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ARTICLES O¥Y MERGER
The following anicles of merger are baing subidttad in secardance with sestion(s) 607.110%, 608 3382, andsar

620,203, Florida Staintes,

EIRET; The ecact nuave, seet address of its principal office, jurlsdiciion, mnd smity e for each meoyins
parpy are ag follows:

N Extity T
1. Iorizan Behavior! Services of Florids, LU Flerida 1w, Ligsdllsy Lonesmy

_&Eﬂsﬁ_ﬂfmw
Lewizville, TX 73087

Florida Desuman/Registration Narnber:_Jgsess- L O -330O 30 oI Number_sgdogryde

7, Fleride Peychistric Assceiaes, LLC Motide Lo Liiyley Cot

1390 Srinwn Ricw Deive
Tewieville, T 73087

Florida Domument/Registredon Numbar:_--$3:388— \._.g?) - kﬁ&tﬁ)&:ﬁ]m,ﬁ 491850813 TR

3 Ctﬂ.plﬂﬂﬂll Eouith Congultants of Asuercs, LLS Fanneggan Tad, L;,n}g!& Camp -J_ B
1400 Wyters Ridga Drive
Lewizville, TX 15087

Florda DoacmeayRegietion thquéf\éﬁ Nunber_ szjgaszw .

feyon Asvisemoe Pragreens Intunatiozal, LG Calaeda Lad. Liabiit s Conmpeny
1500 Watern Xidgy Drive e
Lewlsville, TX 75057 Fen e
Florida Doctment/Registrution Number: N FEI Numbar, 361185048~ .
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SECOND: The sxact name, sirest address of ity principal offics, jurisdiction, end emity type of the surviving

paxty are w fllows:
HORZC BEHAVIORAL SERVICES, INC. DELAWAERS CORPORATION
1500 WATERS RINGE DRIVE -

LEWISVILLE, TX 73057
Floride Dosument/Registrati on Number, o= —hw OimQO0 ‘05'}31 Number; 39-3269146 =~

THIRD: The attached Plan of Merger meats the requirements of zection(s) 607.1108, 608438, 6171103,
end/or 620.201, Florids Statutes, and was spproved by each domests corporation, limited liability cornpary,
parmership end/or Umited partnership that is & puty to the merger in eocardanes with Chaptar(s) 877, 617, 604,
and/or 820, Flerida Stafutes, ‘

FOURTY); Ifapplicable, the sttached Plan of Moatgsr was apmroved by the other business entity(ios that js/are !
party(les} o the melger in xecordance with the nespective Iaws of all spplicable jurisdictions [

FIETH: FEnctincorporated, orspmized, or otherwise formed under the lRws of the siate of Florida, the surviving l
shfi%y hereby appointy the Flarld4 Secretary of State an its ngent for subsitute sarvice of wrocess purswm to !
Chapter 48, Florida Sumnes, In any pracesding to anforce amy abligation or sghts of any dissentng ;
shareholders, partasrs, sadAx mombers of each domestio corporation, partoership, Gndted parmarship andsor f
limited liability cormpany that {5 & party 16 the macgsr. ;

SEXTH: ¥not incorporated, organized, or atherwise formed under the laws of the sturg of Plorids, the f

surviving emity agrees tu pay iy disxenting shareholdeds, perners, mdfor mambers of sech darteriz i

eorporatiart, pernership, limited partaership and/or limited Kability company that ia o party to the mergar the ’

amauns, i any, to which they evs entitfed under section(s) 607.1302, €20.208, and/or 608.4384, Flog do Sratures.
o

=
o =

SEVENTE: ¥epplicahle, ths surviving eniity has obtained the written consent of each sharehol dsf, Zemugr o
persen that as 2 regult of the merger is now 4 general parmer of the sutviving endty pursysm to sacgg‘:;@} &3 .

-
. e ———— .

607.110R(5), 6008.4381(2), andfor §20.202(2), Florida Stantes. o Zg D e
AU i
-ty

EIGHTE: The mager ig permitted under tha suspective lews of all pplicabls jusSedictions and is zoy -,
prenlbited by the agreemient of any parinership or limited partneship or the ragulations or articles of "]
orgenization of any Nmited Hability comparny that i3 a party o the murgur. s
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NINTH: The mager shall becomo effwctive 5 of
Ths date the Articles of Metger are filed with Floridz Dopartment of State

ar
(Burtos, specitic date, NOTE: Dats carinot D prior to the date of Rling)

TENTHr The Articles of Merger comply 20nd wete executed In recordange with the laws of aach paor, s
apmlisatle jurisdiction,

" of Ind vidnal H
BY Hovieon Beksvioral Sarvices, I, Member

By max% sﬁ' i

ASSOCTATEE Tr e )] v BY Herison Batavion] Savices, ac., tiomiar
" BY Devi¢ K Mevacod; Sercty;

