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STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS -
Office of the Secretary of State -
Corporations Division -
100 North Main Street e
Providence, Rhode Island 02903-1335

ARTICLES OF MERGER OR CONSOLIDATION INTO —*“
(To Be Filed In Duplicate Original) -~ on
A3 =

73
Comzunications Network Consultants, Inc. ? /

{Insert full name of surviving or new entity on this line)

SECTION 1: TO BE COMPLETED BY ALL MERGING OR CONSOLIDATING ENTITIES

Pursuant to the applicable provisions of the Rhode Island General Laws, 1956, as amended, the undersigned entities submit the

following Articles of Merger or (] Consolidation (check one box onfy) for the purpose of merging or consolidating them into one
entity

a. The name and type (for example, business corporation, non-profit corporation, limited liability company, limited partnership, etc.)
of each of the merging or consolidating entities and the states under which each is organized are:

Name of entity Type of entity State under which entity is organized
Communications Network Consultants, Inc. Business Corporation Rhode Island
Around the Clock Care, LLC Limited Liability Company North Carolina

b. The laws of the state under which each entity is organized pemit such merger or consohidation.

¢. The full name of the surviving or new entity is Communications Network Consultants, Inc., 10140 Linn Station Read, Louisville, KY

which is to be governed by the laws of the State of Rhode Island

d. The attached Plan of Merger or Consolidation was duly authorized, approved, and executed by each entity in the manner
prescribed by the laws of the state undar which each entity is organized. {Attach Plan of Merger or Consolidation)

e If the surviving entity’s name has been amended via the merger, please slate the new name:
N/A

. If the surviving or new entity is to be governed by the laws of a state other than Rhode istand, and such surviving or new entity is
not qualified to conduct business in the State of Rhode Island, the entity agrees that. it may be served with process in Rhode
Island in any proceeding for the enforcement of any obligation of any domestic entity which is a party to the merger or
consolidation: it irrevocably appoints the Secretary of State as s agent to accapt service of procass in any action, suit, of
proceeding; and the address to which a copy of such process of service shall be mailed to it by the Secretary of State is:

N/A

g The future effective date (which shall be a date or time cerain no more than thirty (30) days after the filing of the Adicles of
Merger or, in the case of a subsidiary merger, on or after the 30th day after the mailing of a copy of the agreement of merger to
the shareholders of the subsidiary corporation) of the merger or consolidation is _upon filing {if upon
filing, so state).
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SECTION Il: TO BE COMPLETED ONLY IF ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES
IS A BUSINESS CORPORATION PURSUANT TO TITLE 7, CHAPTER 1.1 OF THE RHODE ISLAND
GENERAL LAWS, AS AMENDED.

a If one or more of the merging or consolidating entities is a business corporation {except one whose sharehoklers are not required
to approve the agreement under Section 7-1.1-67, or does not require shareholder approval pursuant to the laws of the state
under which the corporation is organized, in which event that fact shall be set forth), state below as to each business corporation,
the total number of shares outstanding entitled to vote on the Plan of Merger#[ fglﬁon. respectively, and, if the shares

Fom No 356 I

Revised 08/98 RUI06 - T System Onlipe

JAN 2 4 2000

T/ QI’;%A”

40223



-

1

[ . .

Y

L3

.
Yoyt

of any, class are entitled to vote on the plan as a class, state below the designation and number of outstanding shares of each
class: ’
Entitled to Vote as a Class

Total Number of Designation Number of
Name of Business Corporation Shares Outstanding of Class Shares

Sharcholders arc not required o approve the

agreement under Section 7-1.1-67.

If one or more of the merging or consolidating entities is a business comoration (except one whose shareholders are not required
1o approved the agreement under Section 7-1.1-67, or does not require shareholder approval pursuant to the laws of the state
under which the corparation is organized, in which event that fact shall be set forth), state below as to each business corporation,
the total number of shares voted for and against such plan, respectively, and as to each class entitled to vote thereon as a class,
stata the number of shares of each class voted for and against the plan, respectively.

Entitled to Vote as é Class

Total Total
Name of Business Corporation Voted For Voted Against Class Voted For Voted Against
Sharcholders arc not required to
approve the agreement under Section
7-1.1-67.

If the surviving or new enlity is to be govamed by the laws of a state other than Rhade Isfand. such surviving or new entity hereby
agrees that it will promplly pay to the dissenting shareholders of any domestic entity the amount, if any, to which they shall be
entitied under the provisions of Title 7, Chapter 1.1 of the General Laws of Rhode Island, 1956, as amended, with respect to
dissenting shareholders.

