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SECRETARY OF STATE

I, BILL JONES, Secretary of State of the State of California,
“ hereby certify:

That the attached transcript of __ £ page(s) has
been compared with the record on file in this office, of
l which it purports to be a copy, and that it is full, true

and correct.

IN WITNESS WHERFOF, | execute this ‘
certificate and affix the Great Seal of
the State of California this day of {

6 .

Secretary of State

e e et
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ENDORSED
FILETD
AGREEMENT AND PLAN OF MERGER 11 132 o'fice of the Secretary »f Gtate

OF ) of the State ¢* Cantur g
CONSORT TECHNOLOGIES, INC., DES 3R
MEDAPHIS HEALTHCARE INFORMATION TECHNOLOGY COMPANY to 2l
AND . .
AUTOM N ATWORK 725,08 Qﬁw
Bl Ju.iES, Seqadny of Stute
THIS AGREEMENT AND PLAN OF MERGER (this "Plan of Merger") made this 33V
day of December, 1998, by and among CONSORT TECHNOLOGIES, INC., a Georgia
corporation ("Consort"), MEDAPHIS HEALTHCARE INFORMATION TECHNOLOGY
COMPANY, a Georgia corporation ("MHIT"), and AUTOMATION ATWORK, a California
corporation ("Atwork");

-
e

WITNESSETH:

WHEREAS, Consort, MHIT and Atwork are each wholly-owned subsidiaries of
Medaphis Corporation, a Delaware corporation ("Medaphis"), and are corporations within
Medaphis’ Per-Sé Technologies business segment;

WHEREAS, Medaphis management desires to simplify Medaphis' subsidiary legal entity
structure and reduce administrative expenses by merging Consort and MHIT with and into
Artwork, with Atwork as the surviving corporation (the "Mergers");

WHEREAS, the laws of the State of Georgia permit the merger of Georgia corporations
with and into a California corporation;

WHEREAS, the respective Boards of Directors of Consort, MHIT and Arwork each have
approved this Agreement and the Mergers in accordance with the Georgia Business Corporation
Code (the "GBCC") and the California General Corporation Law (the "CGCL"); and

WHEREAS, Medaphis, as the sole shareholder of each of Consort, MHIT and Atwork,
has approved this Agreement and the Mergers in accordance with the GBCC and the CGCL.

NOW, THEREFORE, in consideration of the premises and of the mutual covenants and
agreements set forth herein, the parties hereto agree as follows:

1. Mergers: Effective Time. In the Mergers, Consort and MHIT shall, pursuant to the
provisions of the GBCC and the CGCL, be merged with and into Atwork, and the separate corporate
existence of Consort and MHIT shall cease. Atwork shall be the surviving corporation in the Mergers
(sometimes referred to hereinafter as the "surviving corporation”) and shall continue to exist as said
surviving corporation under the name "Per-Sé Technologies, Inc.” pursuant to the provisions of the
CGCL. The effective time of the Mergers (the "Effective Time") shall be 12:00 midnight on
December 31, 1998.

HSHARED\LEGAL WPFILES\BOB\FORMS\CALIF. WPD
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2. Articles of Incorporation. Effective as of the Effective Time, the Articles of
Incorporation of Atwork shall be amended by deleting Article [ thereof in its entirety and substituting
in lieu thereof the following:

HI

The name of the corporation is: Per-Sé Technologies, Inc.”

The Articles of Incorporation of Atwork at the Effective Time shall, except as so amended, be the
Articles of Incorporation of the surviving corporation and said Articles of Incorporation, as so
amended, shall continue in full force and effect until amended in the manner prescribed by the
provisions of the CGCL.

3. Bvlaws. Effective as of the Effective Time, the Bylaws of Atwork shall be amended
to reflect the name change of Atwork to Per-Sé Technologies, Inc., as provided above. The Bylaws
of Atwork at the Effective Time shall, except as so amended, be the Bvlaws of the surviving
corporation and said Bylaws, as so amended, shall continue in full force and effect until changed,
altered, or amended as therein provided and in the manner prescribed by the provisions of the CGCL.

4. Directors. The directors of Atwork in office at the Effective Time shall continue to
hold their directorships until the election and qualification of their respective successors or until their
tenure is otherwise terminated in accordance with the Bylaws of the surviving corporation.

5. Officers. The officers of Atwork in office at the Effective Time shall continue to hold
their offices until the election and qualification of their respective successors or until their tenure is
otherwise terminated in accordance with the Bylaws of the surviving corporation.

6. Capital Stock. Each issued share of Consort and of MHIT shall, at the Effective
Time, be canceled and retired and all nghts in respect thereof shall cease to exist, without any
conversion thereof or payment of any consideration therefor. The issued shares of Atwork shall not
be converted or exchanged in any manner, but each such share which is issued at the Effective Time
shall continue to represent one issued share of the surviving corporation.

