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ARTICLES OF MERGER
Merger Sheet

MERGING:

ERS CONSULTANTS, INC., a Florida corporation, document number H73230

INTO
AMERISYS INCORPORATED, a Georgia corporation not qualified in Florida.

File date: July 2, 1998

Corporate Specialist: Karen Gibson

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314
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ERS CONSULTANTS, INC., Th %
a Florida corporation G Tn 2
A, T
with and into <o
N
AMERISYS INCORPORATED, ©

a Georgia corporation
(Under Section 607.1107 of the Florida Business Corporation Act)

Amerisys Incorporated, a Georgia corporation, hercby certifies, in connection with the
merger of ERS Consultants, Inc., a Florida corporation with and into Amerisys Incorporated,
the following Articles of Mearger: :

L

A Plan of Merger dated June 29, 1998 between ERS Consultants, Inc. and Amerisys

Incorporated was approved and adopted by the directors and shareholders of each corporation
on Jupe 29, 1998. -

o.
Pursuant to the Plan of Merger, all issued and outstanding shares of ERS Consultants,
Inc. stock will be acquired by means of merger of ERS Consultants, Inc. with and into Amerisys
Incorporated, Amerisys Incorporated shall be the surviving corporation.

HI.

A copy of the Plan of Merger is atfached as Exhibit A hereto and incorporated herein by
reference.

Iv.

Pursuant to Section 607.1105 of the Act, the date and time of the effectivensse of the

merger shall be 11:5% a.m. June 30, 1998 or the filing date of these Articles of Merger with the
Department of State, whichever is later.

o -



Received Jun-30-98 11:30pm : from CCITT G3 » MCR SYSTEMS page 7

[FROM HOLLAND & KNUGHT : WED) 7. 1’98 6:49/8T. 0:i47NQ. 4260428829 2 7 7

oo Teany oo ERS CONSULTANTS, INC.,
- R : a Florida corporation

Atiest:
Uz FCEZ/A/\)D _By: /‘Afﬁ‘& j %p{d«( V.
Name ,e Waynﬁ.’ Leland, Vice President

[SEAL] AMERISYS INCORPORATED,
a Georgia corporation

L oen ELE2N52 By et 14' boreatel D) & 2r bl

Name 4 Rondld D. Wafble, President

%«:&wm&ry

Atftest: . .

ATLI-288825
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER i made and entered into this
2 ¥ day of June 1998, by and among ERS CONSULTANTS, INC, e Flerida
corporstion Chereinafter "Merging Corporation”), AMERISYS INCORPORATED, a
Georgia corporation (hereinafter "Surviving Corporation’}, said corporations being
hereinafter scmetimes referred to harein, enllectively, as the "Constituant Corporations.”

WIHEREAS, Merging Corporation is & corporation duly organized and validly
existing under the laws of the State of Flerida and Surviving Corporation, is a
corporation duly organized and validly existing under the laws of the Stats of Gaorgia;
and

WHEREAS, the Boards of Directors and the sharehnlders of the Constituent
Corporations have determined that it is advisable and for the benefit of each of the
Constituent Corporations and their respective shareholders that the Constituent
Corporations be merged, with Amerisys Incorporated remaining the Surviving
Corperation, in accordance with the serms and conditions hereinafter set forth and the
applicable provisions of the statutes of the Siate of Georgiz and tha State of Florids;

NOW, THEREFORE, in congideration of the premises and of the agreements,
covenants, and provisions hersinafter contained, the Constituent Corporations have
agreed, and hereby agree, as follows:

TIC MERGER

The terms of the merger are:

(2)  Merging Corporation shall be merged into Surviving Corporation on the
Effective Date, 25 defined below, in aceordanes with the statutory procedures set forth
in the Georgla Business Corporation Cods,

(b)  Amerisys Incorporated shall be the surviving corporation and the
corporate identity, existence, purposes, powers, franchiges, rights, and immunities of
Amerisys [ncorporated ghall continue unaffected and unimpaired by the merger. The
Articles of Incorporation and the Bylaws of Amerisys Incorporated shall remain in
effoct ag tha Articles of Incorporation and the Bylaws of the Surviving Corporation.
The duly qualified and acting directors and officers of Amerisys Incorporated
immediately prior to the Effsctive Date shall be the directors and officers of the
Surviving Corporation.

(¢}  The corporate identity, existence, purposas, powers, franchises, rights and
immunitiss of Merging Corporation shali ba merged into Surviving Corperation and the
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Surviving Corporation shall ba fully vested therewith, to the extent permitted by
Georgia law.

{d}  All righta of ereditors and all lens upon any properly of Merging
Corporation shall be pregerved unimpajred, and all debts, liabilities, and dutics of
Merging Corporation and Surviving Corporation shall be enforeesble against Burviving
Corporation.

{e} The separaté existence of Merging Corporation, except insofzr as
specifically otherwise provided by law, shall cease at the Effective Date, whereupon the
Constituent Corporations shall become a single corporation.

(H The assets, liabilities and net worth sceounts of Merging Corporation shall
be taken up on tha books of Surviving Corporetion as at the Effective Date in the
amounts at which they shall then be carried on the books of Merging Corparation,
subject to such adjustments or eliminations of inter«company items as may be
appropriste in giving effect to the merger.

{g)  All corporats acts, plans, policjes, approvals and authorizations of Merging
Corporation, its shareholders, Baard of Directors, committees elected or appointed by
the Board of Directors, officers and agenty, which were valid and effective immediately
prior to the Bffective Date ghall be assumed end taken for all purposes as the acts,
plans, policies, approvals, and authorizations of Surviving Corporation, and shail be as
effective and binding thereon as the same were with respect to Merging Corporation.