Complete the foilowing subparagraphs i, i, and iii only if the merging business corporation is a subsidiary corporation of the
surviving corporation.

1) The name of the subsidiary corporation is N/A

ii.y State below the number of cutstanding shares of each class of the subsidiary corporation and the number of the shares of
each class of the subsidiary corporation owned by the surviving corporation.

Number of Shares Number of Shares of

Outstanding of the Designation Subsidiary Corporation Owned Designation

Subsidiary Comoration of Class by Surviving Corporation of Class
N/A

). A copy of the plan of merger was mailed to shareholders of the subsidiary corporation on N/A
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SECTION Il TO BE COMPLETED ONLY IF ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES

IS A NON-PROFIT CORPORATION PURSUANT TO TITLE 7, CHAPTER 6 OF THE RHODE ISLAND
GENERAL LAWS, AS AMENDED.

if the members of any merging or consolidating non-profit corporation are entitled to vote thereon. attach a statement for each
such non-profit corporation which sets forth the date of the meeting of members at which the Plan of Merger or Consolidation
was adopted, that a quorum was present at the meeting, and that the plan recsived at least a majority of the votes which
members present at the meeting or represented by proxy were entitled to cast, OR atlach a statement for each such non-profit
corporation which states that the plan was adopted by a consent in writing signed by all members entitled to vote with respect
thereto

If any merging or consolidating corperation has no members, or no members entitled to vote thereon, then as to each such non-
profit corporation attach a statement which states the date of the meeting of the board of directors at which the plan was
adopted. and a statement of the fact that the plan received the vote of a majority of the directors in office.
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SECTIONIV: TO BE COMPLETED ONLY IF ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES
IS A LIMITED PARTNERSHIP PURSUANT TO TITLE 7, CHAPTER 13 OF THE RHODE ISLAND
GENERAL LAWS, AS AMENDED.

a. The agreement of merger or consolidation is on file at the place of business of the surviving or resulting domestic limited
partnership or other business entity and the address thereof is:

b. A copy of the agreement of merger or consolidation will be furnished by the surviving or resulting domestic limited partnership or
other business entity, on request and without cost, to any partner of any domestic limited partnership or any person holding an
interest in any other business entity whtch is to merge or consolidate.
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SECTIONV: TO BE COMPLETED BY ALL MERGING OR CONSOLIDATING ENTITIES

Cormupications Negwork Consultants, Inc,

/wamme
Jerfrey M, Cross Vice President

signing Title of person signing

By: Asdgistant Secretary
ame of pefsqn signi Title of person signing
STATE o;d{éxyr-}'uc.l(
COUNTYOCOF Je-
n :)4% e ‘(LA on this Ft day of \JCUM/LaIU\ . T9—. ., before me personally
app\efrad Ué pf*-rw M. C ROSS ., who belng duly swom declared that he/she is the
1 €€ pf 51 d%SQ“ of the above-named entity and that he/she signed the foregoing document as such authorized

agent, and that the statements therein contained are true.

W ibea

Notary Public Notary Public, State at Large, KY
My C°mm'ss'°" Xpires __ ppo-CommissionExpiresdan;2002

Around the Clock Care,. LLC

Entj )
frey M. Cross Vice President, Communications Network Consultants, Inc.,

erson signing Title of person signing - sole member

By: Mary D, Wiley Assist: a Col ; Netw sultants,

tNeme of person@ning Title of person signing Inc., sole member

STATE OF whc ;

COUNTY OF {’;F

- ZH00
DL/&}'\‘]"ULL’(.LA on this Jq"i\ day of Q&ﬂu.ﬂ{% . 19—, before me personally
appeared JE p@% M. CRbSS , who being duly sworn declared that he/she is the
e M e%id(’/y\'{— of the above-named entity and that he/she signed the foregoing document as such authorized

agent. and that the statements therein contained are true

Notary Public

My Commission Expires. _____ pMy-GCommission-txpites-Jan2002
3
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (“Agreement”) is made and entered into as of

13 , 2000, by and between Around the Clock Care, LLC (“*ACC™), a North Carolina limited

liability company, and its sole member, Communications Network Consultants, Inc. (“CNC™), a Rhode Island
corporation.