7. Required Filings. The parties hereto shall cause to be executed and filed and/or
recorded any document or documents prescribed by the laws of the State of California and of the
State of Georgia, and shall cause to be performed all necessary acts therein and elsewhere to
effectuate the Mergers.

8. Tax Effect. The Mergers are intended to be tax-free reorganizations under Section
368(a)(1)(A) of the Internal Revenue Code of 1986, as amended.

[
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IN WITNESS WHEREOF, the parties hereto have caused this Plan of Merger to be duly
executed, as of the date first above written.

CONSORT TECHNOLOGIES, INC.

Randolph LIM. Hutto
Executive Vice President, General Counsel
and Secretary

MEDAPHIS HEALTHCARE INFORMATION
TECHNOLOGY COMPANY

By:
Randolph L. M. Hurto

Executive Vice President, General Counsel
and Secretary

AUTOMATION ATWORK

Executive Vice President, General Counsel
and Secretary
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AUTOMATION ATWORK

CERTIFICATE OF APPROVAL OF AGREEMENT OF MERGER

Randolph L. M. Hutto and Peggy B. Sherman certify that:

1. They are the Executive Vice President, General Counsel and Secretary, and the Vice
President, Associate General Counsel and Assistant Secretary, respectively, of Automation
Atwork, a California corporation.

2. The Agreement and Plan of Merger in the form attached hereto was duly approved by the
Board of Directors of the corporation.

3.  This corporation has only one class of shares and the total number of outstanding shares is
200.
4. The principal terms of the Agreement and Plan of Merger in the form attached hereto were

duly approved by the corporation by a vote of a number of shares which equaled or exceeded
the vote required.

5. The shareholder approval was by the holder of 100% of the outstanding capital stock entitled
to vote.

Each of the undersigned does hereby declare under the penalty of perjury under the laws of
the State of California that he or she signed the foregoing certificate in the official capacity set forth
beneath his or her signature, and that the statements set forth in said certificate are true and correct
of his or her own knowledge.

Signed on December 31 , 1998 ;

Randoiph I/ M. Hutto %

Executive Vice President, General Counsel
and Secretary

Peggy B) Shérman
Vice President, Associate General Counsel
and Assistant Secretary
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CONSORT TECHNOLOGIES, INC.

CERTIFICATE OF APPROVAL OF AGREEMENT OF MERGER

Randolph L. M. Hutto and Peggy B. Sherman certify that:

1. They are the Executive Vice President, General Counsel and Secretary, and the Vice
President, Associate General Counsel and Assistant Secretary, respectively, of Consort
Technologies, Inc., a Georgia corporation.

2. The Agreement and Plan of Merger in the form attached hereto was duly approved by the
Board of Directors of the corporation.

3. This corporation has only one class of shares and the total number of outstanding shares is
100.
4. The principal terms of the Agreement and Plan of Merger in the form attached hereto were

duly approved by the corporation by a vote of a number of shares which equaled or exceeded
the vote required.

5. The shareholder approval was by the holder of 100% of the outstanding capital stock entitled
to vote.

Each of the undersigned does hereby declare under the penalty of perjury under the laws of
the State of California that he or she signed the foregoing certificate in the official capacity set forth
beneath his or her signature, and that the statements set forth in said certificate are true and correct
of his or her own knowledge.

Signed on December 21 , 1998

“ S
L\
Randolph L. M. Hutto

Executive Vice President, General Counsel
and Secretary

—
V0000 Dhertoee

Peggy B. Sheriian

Vice President, Associate General Counsel

and Assistant Secretary
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MEDAPHIS HEALTHCARE INFORMATION TECHNOLOGY COMPANY
CERTIFICATE OF APPROVAL OF AGREEMENT OF MERGER
Randolph L. M. Hutto and Peggy B. Sherman certify that:
1. They are the Executive Vice President, General Counsel and Secretary, and the Vice
President, Associate General Counsel and Assistant Secretary, respectively, of Medaphis

Healthcare Information Technology Company, a Georgia corporation.

2. The Agreement and Plan of Merger in the form attached hereto was duly approved by the
Board of Directors of the corporation.

3. This corporation has only one class of shares and the total number of outstanding shares is
100.
4. The principal terms of the Agreement and Plan of Merger in the form attached hereto were

duly approved by the corporation by a vote of a number of shares which equaled or exceeded
the vote required.

5. The shareholder approval was by the holder of 100% of the outstanding capital stock entitled
to vote.

Each of the undersigned does hereby declare under the penalty of perjury under the laws of
the State of California that he or she signed the foregoing certificate in the official capacity set forth
beneath his or her signature, and that the statements set forth in said certificate are true and correct

of his or her own knowledge.
=L iy, s

Randolph'L M. Hutto
Executive Vice Pres1dent, General Counsel
and Secretary

Peggy Egﬁxeman

Vice President, Associate General Counsel
and Assistant Secretary

Signed on December 21, 1998
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