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ARTICLES OF MERGER
OF
TEMPLS SOFTWARE, INC.
INTO

SAWGRASS, LLC

Pursuant to the provisions of Section 6071108 of the Florida Business Corporation Act
(the “FBCA™), Tempus Sofiware, Inc., a Florida corporstion (“Tempus™), and Sewgrass, L1.C, &

Delaware limnited Hability company {"Sawgrass™), approve and submif the following Articles of
Merger to cffectusic 2 merger of Tempus into Sawgrass (the “Merger™):

ARTICLE L
PLAN OF MERGER

The Plan of Merger of Tompus into Sawgrass is 23 follows:
1.1

Parties fo the Meiper, The name and jurisdiction of tormation of cach of the
constitaent entities to the Merger are as follows:

Coustituent Entity ~ Jarisdiction of Formation Document No.
Tempus Software, Inc. ' " Fiorida $74264
Sawgrass, LLC Detaware 3820530
1.2 Surviving Entity. Tempus shali be merged into Sawgrass, with Sawgrass being
the surviving entity (the “Swrviving Entin”). <= —2—“;‘,
3
=
1.3 Name and Address of Manager. The namc and business address of the managSe %rﬁ
of the Surviving Entity are as follows: w Sz
L Bt
Soo
Name of Manayer Business Address =z 2 -
- e = T
John Wright 12110 Sunse: Hills Road, Suite 600 o=
Reston, Virginia 20190 il 2
1.4 Effective Time., The Merger shall become effective upon the later of (a) the filing
of the Articles of Merger with the Floride Department of State or (b} the filing of the Ceatificate
of Merger with the Secretary of State of the Stale of Delaware (the “Efective Time").

{((HLOODI RS2 3)3)

PP g— )

g O E geme e 3w PR g

P2



JUN. 30,2004 11:53aK HILL WARD FEMDERSON NC. 6832 P T
{((HOLO00136512 3)))

1.5 Eifect of the Merger. At the Effoctive Time:

{a}  The scparate corporaic cxistence of Tempus shall cease and the corporate
existence of Sawgrass (as a Delaware limited liability commpany} shall continue s the

Surviving Entity.

(6}  The title 1o gif reaf estate and cther property, or any interest tharein, ewncd
by Sawgrass or Tempus will be vested in the Surviving Entity without reversiou or

impatrment.

() The Surviving Eitity shall be responsible and liable for all the liabilities
and obligations of cach of Sawgrass and Tempus.

{&  Any clxim existing or action or proceeding pending by or apainst
Sawgrass may he continued as if the Merger did not ccour.

{c) The Surviving Entity may be substituted in eny claim existing, or action
or proceeding pending, by or ageinst Tempus.

(43 Nuither the rights of credilors nor any licns upon the property of Sawggass
ar Tempus shall be impaired by the Merger.

{g} The Cenificate of Formation and Operating Agrecment of Sawgrass
immodiarely prior to the effectiveness of the Merger shall be the Certificate of Formarion
amd Operating Agreement of the Surviving Entity after the Merger,

(h} ‘The equily interests (and the rights to acquire equity interests, obligations,
or other securities) of cach cntity parfy to the mcrger that are te be converied into equity
" interests, riphts, obligations, or other seeitrities of the Surviving Fntity er any other entity
or into cash or other property are converted, and the former holders of such equity
interests ars entitled onty to the rights provided in Section 1.6 of the Articles of Merger
or to their rights under Scetion 607.1302 of the FBCA.

1.6 CGonversion of Equity Trteresis. Upon the effectiveness of the Merger, the
cutstanding sqity intercst of Tempus and Sawgrass shall be converted, subject 10 the provisions
of the Agreerncnl and Plap of Merger (the “Agreenrens”) on iie at the principal office of the
Surviving Entity (a copy of which will be firnished by the Surviving Entity, on request and
withont cost, 1o any shareholder or member of cither of the constituent entitics), as follows:
Q G
(a) At the Effcctive Time, by vire of the Merger and without any acng_ ons; “"
the pari of the holder thereof, each unil of equity interest (a “Unir™) of Sawgrass is§ged 2 ‘3‘_"
and outstanding immcdiately prior to the Elfective Time shall be converted into amd %;m
countinue as one Unit of the Surviving Entity and shall constitute the only outstmdﬁ?g o=
Units of the Surviving Entity. =) S