WHEREAS, the Board of Directors of CNC and the sole member of ACC deem it advisable and in
the best interest of each entity and its sharcholders or members to cffect the merger of ACC with and into
CNC pursuant to this Agreement; and

WHEREAS, the Board of Directors of CNC and the sole member of ACC have approved the merger
of ACC into CNC on the terms specified herein; and.

WHEREAS, there is no rcquirerhent under applicable law for approval of this merger by the
sharcholder of CNC.,

NOW, THEREFORE, in consideration of the premises and the covenants and agreements herein
contained, and intending to be legally bound hereby, the parties hereby agree as foilows:

1. THE MERGER.

1.1 Merger. At the Effective Time (as defined in Section 1.3) and subject to the terms
and conditions hereof and any applicable statutes (the “Statutes”), ACC will be merged with and into CNC
in accordance with this Agreement and the Statutes (the “Merger”). The separate existence of ACC shall
thereupon cease and CNC shall continue as the surviving corporation (the “Surviving Corporation™). ACC
and CNC are sometimes hereinafter referred to collectively as the “Constituents.”

1.2 Effects of the Merger. The separate corporate existence of CNC, as the Surviving
Corporation, with all its purposes, objects, rights, privileges, powers, certificates and franchises, shall
continue unimpaired by the Merger. The Surviving Corporation shall succeed to all the properties and assets
of the Constituents and to all debts, choses in action and other interests due or belonging to the Constituents
and shall be subject to, and responsible for, all the debts, liabilities and duties of the Constituents with the
effect set forth in the Statutes. '

1.3 Effective Time. Subject to the terms and conditions hereof, the Merger shall be
consummated as promptly as practicable by duly filing appropriate Articles of Merger in such form as is
required by, and executed in accordance with, the relevant provisions of the Statutes. The Merger shall be
effective at such time as is specified in the Articles of Merger filed with the Secretary of State of Rhode
Island in accordance with the Statutes (the “Effective Time”).

1.4 Articles of Incorporation and Bylaws of the Surviving Corporation.

(a) At the Effective Time and without any further action on the part of any of
the Constituents, the Articles of Incorporation of CNC shall be the Articles of Incorporation of the Surviving
Corporation.
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(b) At the Effective Time and without further action on the part of any of the
Constituents, the Bylaws of CNC shall be the Bylaws of the Surviving Corporation.

1.5 Directors and Officers of the Surviving Corporation. At the Effective Time, the
directors of CNC immediately prior to the Effective Time shall be the directors of the Surviving Corporation,
each such director to hold office, subject to the applicable provisions of the Articles of Incorporation and
Bylaws of the Surviving Corporation, until the next annual shareholders' meeting of the Surviving
Corporation and until his or her successor shall be duly elected or appointed and shall duly qualify. At the
Effective Time, the officers of CNC immediately prior to the Effective Time shall be the officers of the
Surviving Corporation until their respective successors are duly clected or appointed and qualified.

1.6 Conversion of Shares. At the Effective Time and by virtue of the Merger and
without any action on the part of any of the Constituents or the sharcholders or members thereof each
membership interest of ACC (collectively, the “Interests™) outstanding immediately prior to the Effective
Time shall be canceled and shall cease to exist at and after the Effective Time.

1.7 Registered Office. The registered office of the Surviving Corporation in the State
of Rhode Island is CT Corporation System, 10 Weybosset Street, Providence, Rhode Island 02903.

2. SHAREHOLDERS’ OR MEMBERS® MEETING.

2.1 Each of the Constituents will as soon as practicable after the execution of this
Agreement if required by law submit the same to their respective shareholders or members for their
unanimous consent in lieu of a meeting, for the purpose of obtaining shareholders or members approval.

3. CONDITIONS.

3.1 Conditions to Obligations of Each Party to Effect the Merger. Each and every
obligation of the parties hereto to consummate the Merger shall be subject to the satisfaction, on or before
the Effective Time, of each of the following conditions:

(a) Approval of the Shareholders or Members of Each Constituent. The
approval of the shareholders or members of each of the Constituents shall have been obtained if required by
law.

(b) Injunctions, Etc. There shall not be in effect any order, decree or ruling
issued by any court of competent jurisdiction or by any governmental, regulatory or administrative agency
or commission, nor any statute, rule, regulation or executive order promulgated or enacted by any
governmental authority, that would make the consummation of the Merger illegal or otherwise prevent the
consummation of the Merger.

