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CENTRIC HEALTH RESOURCES, LLC (e’
# Florida limited liability company < 4,(31 2
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and %{“«
v

CENTRIC HEALTH RESOURCES, INC.
a Delaware corporation

Pursuant to the provisions of the Florida Limited Liability Company Act and the
Delaware General Corporation Law governing the merger of Florida and Delaware entities,
respectively, the entities hereinafter named do hereby adopt the following Articles of Merger:

1. The names of the merging entities are CENTRIC HEALTH RESOURCES,
LLC (the “Disappearing Entity™), which is a limited liability company organized under the laws
of the State of Florida, the existence of which will cease, and CENTRIC HEALTH
RESOURCES, INC. (the “Surviving Entity”), which is a corporation organized under the laws
of the State of Delaware, and which shall be the surviving entity.

2. The Agreement and Plan of Merger dated November 23, 2005 (the “Plan of
Merger™), by and between the Disappearing Entity and the Surviving Entity, pursuant to which
the Disappearing Entity will be merged with and into the Surviving Entity (the “Merger™), is
attached hereto as Exhibit A,

3 The Plan of Merger was approved and adopted by (a) the managers and members
of the Disappearing Entity pursuant to the applicable provisions of the Florida Limited Liability
Company Act and (b) the Board of Directors of the Surviving Entity pursuant to the applicable
provisions of the Delaware General Corporation Law.

4. The Surviving Entity will continue to exist under the name “CENTRIC
HEALTH RESOURCES, INC.” pursuant to the provisions of the Delaware General
Corporation Law,

5. The Merger shall become effective as of 12 noon on November 23, 2005.

6. The address of the principal office of the Surviving Entity is 17877 Chesterfield
Airport Road, Chesterfield, Missouri 63005.

7. The Surviving Entity hereby appoints the Florida Secretary of State as its agent

for service of process in a proceeding to enforce any obligations of, or the rights of dissenting
members of, the Disappearing Entity.
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Section 608,4384 of the Florica Limited Liability Compeny Act,

DISAPPEARING ENTITY:

CENTRIC HEALTH RESOURCES, LLC
8 Florida limtted Hability company

Mm;/

Neme: Bmoeamnm
Title: Manager .

SURVIVING ENTITY:

CENTRIC HEALTH RESOURCES, INC.
& Delaware corporation _

By:

Name: Craig L. Kephart
Title: President
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8.  The Surviving Entity agress to prompily pay to dissenting bees of the
Dissppewring Entity the smount, if any, to which soch dissenting members sre ¢ntitled under
Section 608.4384 of the Florida Limited Lisbility Company Act.

DISAPPEARING ENTITY:

CENTRIC HEALTH RESOURCES; LLC
a Florida limited lishility compeny

By:
Name: Bruce Greenberg
Title: Manages

SURVIVING ENTITY:

CENTRIC HEALTH RESOURCES, INC,
a Delwware corporation
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EXHIBIT A
TO ARTICLES OF MERGER

Agreement and Plan of Merger
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AGREEMENT AND PLAN OF MERGER
OF
CENTRIC HEALTH RESOURCES, LLC
AND
CENTRIC HEALTH RESOURCES, INC,

THIS AGREEMENT AND PLAN OF MERGER (the “Plan_of Merger”) is entered
into effective as of the 23% day of November, 2005, by and between CENTRIC HEALTH
RESOURCES, LLC, a Florida limited liability company (the “Disappearing Entity”), and
CENTRIC HEALTH RESOURCES, INC., a Delaware corporation (the “Surviving Entity’).

RECITALS:

A. The Disappearing Entity is duly organized and existing under the laws of the State
of Florida. The Surviving Entity is duly organized and existing under the laws of the State of
Delaware.

B. The managers and members of the Disappearing Entity and the Board of Directors
of the Surviving Entity believe that the merger of the Disappearing Entity into the Surviving
Entity, and the simultaneous issuance of shares as described herein, would be advantageous and
beneficial to their respective members and stockholders.

C. The Disappearing Entity and Surviving Entity have agreed that the Disappearing
Entity shall merge with and into the Surviving Entity upon the terms and conditions and in the
manner set forth in this Plan of Merger and in accordance with the applicable laws of the State of
Florida and the State of Delaware (the “Merger™).

D. The Surviving Entity has agreed to issue, simultaneously with the Merger, shares
of its capital stock, as described in this Plan of Merger.

