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ARTICLES OF MERGER
Merger Sheet

MERGING:

CDL HEALTHCARE SYSTEMS, INC., a Florida corporation, F16424.
INTO
INFOCURE SYSTEMS, INC., a Georgia entity, F98000007130
File date: December 30, 1999, effective December 31, 1999

" Corporate Specialist: Thelma Lewis

Account number: 072100000032 Account charged: 78.75

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER . 99 0{_'?\" LEp
or ' ' TA l“.'
CDL HEALTHCARE SYSTEMS, INC., A FLORIDA conromr%?g;j‘ o7 90 P g 5/
INTO AL 25048 a5 P
INFOCURE SYSTEMS, INC., A GEORGIA CORPORATION Ly SSEEUF STafe,

Pursuant to the provisions of Sections 607.1101 and 607.1105 of the Florida Business
Corporation Act, CDL HEALTHCARE SYSTEMS, INC., a Florida corporation ("CDL"),
INFOCURE SYSTEMS, INC., a Georgia corporation ("IS1") and a subsidiary of InfoCure
Corporarion, a Delaware corporation ("InfoCure"), and INFOCURE adopt the following Articles

of Merger for the purpose of merging CDL with and into [SI (the "Merger"): EFFECTIVE DATE
FIRST: The Agreement and Plan of Merger is attached hereto as Exhibir *z/::l 217 L
SECOND: The Agreement and Plan of Merger was adopted by the dircerors and
shareholders of ISL on December 15, 1999 and by the directors and a majority
of the shareholders of CDL by written consent, dared December 28, 1999, in
accordance with the provisions of Secrions 607.0821, 607.0704 and 607.1103
of the Florida Business Corporation Act.
THIRD: The Merger shall be effective as of December 31, 1999 and the Merger is

MI459194;1

permitted by the laws of the jurisdiction of organization of ISL.
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[N WITNESS WHEREOF, these Articles of Merger have heen executed on behalf of the
parties hereto effective as of the Eg&a’ay of December, 1999,

CDL HEALTHCARE SYSTEMS, INC.

oy Wl P,

Gary Weifier, President
INFOCURE SYSTEMS, INC.
By

Richard Perlman, CFO & Treasurer
INFOCURE CORPORATION
By:

Richard Perlman

Title:

MI499i94:1
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IN WITNESS WHEREOF, these Articles of Merger have been executed on behalf of the

parties hereto effective as of the ﬁ day of December, 1999,

Mlasui84.1

CDL HEALTHCARE SYSTEMS, INC.

Bw:
Gary Weiner, President
INFOCURE SYSTEMS,INC,
s
By

e Richard Perlman, CFO & Treasurer

INFOCURE CORPORATION
By:_ o
Z Riachard Perlmas

Titler” Chairmtan
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, effective as of December 31st, 1999, between
CDL HEALTHCARE SYSTEMS, INC,, a Florida corporation ("CDL"), and INFOCURE
SYSTEMS, INC., a Georgia corporation (“ISI” or the "Surviving Corporation”)and a subsidiary of
InfoCure Corporation, a Delaware corpararion ("TnfoCure"), and INFOCURE.

WITNESSETH

WHEREAS, CDL is 3 corporation duly organized and existing under the laws of the State
of Florida and, as of the date hereof, the anthonized capital stock of CDL consists of 150,000,000
shares of common stock, par value $.001 per share (the *CDL Comrmon Stock”).

WHEREAS, InfoCnre and IS] are corporations duly organized and existing under the laws
of the State of Delaware and Georgia, respectively, and, as of the date hereof, the authorized capital
stock of InfoCure consists of 200,000,000 shares of common stock, par value $.001 (the "InfoCure
Common Stock™), and 200,000,000 shares of preferred common stock, par value $.001 per share.

' WHEREAS, CDL, 1SI and InfoCure desire to effect the stariory metger of CPL with and
into IST with IS to survive such merger.

NOW THEREFORE, in consideration of the premises and mumual covenanis and
agreements herein contained, the parties hereby agree as follows:

1. ;

i ions. CDL, ISI and Infocure are parties 1o the merger (the
“Merger”) of CDL with and into ISI. :

2. Terms.and Condirions of Merger, CDL shall, pursuant to the provisions of the
Florida Business Corporation Act (the “FBCA”), be merged with and imo ISI, which shall continue
to exist pursuant to the laws of the State of Geargia. Upon the Rffective Date of the Merger (as
defined in paragraph 7), the existence of CDL shall cease. On the Effactive Date, the Surviving
Corporation shall assume the obligations of CDL.

3. W&ﬂnﬂmﬂﬂm . Upon the Effective Date, each share of CDL
Common Stock which is issued and outstanding immediately prior to the Effective Date shall be
converted into and be exchangeable for D03SKEhare(s) of InfoCure Common Stock without any
action on the part of the holder thereaf and shall thereafier constiure the only issued and _outstanding
shares of capital stock of the Surviving Corporation. Upon the Effective Date, the capiral stock of
CDL presemtly issned and outstanding shall be retired.

4. Articles of [meorporation. The Articles of Incorporation of ISTas of the Efffeci_i;é
Date shall be the Articles of Incorporation of the Surviving Corporation and shall continué in full

Mias9220:2
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force and effect nntil changed, altered or amended as therein provided and in the manner prescribed
by the laws of the State of Georgia.

5. Byvlaws. The Bylaws of ISI as of the Effective Dare shall be the Bylaws of the
Surviving Corporation and shall continue in full force and effect unril changed, altered or amended
as therein provided and in the manner prescribed by the laws of the State of Georgia.

6. Direstors and Officers. The directors and officers of ISI in office on the Effective
Date shall continue 1o be the directors and officers of the Surviving Corporation, all of whom shall
hold their directorships and offices until the election and qualification of their respective successors
or nntil their tenure is otherwise terminated in accordance with the Bylaws of the Surviving
Corporation.

7. Effective Date. The Merger shall become effective on December 31, 1999 (the
“Effective Date™).

8. Amendment of Plan of Meroer. The Board of Directors of each of CDL and ISL are
authorized 1o amend this Plan of Merger at any time prior to the Effective Date, subject 10 Section
607.1103(8) of the FBCA_

[Signatures follow on next page]

Mi1439226,2
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IN WITNESS WHEREOF, CDL and ISThave caused this Agreement and Plan of Merger
10 be executed in their Tespective COrporate names by their respective officers on the day, momh and
year first written above.

CDL HEALTHCARE SYSTEMS, INC.

¢ Gary Weiner, Presidens

INFOCURE SYSTEMS, INC.

Richard Perlman, CFO & Treasurer

INFOCURE CORPORATION

Richard Perlman
Title:

MI459226.2
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R

IN WITNESS WHERFEOF, CDI. and ISI have capsed this Agreement and Plan of Merger
1o be executed in their respective corporate names by their respective officers on the day, month and
year fivst written above.

CDL HEALTHCARE SYSTEMS, INC.

Gary Weiner, President

INFOCURE SYSTEMS, INC.

INFOCURE CORPORATION
2 P
‘/R;chard Periman

Tide: Chaidrntan

MIa59226:2



