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ARTICLES OF MERGER
Merger Sheet

MPTC INC., a FL corp., P99000088814

b

INTO

MP TOTALCARE, INC., a Florida entity, L.84760.

File date: December 9, 1999

Corporate Specialist: Susan Payne

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEP. TMENT OF STATE
Katherine 38
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pecatber 13, 1999

PLEAS,
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wp TOTALCARE, INC. 2o
».0 BOR 1072 0‘47545@"4’-8@

P NGO, FL 33550-1072U8 LE Dapy MS810y

SUBJECT: MP TOTALCARE, INC.
REF: L54760 -

Re received your electranically transmitted document, Howevel. the
document has not been £iled., Please make the following sorrections and
rafax the pomplete document, jncluding the alactronic filing cover cheet.

the word {1pitialt or ngiret! phould be removed Lroft the artizle ragarding
directars, officers, and/or_zagiaterad agent, unless thesza ara the
individuals originally designatad at the time of incorporatlon.

pAKE THE WORD INITIAL OR INITIALLY our OF ARPICLE VII oF THE AMENDED AND
RESTATED ARTICLES.

Please return your dogument., alond with a copy of this letter, within 60
days or your £iling will be considerad abandoned.

1f you have any guestions concerning the £iling of your document, pleaseé
eall (B50) 487-6880.

garen Gibeon . paX Mud. #: H99000030369
Corporate spacialist Latter Nunbar: §90A00058400

Divigion of Corporations - P.O. BOX 6327 Mallahassee, Floiida 82314
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ENTER SELECTION AND CR:
DEceEMBER 9, 1999

MP TOTALCARE, INC.
p.0 BOX 1072
MANGO. FL  33550-1072US

SUBJECT: MP TOTALCARE, INC.
REF: L84760

WE RECEIVED YOUR ELECTRONICALLY TRANSMITTED DOCUMENT. HOWEVER,
THE DOCUMENT HAS NOT REEN FILED., PLEASE MAKE THE FOLLOWING
CORRECTIONS AND REFAX THE COMPLETE DOCUMENT, INCLUDING THE
ELECTRONIC FILING COVER SHEET.

ARTICLE II1-C OF THE PLAN OF MERGER STATES THAT_THE OFFICERS AND
DIRECTORS OF THE NMERGER CORPORATION SHALL BE THE OFFICERS AND
DIRECTORS OF THE SURVIVING CORPORATION., PLEASE ADD AN
ATTACHMENT DESIGNATING THE OFFICERS AND DIRECTORS BY TITLES,
NAMES AND ADDRESSES.

PLEASE RETURN YOUR DOCUMENT, ALONG WITH A COPY OF THIS LETTER,
WITHIN 60 DAYS OR YOUR FILING WILL BE CONSIDERED ABANDONED.

IF YOU HAVE ANY QUESTIONS CONCERNING THE FILING OF YOUR
DOCUMENT, PLEASE CALL (850) 487-6880.

KAREN GIBSON FAX AuD, #: H99000030363
CORPORATE SPECIALIST LETTER NUMBER: 299A00058132
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_ Pursuant to the provisions of Section 607.1105 of the Florida Business Corporation ﬁct
(the *Act™), MPTC YNC., a Florida corporation, and MP TOTAL CARE, INC., a Florida
carpogation, do hereby adopt the following Articles of Merger:

1

w

The corporations which are parties to the merger contemplated by these Aricles
of Merger (the “Merger™ are MPTC INC. (the “Merger Corporation™) and MP
TOTAL CARE, INC. (the “Company™).

The Merger Corporation is hereby merged with and into the Company, and the
corporaie existence of the Merger Corporation shall cease. The Company is the
surviving corporation in the merger. A copy of the Plan of Merger 13 attached
flerego as Exhibit A and made a part hereof hy reference as if fully set forth
1eTeL.

The Plan of Murger was adopted by the Board of Directors and the sole
sharchelder of the Merger Corporation on November 9, 1999 by writteny consents
iuf lieu of holding special meetings, pursuant to Sections 607.082) and 607.0704
of the Act.

The Plan of Merger was adopted by the Board of Directots and a majority of the
sharehalders of the Compuny on Novetmber 9, 1999 by written consents it lieu of
holding special meetings, pursuant to Sgetions 607,082) and 607.0704 of the Act.

