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ARTICLES OF MERGER
Merger Sheet
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MERGING:

HN OPTIONS, INC., a Florida corporation, P29000039447

INTO

ADVANCED DATA SOLUTIONS, INC.. a Georgia corporation not qualified in
Florida

File date: May 5, 1999

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE
Katherine i .
Secretary of State

May 6, 1999

HN OPTIONS, INC.

GOLDEN GLADES OFFICE PARK, SECTION 1

500 N.W. 165 STREET, SUITE 100

MIAMI, FL 33169 I

SUBJECT: HN OPTIONS, INC.
REF: P99000039447

We received vour electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.

The date, shown on #5 of the plan of merger, is incomplete.

Please return your document, along with a copy of this letter, within &0
days or your filing will be considered abandonad.

'If you have any questions concerning the filing of your document, please
call (850) 487-6906.

Darlene Connell FAX 2Aund. #: BE99000010809
Corporate Specialist Letter Number: 192R00024759

Division of Corporations - P.0, BOX 6327 -Tallahassee, Florida 32314
S8s18°d - S LI 31000 3HIdWE 0 AP:ET  6EST-S@-AHW
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HN OFTIONS, INC. o7, O ey
@ . (a Florida corporation) -.&\A .% + @
) ‘iuin Yy
ADVANCED DATA SOLUTIONS, INC. Dy %
(a Georgia corporation) EXA t'g,
o
>

Pursuant to the provislons of Section 607.1105 of the Florida Business Corporation Act,
the undersigned corporations adopt the following Articles of Merger:

1, The names of the merging corporations ars HN OPTIONS, INC,, 2 business
corporation organized under the laws of the State of Florida, the disappearing corporation
(“Disappearing Corporation™), and ADVANCED DATA SOLUTIONS, INC., a business
corporation organized under the laws of the State of Georgia, the surviving corperation.
(“Surviving Corporation”).

2, The Suiviving Corporation will contimue its existence as the surviving corporation.
under its eurrent name pursuant to the provisions of the laws of the State of Georgie.

3. The merger shall be effective on the date of filing of these Articles of Merger.

4, The Plan of Merger was approved and sdopted by the Doard of Dirveiors and
shareholder of the Disappearing Corporstion by writren consent dated May 4, 1999, and by the
Board of Directors and sharsholder of the Surviving Corperation by written consent dated yay3,
1695. A copy of the Plan of Merger is attached hereto as Exhibit “A.”

IN WITNESS WHEREOF, the duly authorized officers of the constituent corporations
have executed these Articles of Merger as of the gt day of May, 1995,

“DISAPPEARING CORPORATION"
HN OPTIONS, INC,,
a Florida corporation

Name: — -1 A& D
v AT 2

THIS DOCUMENT FREPARED BY: “SURVIVING CORFORATION™
NINA S. GORDON, P.A. ADVANCED DATA SOLUTIONS, INC.,,
Florida Bar No. 435309 a Georgia corporation

Broad and Casse} : '

201 8. Biscayne Boulevard, Suite 3000
Miawi, Florida. 33131

(305) 373-8400
I H95000010809
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Exhibit A

PLAN OF MERGER
OF
HN OPTIONS, INC.
AND
ADVANCED DATA SOLUTIONS, INC.

THIS PLAN OF MERGER (the “Plan”) is eniered into this 4¢3 Gay of May, 1999, by
and between HN OPTIONS, INC,, a Florida corporation (the *“Disappearing Corporation®), and
ADVANCED DATA SOLUTIONS, INC., a Georgia corporation {the “Surviving Corporation®),
25 approved by the Boards of Directors and shareholders of said corporafions;

RECITALS:

A, The Surviving Corporation is duly organized and existing under the laws of the
State of Georgia, The Disappearing Corporation is duly organized and existing under the laws of
the State of Florida, :

B.  The Direciors of the Disappearing Corporation and the Swrviving Coporation
believe that the inerger of the Disappearing Corporation info the Surviving Corporation would bo
advantageaus and beneficial to the respective shareholders of those corporations.

C.  The Dissppearing Corporation and Surviving Corporation have agread that the
Disappearing Corporation shall merge into the Surviving Corporation wpon the femms and
conditions and in the manner set forth In this Plan and in accordance with the applicable laws of
the State of Florida and the State of Georgia (the “Merzer™).