4. TERMINATION, AMENDMENT AND WAIVER.

4.1 Termination. This Agreement may be terminated at any time prior to the Effective
Time, whether prior to or after approval by the shareholders or members of the Constituents by mutual
written consent of the respective Board of Directors or members of the Constituents or by any one of them
or if any court of competent jurisdiction or other governmental, regulatory or administrative agency or body
shall have issued an order, decree or ruling or taken any other action (which order, decree, ruling or other
action the parties hereto shall use their best efforts to lift), in each case permanently restraining, enjoining
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or otherwise prohibiting the Merger and such order, decree, ruling or other action shall have become final
or nonappealable.

42 Effect of Termination. In the event of the termination of this Agreement as provided in
Section 4.1, this Agrcement shall forthwith become null and void, and there shail be no liability on the part
of any of the Constituents provided that the foregoing shall not relieve any party of liability for damages
actually incurred as a result of any breach of this Agreement.

S. MISCELLANEOUS PROVISIONS.

5.1 Amendment and Modification. Subject to applicable law, this Agreement may be
amended, modified and supplemented, whether before or after the vote of the shareholders or members of
the Constituents contemplated by Section 2 hereof, by written agreement of the respective Board of Directors
and members of the Constituents at any time prior to the Effective Time with respect to any of the terms
contained herein; provided, however, that after the approval, if any, of this Agreement by the shareholders
and members of the Constituents no such amendment or modification shall reduce the amount or change the
form of the consideration to be received by the shareholders or members of the Constituents pursuant to the
Merger without the further approval of such shareholders or members.

5.2 Waiver of Compliance. Any failure of any of the Constituents to comply with any
obligation, covenant, agreement or condition contained herein may be expressly waived in writing by the
Board of Directors or President or member of the non-defaulting Constituent in the case of any such failure
by another Constituent, but such waiver or failure to insist upon strict compliance shall not operate as a
waiver of,, or estoppel with respect to, any subsequent or other failure.

5.3 Expenses. Except as otherwise provided herein, each party shall pay its own costs
and expenses relating to this Agreement and the transactions contemplated hereby.

54 Miscellaneous. This Agreement (a) is not intended to confer upon any other person
any rights or remedies hereunder; (b) shall not be assigned; (c) sha!l be governed in all respects, including
validity, interpretation and cffect, by the intcrnal laws of the State of Rhode Island, without giving effect to
the principles of conflict of laws thereof; and (d) constitutes the entire agreement and supersedes all other
prior agreements and undertakings, both written and oral, among the parties, or any of them, with respect to
the subject matter hereof. This Agreement may be cxecuted in two or more counterparts that together shall
constitute a single agreement.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of
the day and year first above written.

Attest: COMMUNICATIONS NETWORK
CONSULTANTS, INC.

SR

Mary D. Wiley, Assistant "S\‘?cretary

("CNC™)
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COMMONWEALTH OF KENTUCKY )
)S.S.
COUNTY OF JEFFERSON )

BEFORE ME, the undersigned authority, on this day personally appeared Jerrbey M. CLosS known
to me to be the person whose name is subscribed to the foregoing instrument as Vice President of
Communications Network Consultants, Inc., and acknowledged to me that he executed the same for the
purposes and consideration therein expressed in the capacity therein stated and as the act and deed of the
corporation.

GIVEN under my hand and seal of office this i ’—l"hday of J ariudy U , 2000.

-/
N
My commission expires: otary Public, State at Large, KY CZ]PJWL@:Q M

[ . L LN
—My-Commission Expires Jam, 2002 me Public

Attest: AROUND THE CLOCK CARE, LLC

ol tihe.,

Mary D. Wﬂ‘;y, Assistant Sec\(cjtary

COMMONWEALTH OF KENTUCKY )
) S.S.
COUNTY OF JEFFERSON )

-
BEFORE ME, the undersigned authority, on this day personally appeared JCFF Rey M. OEOSS known
to me to be the person whose name is subscribed to the foregoing instrument as Vice President of
Communications Network Consultants, Inc., and acknowledged to me that he executed the same for the
purposes and consideration therein expressed in the capacity therein stated and as the act and deed of the
corporation. :

GIVEN under my hand and seal of office this zgj(*’\day of Janhlrih 2000

-4
My commission expires: ___Notary Public, State at Large, KY QQO}/‘Q 3 ; mw

My Commission Expires Jan, 2002 1 Notary Public
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