AGREEMENT:

NOW, THEREFORE, in consideration of the mutual covenants and agreements
contained in this Plan of Merger and in order to consummate the transactions described above,
the Disappearing Entity and Surviving Entity agree as follows:

1. Merger. The Disappearing Entity shall be merged with and into the
Surviving Entity.

2. Filing and Effective Time. The Surviving Entity shall file with the
Fiorida Department of State Articles of Merger pursuant to Section 608.4382 of the Florida
Limited Liability Company Act (the “Florida Act”™) and shall file with the Delaware Secretary of
State a Certificate of Merger pursuant to subsection (c) of Section 264 of the Delaware General
Corporation Law (the “Delaware Act™. The effective date of the Merger (the “Effective Date™)
shall be 12 noon on November 23, 2005,

3. Surviving Entity. The Surviving Entity shall continue is existence under
its current name pursuant to the provisions of the Delaware Act and shall succeed without other
transfer to all the rights and properties of the Disappearing Entity and shall be subject to all the
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debts and liabilities of the Disappearing Entity in the same manner as if Surviving Entity had
incurred them.

4, Disappearing Entity. The separate existence of the Disappearing Entity
shall cease upon the Effective Date in accordance with the provisions of the Florida Act.

5. Terms of Merger. The membership interests of the Disappearing Entity
outstanding immediately prior to the Merger, and all rights in respect thereof, shall be converted
into and exchanged for newly issued shares of the Surviving Entity’s Common Stock as follows:
(a) the Class A Members designated to receive shares of the Surviving Entity’s Series A
Common Stock shall receive in the aggregate 171,000 shares of Series A Common Stock, and
the Class A Members designated to receive shares of the Surviving Entity’s Series A; Common
Stock shall receive in the aggregate 171,000 shares of Series Az Common Stock, as set forth in
the Plan of Issuance of Shares to Members of Centric Health Resources, LLC Pursuant to
Section 351 dated as of November 23, 2005 (the “Plan of Issuance”) among the Disappearing
Entity and the Surviving Entity; (b) the Class B Members shall receive in the aggregate 207,000
shares of the Surviving Entity’s Class B Common Stock, as set forth in the Plan of Issuance; and
(c) the Class C Members shall receive in the aggregate 121,000 shares of the Surviving Entity’s
Class C Common Stock, as set forth in the Plan of Issuance.

6. Certificate of Incorporation. The Amended and Restated Certificate of
Incorporation of the Surviving Entity as now in force and effect shall remain in force and effect
until it may hereafter be amended as therein provided and in the manner prescribed by the
Delaware Act.

7. Approval. The transactions contemplated by this Plan of Merger have
previously been submitted to and approved by the managers and members of the Disappearing
Entity and by the Board of Directors of the Surviving Entity. Subsequent to the execution of this
Plan of Merger by the duly authorized officers of the Disappearing Entity and Surviving Entity,
the duly authorized officers of the Disappearing Entity and Surviving Entity shall, and are they
hereby authorized and directed to, cause to be executed and filed such documents as may be
prescribed by the Delaware Act and the Florida Act and to perform all such further acts as the
same may be necessary or proper to render effective the Merger and issuance of shares
contemplated by this Plan of Merger.

8. Govemrning Law. This Plan of Merger shail be construed in accordance
with and governed by the laws of the State of Florida.

g Further Assurances. Each of the parties hereto shall take or cause to be
taken all actions, and do or cause to be done all things, necessary, proper or advisable to
effectuate the transactions contemplated hereby.

10. Counterparts. This Plan of Merger may be executed in one or more
countetrparts, each of which will be deemed an original and all of which together will constitute
one and the same instrument.

The Surviving Entity and the Disappearing Entity have caused this Plan of Merger to be
executed and delivered by their duly authorized officers, effective as of the date first above
writien.
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CENTRIC HEALTH RESOURCES, LLC, s
Floride limited iability coespany .

Name:
Title: Manager
SURVIVING ENTITY:

' CENTRIC HEALTH RESOURCES, INC,, &
Dolxware corporation

By:Nm: Craig L. Kephart
Title: Pregident
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CENTRIC HEALTH RESOURCES, LLC, »
Florids limised Hability compeny :

By:
Name: Bruce Greenberg
Title: Manager

SURVIVING ENTITY:

CENTRIC HEALTH RESOURCES, INC,, a
Delaware corporation

. Name: Craig L. Kephart ;

Title: Prexidemt
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