NOW, THEREFORE, in constderation of the mutual covenants, agreements, provisious,
grents, guarantecs and representations contained in this Plan and in order to consummate the
transaction desoribed above, Disappearing. Corporation and Surviving Corporation, the
conslituent corporations to this Plan, agree as follows:

L Merpger. The Disappearing Cotporation shall be merzed with and into
Surviving Corporation,

2. Filing and Effective Time. The Surviving Corporation shall file with the

Florida Depariment of State Articles of Merger pursuant to Section 607.1105 of the Florida

Business Corporation Act (the “Florida Act”) and a Certificate of Merger shall be filed with the

Georgia Scerefary of State pursuant to Section 14-2-1105 of the Georpia. Businoss Corporation

" Code {the “Geotgia Code™), The effective date of the merger (the “Effective Date™) shall be the
date of filing of the Articles of Merger and the Certificate of Morger.

_ 3. Surviving Corperation. Tli¢ Swviving Corporation shall continue its
existence under its current name pursnant io the provisions of the Georgia Code and shall
succced without other transfer to all the rights and propertics of the Disappearing Corporgtion

-H99000010889
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and shal be subject to all the debts and Habilitles of the Disappearing Corporation in the same
mannet as if Surviving Corperation had incurred them.

4, Disappearing Corporation, The separate cxistence of the Disappearing
Corporation shall cease upon the Effective Date of the morger in aceordance with the provisions
of the laws of the Siate of Florida.

5. Zerms of the Merger. Bach share of the Disapposting Corporation’s
common stock outstanding on the Effective Date shall, by virtue of the Merger, become a share
of the cominon stock of the Surviving Corporation. Al of the outstanding shares of fhe
Surviving Corporation’s common stock owned by the sharcholder of thé Surviving Corporation
immediatcly prior to the Merger shall be cancelled, shall ceass to exist and shall be converied
into the right to receivo the consideration specified in Section 2(d) of that certain Agreement and
Plan of Merger dated as of May 8, 1999 (the “Merger Agreement”), among HealthNet Daty
Link, Tne., Phoenix Health Care Management Services, Inc. and the Survivi ng Corporation,

8. Articles of Incorporation. The Atticles of Incorperation of the Surviving
Corporation as now in force and effect shall remain in foree apd effect mtil changed, altered, or
amended as therein provided and in the manner proscribed by the provisions of the Georgia
Code. ' -

7. Bylaws. The Bylaws of the Survivigg Corporation as now in force and
clfect shall remain in force and effect until changed, altered, or amended as therein provided and
in the manner prescribed by the provisions of the Georgia Code,

8, Directors and Officers. The directors and officers of the Survivin
Corporation from and after the Effective Datc shall be:

Directors
Kester I, Nedd, D.O.
J. Alan Whorton
Kenncth Nedd, Jr,

Officers . -
Kester J. Nedd, D.0., Chairman of the Board and Chief Execufive
Officer
J. Alan Whorton, President
Kenneth Nedd, Jr.,, Viee President, Secretary and Treasuter

9. Approval. This Plan has previously been submitted to and approved by
thc Board of Dircetors and Sharcholder of the Diszppearing Corporation and the Board of
Dircelors and Shareholder of the Surviving Corporation. Subsequent to the excoution of this
Plan by the appropriate officers of the Disappearing Corporation and Surviving Corporation, the
proper officers of each corporation shall, and are hereby authorized and directed to, causo to be
executed and filed such documents prescribed by the laws of the State of Florida and the State of

— - " "H990000105(F
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Georgia, as the case xifay be, and fo perform all such further acts as the same mmay be necessary or
Proper to render effective the Merger contemplated by this Plan.

10.  Further Assurances. Bach of the parties hereto shall take or canse to be
taken all actions, and do or cause to be done all things, necessary, proper or advisable to
effectuate the merger.

11, Conflict with Merper Apresment. In the avent of any conflict between
this Plan and the Merger Agreement, the terms and conditions of the Merger Agreement shall
control.

12.  Counterparfs. This Plan may be executed in one or mare cownterparts,
each of which will be desmed an original and all of which togother will eonstitute one and the
same instrument,

IN WITNESS WHEREOQOF, the duly anthorized officers of the constituent corporations
have executed thiz Plan a5 of the date fitst above written

“DISAPPEARING CORPORATION™
HN OPTIONS, INC.,, a Florida corporation

By: :
Kester J. Nedd, D.O.
Chaitrmian of the Board and
Chief Executive Offcer
“SURVIVING CORPORATION”
ADVANCED DATA SOLUTIONS, INC,,
2 Georgia ration
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