[ T

R =
j'f&mj‘ AMERICA. . Ly BY " Morizay Hehauiosel Sarviess, oo, ®-aba :
BY Derid K Meyawood, %g ,
r-,%’: -
DERNATIONAT, LrC MLM S ke B i, S
BY Dauil X M ) § ’
— . 'E > L
: o
HORIZON BREAYIORAL r; &3 ]
SPRVICES, INC. D *'M k.% BY MLW Sooroluty 3"{“"& |
f;': . ! .
T —o
(Anach odditond sheatfy {f necersary) T
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ACGREEMENT AND PLAN OF MERGER
OF
EMPLOYEE ABEISTANCE PROGRAMS INTERNATIONAL, LLC,
FLORIDA PSYCHIATRIC ASSOGIATES, LLC,
HORIZON BEHAVIORAL SERVICES OF FLORIDA, LLC, AND
OCCUPATIONAL HEALTH CONSULTANTS OF AMERICA, LLO
WITH AND INTO
HORIZON BEHAVIORAL SERVICES, INC.

——. e e

AGREEMENT AND PLAN OF MERGER (this “Agreemaent”), dated as cr A.qus:
78 2008, by and among Employee Assistance Programs intemational, LiC, a
Colorada limited lisbillty company, Florida Peychiatric Aasoolates, LLG, & Floriaa limitec
llsbility cornpany, Merizon Behaviersl Sanvices of Florida, LLC, a Florida limited lisbinty
company, Oceupational Mealth Consuliants of Amarica, LLC, & Tennesseq limied
llabhity company [collsctively, the "Merging Companies”), end Horlzon Bshawcral
Services, Ine, a Delawars corporation {the “Surviving Company*), l

WHEREAS, the Surviving Company la a corpomtion duly organized and sxisting
under tha laws of the State of Delaware, having lesusd and outstanding capimsi stock
consisting of 1,000 shares of cormmon atock, $.01 par valua per share, all of which arg
gntitied to vate, and ell of which are owned by Its gole stookholder, Horzon Hsalth

Corparation, & De¢laware corporation!

WHEREAS, Employee Assjgtance Programe intarnaﬁonat. LLC Is a hmiteg
llabiity sompany, duly organized end existing under tha laws af the Stete of Coluredo,
100% of its mambership interests being owned by Ms sole Member, tha Surviving

Company;
WHEREAS, Worida Peychistric Associates, LLC f& a limi=d liabliity compeny,

duly organized and existing under the !sws of the Swate of Florlda, 100% of s
membership Intersets baing awned by its sols Member, the Surviving Company:

WHEREAS, Horizon Behavioral Serviges of Florida, LLC is a limited Rabiitye
company, duly organized and existing under the laws of the State of Florida, 1005% 2 its=3 J
membership interaats being owned by fw gole Mamber, the Surviving Company; Zz2 ==

1>

WHEREAS, Ocoupations! Health Conauttants of America, LLC ia a limitad by,
company, duly organized and existing under the laws of the State of Tennessea 180%M
af ks membership interests baing cwnad by fts sole Membar, the Surviving Compg;'ﬁ > ‘

i
WHNEREAS, the Soard of Directors of Surviving Caompeny considers it ad;%tla@
that the Merging Companies memge with and into Surviving Company upon thqg3Eims =
and sublect to the sonditions aaf forth hersin and in accordanze with the laws »t ‘he -0

e

1
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States Of Dalsware, Colorgdo, Florida and Tennesses (the *Mergsrt). anc thst the
mambership interaste of the Merging Companigs be cancellsd upon sonsummason of

iha Merger as set forth hereln; and

WHEREAS, the Boerd of Directors of Surviving Company, in the Company's
Individual capacity and ag the sole member of sach of the Merging Cempanies, has by
msefutions duly adopied, approved and consenied to the Merger &§ ranuirad by the
Delsware Ganeral Corporation Law and the Limited Liability Company Anta of the states

of Celorgdo, Flarida and Tennsssos; !

NOW, THEREFGRE, in consideration of the mutual promises a8t forth herein,
the parties hereto agree as follpws:

SECTIONL
Effect of the Memers;
Manner of Cancaling Membership irterests

A, Al ithe Pfactive Time (as defined In Sactlon It bslow), the Msrging |
Companias shall ba marged with snd ino the Surviving Company, the ssparate :
exigtance of the Meming Compeanies shall cease, and the Burviving Compsany shall .
continugz a3 the Surviving Company, all with the effects provided by eppicable law. !

B. At the Effactive Time, a1 membership Interests of the Maerging Cnmpanlas
issuad and outstending immediately pricr to the Effective Time shall, by virtue cf the
Mergar and without any action by the Merging Companles or the 8ucviving Cempany or
any ather parson, be cancelled amd no cagh or rights or eecuritiss or other proparyy shail
be payekie In regpect theree!, At the Effactive Time, aazh lssued and cutstanding share
of steck of the Surviving Company shall conthue a9 an issued and gutstenging skere of

stock of the Surviving Campany.