The Merger shall become effective vpon the filing of these Articles of Merger with the

. Department of Sute of the State of Florida in accordance with the provisions of Sections

607.1105 and 607.1106 of the Act.

The parties have caused these Articles of Merger to be executed as of November 3,

1999,
MPTC INC.

MP TOTAL CARE, INC,

By Do Sl
% Print Name:_£&Vow sitwesaif <t
Title:___efo /AUWE Crdsavr
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EXHIBIL A,

PLAN OF MERGER
‘I'his Plan of Mearger (the “Plén"} is enteted into as of November 30, 1999, by MPTC

INC., & Florida carporation (the “Msrget Corporation™ and MP TOTAL CARE, INC,, a
Flotida corpotation (the “Company™).

RECITALS:

‘rhe Boards of Directors and shareholders of the Merget Corporation and the Comparny
have deterined that it Is advisable and in the best interest of each such corporation and its
respective shareholders that the Merger Corporation be merged with and into the Company (the
“Merger”) on the tenms and subject Lo the conditions set forth herain,

ARTICLE1

¢ Morger

At the BEffective Time (as defined in Axticle V hereof), the Merger Cotporation shall be
merged with and into the Company in accotdance with the Florida Business Cotporation Act (the
“Act™), the separate existence of the Merger Corporation shall cease and the Company shall
thercafiet contitue a5 the surviving corporstion (the “Hurviving Corporaiion™) under the aws of
the State of Florida,

ARTICLE 11

aryi Corpo 1

A. At the Effective Time, the Asticles of Incorporation of the Surviving Corpotation
shall be Amended and Restated as set forth in the attachrment to this Bxhibit A.

, B. At the Effctive Time, the Bylaws of the Merger Cotporation, as in effect
immediately prior to the Effective Time, shall be the Bylaws of the Surviving Cotpsoration.

C. At the Effective Time, the officers and direotors of the Megger Corpotation shall be
the officers and directors of the Surviving Corporation until their sucoessors are glected and have
qualified.

ARTICLE I
M r antl Bauis of Co i HLEY

A. Bach share of common siock, par value $0.01 pet share (MP Comtnon Stoek”) and
each share of prefetzed stock, par value $2.00 per share (“MP Preferred Stock™), of the Company
issued and outstanding immediately prior to the Effective Time, vlher than any shares of MP
Cormmon Stock and MP Preferred Stock to be cancelled pursuant to Section ILB., will be
cancelled and cxtinguished and antomatically converted into the tight to receive an amount in
cash squal to the quotient obtained by dividing the “Purchase Price” as defiticd in that certain

Page 2 of 3 Pages
H950000302369
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' ' H99000030369
Asset Purchnse Agreement belween the Company, the Merger Corpmau%g, and others, dated

November 4, 1999 (the “Agreeient™), by the sgpregate pumber of shires of MP Common Stock
‘ahd MP Preferred Stock oulstanding. immediately prior to the closing of the transactions
contemplated by the Agreemant, such payment to be payable at the Effective Time.

B. Each shate of MP Comumon Stock and cach share of MP Preferred Stock held by the
Cotipany or owned by the Motrger Corporation, MPTC LLC, a Delaware litited lability
company (the “LLC™), or any subsidiary of the Company ot of the LLC immeadiately priot to the
Effective Time shall be cancelled and extinguished without any conversion thersof.

€. Each share of common stock. par value 5.01 per share, of Merger Corporation issticd
and outstanding intmediately prior to the Effective Thme shall be exchanged for end converted
into one validly issued, fully paid and non-assessable share of common stock, par valus $0.0]
per shate, of the Sutviving Corporation. Euch stock certificats of Merger Cotporation
evidencing ownership of any such shates shall evidence ownetship of such shares of capital
stock of the Surviving Corporation.

1. All other caphal stock of the Company shall be capceiled and retived and shall cease
to exist, and no consideration shall be issued or delivered in exchange therefor.

ARTICLE IV

Effect of Merger.

At the Effective Time, all property, rights, privileges, powers and franchises of the
Company and Merger Corporation shall vest in the Survivitg Corporation, and all liabilities and
obligations of the Company and the Merger Corporation shall become labilittes and obligations
of the Sutviving Corporation.