(b)  Atthe Effective Timc and subject to the provisions of the Agreem t, bjf; B
virtue of the Merger and without any sction on the part of the holder thcreof cac ha:g ~
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of Tempus capital stock that is issued and outstanding prior to the Effective Time shall be
converted into the right to receive {i) that number of shares of common stock, par value
$0.01 per share, of QuadraMed Corparstion, 2 Delawere corporation, egual to the Stock
Exchange Rate set forth in the Agreement, and (i1} that amount of cash equal to the Cash
Exchange Rate et forth in the Agreement, The aggregate amount of cash paid to cach

shareholder of Tempus in respect of all of such shareholder’s shares of Tempus capital
stock shall be rounded down to the nearest whole cent.

{c}  From and afier the effectiveness of the Merger, each hoider of any of the
shares of Tempus capital sicck to be converted pursuant to this Plan of Merger shail
present and surrender to the Surviving Entity, subject and pursuant to the terms of the
Agrecoment, the certificates representing such shares and shall, in exchange thercfor,
reccive the considerstion set forth in paragraph 1.6(b} above.

1.7  Compliagce with the FBCA . Upon and after the effectiveness of the Merger, the

Surviving Entity wil{ comply with the provisions of Sections 607.1105 and 607.1107(2) of the
FBCA. :

ARTICLE i1,
SURVIVING ENTITY INFORMATION

The Swviving Entity’s exact name, strect address of its principe] office, jurisdiction of
formation, cntity type, Florida Document/Registration Number and Federal Employer
Identification Number are as follows:

" Fuxisdiction ) Florida
géme ;f:;;ﬂ of '?’r“mg Decument/ F.BI Number
cel - ,,,5 Formation YP Regista‘tinn Ngo.
Sawgrass, LLC o h
235 Water Street ] 1,_;;25];;& MO400000254 52-199286
Suife 2250 Delavware Liability 000002543 2-1992861
Jecksonville, ¥L 32202 Company
ARTICLE IIL =

APPOINTMENT OF AGENT FOR SERVICE OF PROCESS

The Surviving Entity hereby appoints the Floride Secretary of Statc as its agent for
substitute service of process pursuant 1o Chapter 48, Florida Statutes, in any proceeding to

enforce any oblization or rights of rny dissenting sharchoiders of cach domestic corporation
is party to the Merger.
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ARTICLE IV.
APPRAISAL RIGHTS PAYMENTS

The Surviving Entity sagrees to pay the dissenting shareholders of cach domestic

corporation (hat is a party to the Merger the amount, if any, to which they are entitled under
section(s) 607.1302, 620.205, and/or 608.4384 of the FECA,

ARTICLE V,
COMPLIANCE WITH LAWS

The Merger is permitiad under the regpective iaws of ali applicable jurisdictions and is

not prohibiter by the agreement, articles of incorporation, bylaws, certificate of formatioa or
operating agieecinent of any corporation or limited liability company that is a party to the Merger.

ARTICLE V1.
EFFECTIVE DATE OF THE MERGER
The effective date of the Merger shall be the later of (z) the date these Articles of Merger
zre filed with the Florida Deparmment of Siate or () the date the Cortificate of Merger is filad
with the Secretary of State of the Stale of Delaware.
ARTICLE VII.
SHAREHOLDER AND MEMBER APPROVAIL

In sccordance with the provisions of the Delaware Limited Liability Commpany Act, the
Plan of Merger was unanimously approved ag of June 30, 2004 by the sole member of Sawgrass.

In sccordatice with the provisions of the FBCA, the Plan of Merger was unanimously
approvcd as of June 28, 2004 by the shareholders of Tempus.
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‘IN WITNESS WHEREOF, these Articies of Merger have been executed in zccordance
with the requirements of Delawere General Corporation Law and Section §07.0120 of the FBCA

by the pardes az of the 30k day of Juns, 2004.

SAWGRASS, L1.C

C)séxobniécﬂ

John Wright
Waneg

TEMPUS SOFTWARE, INC.

Keviff Saffer
Chief Executive Officer
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