(i) The name of the surviving corporation shall be "Amerisys Incorporated.”

Surviving Corporation may be sued and served with process in any procssding
for the enforeement of any obligation of Merging Corporation and in any proceeding for
the enforcement of the rights of a dissenting shareholder of Merging Corporation, The
registered office of Amerisys Incorporated is 1201 West Peachtres Street, Suite 3000,
Atlanta, (reorgia 30308. Tha name of its Tegistered agent at such address jg Jaff D,

Wogdward. . o

ARTICLE 8, EFFECTING MERGER

The mode of carrying the merger into effect and the manner and basis of

converting the shares of Merging Corporation into shares of Amerisys Incorporated
shall be as follows:

{a)  Each issued and outstanding share of Merging Corporétion common gtock
{other than Dissenting Shares) owned by a Merging Corporation shareholder of record . . .. .

2
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as of the Effective Date shall, by virtue of the merger and without any sction on the
part of the holdar thareol. be converted intc ons share of Amerisys Incorporated
comman stock.

Fach certificate svidencing ownership of shares of Amerisys Incorporated
eommon stock issusd and outetanding on the Effestive Dats or heid by Amerisye
Incorporated in (s treasury shall continue to evidenocs ownarehip of the same number
of ghares of Surviving Corporation common tpck, :

Shares of ersek of any of the Constituens Corporations swned by sharsholders
who hiave objected so the merger and démanded purchase of their shares in accordance
with the provisions of sections 14-2-1801 through 14.2-1308 of the Georgis Business
Corporation Code and with respect £ whish gueh demands shall pot have been

withdrawn with the consent of the Constituent Corporations are reforved to herein as
ths "Dissonting Sharee." )

(t)  As promptly ss practicable nfter the Effeetive Date, each helder of an
sutetanding certificate or cavtificatns theretofore representing shares of Merging
Corporation common stock {other than certificates representing Dissenting Shares)
shall surrender the same to Burviving Corperation and shell receive in sxchange o
ecertificate or certificates vepresenting the number of full shares of Surviving
Carporetion common stock into which the shares of Merging Corporation represented
by the certifieats or cartificates so surrenderad shall have baen ¢onvartad. To the
extent reguired by applicabls law, each holder of Merging Corporation common grock
will repressnt and warrant 30 Surviving Corporation that he or sbs is sequiving the
Surviving Corporaticn commeon atack for his or her own aecount and that he or she will
not rasall the Surviving Corporation common stock uniess pursuant to sy offering
rogiatered under applicabls feders! and stare securizies laws or otherwise in compliancs
with or exempt therafrom. Certificases representing shares of Surviving Corporation
sommon stock 1ssued In zccordance with this section will, ta the axtant required by
applisabls law, bsar a ragerictive legend to that effect. .

{&) Until surrendered, each outstanding cettificate which, prior to the
BEffactive Date, reprosented Merging Carporaclon cominon ghock (other than certificatae
vepresenting Dissenting Shares) shell ba doamed for all mirposes, other than the
pagyrasnt of dividends or other diatributions, & evidence ownership of the whals sumber
of shaves of Surviving Corporation common stock into which it was converted, and no
dividend or athar distribution payable te heldsrs of Surviving Corporation common
stock ag of any date subsequent lu the Effective Date shall be paid to the holders of
outstanding cersificates theratofare represanting shares of Merging Corporation
commeon stock; provided, howavar, that upon surrender and sxchange of such
outstanding sertificates {other than surtificates rapresenting Dissenting Shares) thers
ghall ba paid 1o the record holders of the certificates issied in exchange therefor she
amount, Without interest thereon, of dividonds and othar distributions which would

g
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have bean payable with respsct to Lhe shares of Surviving Corporation cornmon stask
represenied thersby.

{(d)  This Agreement shall be submitted for approval fo the sharehoiders of the
Counytitueny Corporations ag provided by tha applieahla lawg of tha State of Georgls, and
State of Florida, respecifully, There shall ba roguired fnar the adoptisn of thig
Agreement 22 to each of the Constituent Curporations, the affirmative veta of the
holders of at least 8 majority of a]l the shares of the Commeoen Stock of ssch whish {5
igsued anad outstending and entitled to vote.

ARTICLE. 3. EFFECTIVE DATE

Thy merger shall bacome effective at 11:39, p.m, on the 80th day of June, 1998
('Bifective Duie"). If at any time befors ths Effeetive Dats a Conatituent Corporation
notifies another of its election o cancel tha merger, by delivaring written notics thereof,
this Agreement and Plan of Merger shall be null and void, the merger shall nat bacome
effective, and the Constituent Corporations shall file no Certificate of Marger with the
Georgia Seeratary of State, or {f any such Articles of Merger or Cersificate of Merger
¢hall havs been filad, the Constituant Corporations shall take ATLY NESERSATY BLADN $O
reacind such filing.

{SEAL} ERS CONSULTANTS, INC.
Atpant:
Name: Wnyﬁ. Leland, V. Pragidant

A?J%‘*"‘j‘ Mec&t&l’y

[SEAL] AMERISYS INCORPORATED, INC.

Attat: W.%M 7 WM é’zjfa@-?.

dodivg Fo (E M

Pave

g

N

bt faal Low Fualoll Js bJenbd.
Narne: Ronaltl D. Warblé, President

J £ Seeratary

ATUI-288715
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