ARTICLE V

Effective Time

' As used in thiz Agreement, the term “Effective Titme” shall mean the date and time of
filing of Articles of Merget with the Secretary of State of the State of Florida.

B432-004-600324v2

H950000303469
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' ATTACHMENT “B»
TG PLAN OF MERGER H980000303495
R OFFICERS

~

Jay Gntes—-President.Secretary, Treasurer

Mr. Gates address is ¢/o Charterbouse Group Intemational, Inc.,535 Madison Avenue, Naw
York, NY 10022

8482-004-650324.01
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H99000030369
- ATTACHMENT TO PLAN OF MERGER
AMENDED AND RESTATEDR
ARTICLES OF INCORPORATION

QF
MP TOTAL CARE, INC.

Article |
Name
The name of this corporation shall continue to be MP TOTAL CARE, INC, (the
“Corpotation™).
Article I

Duration
The Corporation shall have perpetual existence.

Attiels ITI

Purposs
The Corporation is organized for the purpose of tratizucting any and all [awill business.

Asticle IV
Address

The priticipal place of business of the Corporation shall be §15 Svuth Ware Boulevard,
Tampa, Florida 33619.

Article V

Capital Stock

The Corporation is authotized to issue 1,000 shares of sommon stock at $0.01 par value
per share,

1499000030369
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Adticle V]
’ Repistered Office And Agent

‘The registersd office of the Curp&ation shall continue to be 201 North Franklin Street,
Suite 2100, Tampa, Florida 33602, and the pame of ihe tepistered agent of the Corporation at
that address shall contitiue to be Peter J. Kelly.

Axticle VII

Board of Dirgctors

The Corporation shall have at least one director The number of ditectors may he

_ increased or diminished from time to timo by the bylaws bul shinll never be less than one (1).

Article VIJL
Incorpgrator

The name and address of the person filing these Amended and Restated Asticles of
Insotporation is D. Lockwood Gray, 201 Norih Franklin Street, Suite 2100, Tampa, Florida
33602.

Anticle IX

Powsris

The Cotporation shall have all of the corpordte powers enumerated in the Florida
Business Cospotation Act.

Atticle X

provided that the person propased to be indemniified meets the requisite standerd of
condust for permissive indemnification as sat fotth in the applicable provisions of the Florida
Business Corpotation Act {cusrently, Sections §07.0850()) and {2) of the Flotida Statutes), as the
same may be amended from time to time, the Corporation shall indemnify its officers and
directors, and may indemnify its employees and agents, from and against any and al] of the
expenses or liabilities ipcutred in defending & civil of criminal proceeding, or othet matters

referred to in or covered by said provisions, ineluding advancement of expenses prior to the final

" disposition of such praceedings and amounts paid in settletment of such sroceedings, both a3 to

action it their official capacity and as to action in eny other capacity while at officer, director,
employee or agent. The indemmification provided herein shall not be deemed exclusive of any

A2
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. pther rights to which those indemmificd may be etitied undet my%y?aw, agreement, vote of

sharcholders or disinterested directors ot otherwise, The indemnification provided herein shatl

- conlinue as lo 4 petson who has ceased to be an officer, director, employee or agent of the

Corporation, and shall inwe to the benefit of the heirs, the personal and other legal
tepresentatives of such person.  An adjudication of liability shall sot affect the right 10

‘ indemnification for those indetnnified,

Article X1

The bylaws may be adopted, altered, amended or repealed by either the shareholders or
the board of directors, but the board of directors may not amend or repeal any bylaw provision
adopted by the shareholders if the sharsholders specifically provide such bylaw is not subject to
amendment or repeal by the directors.

Article XIT
Pugsiant 1o of M

These Amended and Restated Arlicles of Incorporation sre being fled pursuant to
foregoing Articles of Metger and Plap of Merger. The requisite shareholder snd Board of
Directot approvals have beett received. These Amended and Restated Asticles of Incotporation
shall be eftective a5 of the sifective tine under the Play of Merger.

IN WITNESS WHEREOF, the undersighied has cxecuted these Amended and Restated
Atticles of lncorporation effective the 30% day of November, 1999,

T Zo””
0. cwuudG:@/

Incorpotator

8482-004-690324,01
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