C. At the Effeclive Time, the Surviving Company ghalf sueceed to, anc shai
possass and enjay, gil the righte, privileges, immunilies, powarg and franchises, ang
shall be subjest to ail the rastrictions, disablities and duties of the Marging Compunies.
The Burviving Company shall thencefarth be responsible and lable for &l labitiss and
obtligationg (Including, without fimitation, state iax obligationa) of the Moging
Companies and any ciaim exlgling or attion or proceeding pending by or against any of
the Marging Companies may be proascuted 1 judgment a3 if the Mergsr had not taken
place, or Burviving Company may be prmcseded against or substituted in ils_piace.

o e e

-

i

|

i

|

Neither the rights of creditors nor any llens or essurity interasts upon the pmpeﬂyxz‘ﬁhe =~ f
Marging Companies shall be impairet by the Mergar. —5 S mm
E:‘»’) — i f

SECTION II. A

Effective Time w;i N PR

m—< N N f

A.  Prvided that this Agresrient and Slan of Merger ("Plan of MargePsias R

not baen ierrringted snd abandoned pursuant to Section |V, hareof, the Sq-f.}b-,“lg » ) |
332»' -2 .
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Company shall cause a Cerlificats of Marger e be exacuted and filed with the Setratary
of State of the State of Delawarg, to effectuate the Merger.

B. Provided that ihia Plan of Merger has not beon terminated and abanzonad
pursuant to Sedtion [V. hereof, the Surviving Company sha!l cause a Statement of
Merger f be filed with the Sscretary of Stato of the 8tate of Colerade, to sflectrate tha
Merger with respect to Empiovee Assistance Frograms Intemational, LLC.

C. Provided that this Plen of Morger hes nat been terminated and abandoned ;
pursuant fo Section V. hereof, the Surviving Company shail causs Articlas of Mergur ig ‘
be exacuted and filed with the Secrotary of State of the State of Florida, {o elfccturate
the Merger with respect to Flerida Psychistric Assoclates, LLC and Herzon Behavieral

Sarvices of Florda, LLS,

D. Providaed that this Plan of Merger has not basn tarminsted and atandanay
pursuant to Section iV, hereof, the Surviving Company shall cause & Cartific..e of
Merger to he executed and fllad with the Secretary of State of the State of Tennsssee,
v affectuata the Mergsr with respact to Qecupationat Haalth Consuitents of Anwarica,

LLG.

3 The Marger shal! bacome effsctive ugon filling with the Dolaware
Secrstary of State (the “Effactive Time*).

SECTION Uil
Cartificate of Incorporation, Sylaws,
Board of Directars, and Oficare

A, The Cariificawe of Incorpormtion of the Sunviving Company a9 in erect at
the Effective Time shal! ba the Cedificate of Incorporation of the Surviving Company in
the lMarger, until amended,

B.  The Bylaws of the Syrviving Company as (n effect &t the Effective Lime
sheil be the Bylaws of the Surviving Company In tha Marger, untl] amended.

C.  The memubers of the Boand of Dirattors and the officars of the Survving
Company hoiding office immediately prior to the Efective Time shall be tha membarsg ot
tha Boerd of Directors and the officers of the Surviving Company in the Menger, umit!

e A e ey —— e o, . .

i

they are removed, -
Zo = |

SECTION Iv, o B eem |
Amendment or Abandenment Z2 o= |

> G ;“’:_‘ !

A, The Surviving Company, by writisn sensent of s Board of Directifasmeayo i i
amend, medify or supplement thia Pian of Merger, e sy I
o A 5

|

B. This Plan of Merger may be terminated and the Merger :‘E':;‘ od b J
abandoned for any reasen by resolutiona edoptsd by the Board of Diractors of Sgrd.ng
Company at eny time prior fo the Effective Time. In the event of the tfeminatior;df; g= ;

ey 0 W

3
TESTAI ITVSMITAL AT 408 1104
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Plan of Marger, thia Plan of Marger shall forthwith become vold and thers shaii be no
lfabitity hereunder an the pant of Any parly or its raspective offivers and directors, excapt
{labiifty for intentional breach or misrepresentation or comman law fraud.

SECTION V.
Misoellenaous

A The imtarnal law, not the law of conflicts, of e Stete of Dolaware will
qovem git questians concarning the construction, valldiy and interpratatien of this Plan

of Marger.

B, Thiz Plan of Mergar is net intended to tonfar upon any parson (other than
the partlss ferete end their respedlive sicoessors and designs) any fights or remad'as
heraunder ar by reason hersof.

c. it at eny time Surviving Campany ehall congidar or be advised wat any
further agaigrmeni or assuranoe in law or ether gcticn |3 necessary or des(rabla tw vess,
perfect, or comfirm, of record or otherwlse, in Surviving Company, the e @ any
proparty or riphts of the Merging Companiey acquirad or to be acquirad by or as a reeuit
of the Merger, the proper offfosrs and diractors of Surviving Company ahall be and they
hergoy are severslly and fully authorized o executs and dellver such proper deeds,
assignments and assurancas in 1aw, and take suah other action 2a may be necessary or
prope! in the name of the Merging Companigs 1© vest, perfect or confirm {itla o such
preperty or rights in Surviving Company and othenw/zg gamy out the purposea of this

Plan of Menger,
[Signature page fojlows.]
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