corporation Act and the General
Corporation Law of the State of Delaware, HSC shall be merged with and into HPS effective
December 31, 1997. HPS shall be the surviving corporation (hereinafter the "Surviving
Corporation").

2. The Articles of Incorporation of HPS as in effect immediately prior to the
effective time of the merger shall be the Articles of Incorporation of the Surviving Corporation,
and such Articles of Incorporation shall continue in full force and effect untit further amended
and changed in the manner prescribed by the provisions of the Florida Business Corporation Act.

3. The Bylaws of HPS as in effect immediately prior to the effective time of the
merger shall be the Bylaws of the Surviving Corporation, and such Bylaws shall continue in full
force and effect until further amended and changed in the manner prescribed by the Florida
Business Corporation Act and the Articles of Incorporation and Bylaws of the Surviving
Corporation. '

4. The directors and officers of HPS immediately prior to the effective time of the
merger shall be the directors and officers of the Surviving Corporation, all of whom shall hold
their respective offices until their successors have been duly elected or appointed and qualified
or until their earlier death, resignation, or removal in accordance with the Surviving
Corporation’s Articles of Incorporation and Bylaws.

5. In light of the fact that the sole shareholder of HSC is also the sole shareholder
of HPS, at the effective time of the merger, each of the issued and outstanding shares of
common stock of HSC shall be canceled and shall represent the right to receive no consideration.

6. ~ HPS agrees that it may be served with process in the State of Delaware in any
proceeding for enforcement of any obligation of HSC, as well as for the enforcement of any
obligation of HPS arising from the merger contemplated hereby, and it hereby irrevocably
appoints the Secretary of State of the State of Delaware as its agent to accept service of process
in any such suit or other proceeding. 3501 Frontage Road, Tampa, FL. 33607, Attn: General
- Counsel, is the address of HPS to which a copy of any such process shall be mailed by said
Secretary of State of Delaware.

7. HPS and HSC agree that they will cause to be executed and filed and/or recorded
any document or documents required by the laws of the State of Florida or the State of Delaware
to be executed, filed, and/or recorded by them, and that they will cause to be performed all acts
necessary to consummate the merger under this Section B of this Agreement.



C. MERGER OF CGI INTO HPS

1. Pursuant to the provisions of the Florida Business Corporation Act and the
General Laws of the State of Massachusetts, CGI shall be merged with and into HPS, effective
December 31, 1997. HPS shall be the surviving corporation (hereinafter the "Surviving
Corporation").

2. The Articles of Incorporation of HPS as in effect immediately prior to the
effective time of the merger shall be the Articles of Incorporation of the Surviving Corporation,
and such Articles of Incorporation shall continue in full force and effect until further amended
and changed in the manner prescribed by the provisions of the Florida Business Corporation Act.

3. The Bylaws of HPS as in effect immediately prior to the effective time of the
merger shall be the Bylaws of the Surviving Corporation, and such Bylaws shall continue in full
force and effect until further amended and changed in the manner prescribed by the Florida
Business Corporation Act and the Articles of Incorporation and Bylaws of the Surviving
Corporation. '

4, The directors and officers of HPS immediately prior to the effective time of the
merger shall be the directors and officers of the Surviving Corporation, all of whom shall hold
their respective offices until their successors have been duly elected or appointed and qualified
or unmtil their earlier death, resignation, or removal in accordance with the Surviving
Corporation’s Articles of Incorporation and Bylaws.

5. - In light of the fact that the sole shareholder of CGI is also the sole shareholder
of HPS, at the effective time of the merger, each of the issued and outstanding shares of
cornmon stock of CGI shall be canceled and shall represent the right to receive no consideration.

6. The Surviving Corporation hereby agrees that it may be sued in the
Commonwealth of Massachusetts for any prior obligation of any constituent domestic
corporation, any prior obligation of any constituent foreign corporation qualified under Chapter
181 of the General Laws of Massachusetts, and any obligation thereafter incurred by HPS,
including the obligation created by Chapter 156B Seciion 85 of the General Laws of
Massachusetts, so long as any liability remains outstanding against the corporation in
Massachusetts, and HPS irrevocably appoints the state secretary of Massachusetts as its agent
to accept service of process in any action for the enforcement of such obligation in the same
manner as provided in Chapter 181 of the General Laws of Massachusetts.

7. HPS and CGI agree that they will cause to be executed and filed and/or recorded
any document or documents required by the laws of the State of Florida or the State of
Massachusetts to be executed, filed, and/or recorded by them, and that they will cause to be
performed all acts necessary to consummate the merger under this Section C of this Agreement.



D. MERGER OF TPCM INTO HPS

1. Pursuant to the provisions of the Florida Business Corporation Act and the
Connecticut ‘Stock Corporation Act, TPCM shall be merged with and into HPS effective
December 31, 1997. HPS shall be the surviving corporation (hereinafter the "Surviving
Corporation").

2. The Articles of Incorporation of HPS as in effect immediately prior to the
effective time of the merger shall be the Articles of Incorporation of the Surviving Corporation,
and such Articles of Incorporation shall continue in full force and effect until farther amended
and changed in the manner prescribed by the provisions of the Florida Business Corporation Act.

3. The Bylaws of HPS as in effect immediately prior to the effective time of the
merger shall be the Bylaws of the Surviving Corporation, and such Bylaws shall continue in full
force and effect until further amended and changed in the manner prescribed by the Florida
Business Corporation Act and the Articles of Incorporation and Bylaws of the Surviving
Corporation.”~

4. The directors and officers of HPS immediately prior to the effective time of the
merger shall be the directors and officers of the Surviving Corporation, all of whom shall hold
their respective offices until their successors have been duly elected or appointed and qualified
or unmtil their earlier death, resignation, or removal in accordance with the Surviving
Corporatiorn’s Articles of Incorporation and Bylaws.

5. = Inlight of the fact that HPS is the sole shareholder of TPCM at the effective time
of the merger, each of the issued and outstanding shares of common stock of TPCM shall be
canceled and shall represent the right to receive no consideration.

6. HPS and TPCM agree that they will cause to be executed and filed and/or
recorded any document or documents required by the laws of the State of Florida and the State
of Connecticut to be executed, filed, and/or recorded by them, and that they will cause to be
performed all acts necessary to conswmmate the merger nnder this Section D of this Agreement.

IN WITNESS WHEREOF, the parties hereto have entered into this Agreement effective
as of the date first set forth above.

HEALTHPLAN SERVICES, INC.

Phillip Sy Dingle, Secretary




HARRINGTON SERVICES CORPORATION

By: W

Phi.liip S. Dingle, Assistant Secretary

R.E. HARRINGTON, INC.

.By: 0\/\/\/’—\

Phillip\S. Dingle, Assistant Secretary

CONSOLIDATED GROUP, INC.

. O oy, T

, Executive Vice President
Dammes &. o Fromy ﬂ

By: ()’LN\_/_\

Phillip S. Dingle, Assistant Clerk

[Corporate Seal}

THIRD PARTY CLAIMS MANAGEMENT, INC.

By: OIM '

Philﬁp S. Dingle, Secretary
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