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FLORIDA DEPARTMENT OF STATE

Glanda E. Héod

Beoretary of State
Oatober 7, 2003
MP TOTALCARE, INC. "% o
615 3 WARE BLVD. & . K
TANPA, FL 33615US }0 o, %I‘
SUBJECT: MP TOTALCARE, INC. S " 0 ¥

REF: L84760 9 . ® .0
(N W &

We reseived your elecironically transmitted document, However, the
document has not been filed. Plez=ze make the following correcticns and
refax the completa dosument, including the electronic £iling cover sheet.

Tha word "initial" ox "first" should be removed from the article regarding
directeors, officers, and/or registered agent, uUnless these are the
individuals originally designated at the time of incorporation.

The deooument muat contain written acceptange by the registered sgent,
{(i.e. "I hereby am familiar with and argcept the duties and
resgponsibilities as registeraed agent for said corperation/limited
ligbility company'); and the registered agent's signature.

SECULD TEE COMPUTER BE UPDATED WITH THE NEW DIRECTORS LISTED IN THRE

ARTICLES LISTED IN #2 OF THE PLAN OF MERGER OR SHOULD THE
OFFICERS/DIRECTORS REMAIN THE SAME AS MENTIONED IN #4 OF THE PLAN OF

Please return your dooument, aleng with a copy of this letter, within &0
days or your filing will be congidered akandoned.

If you have any questions concerning the filing of your decument, please
call (850} 245-6306.

Darlana Connell FAX Aud. #: HD3000Zz20809
Document Bpecialist Letter Number: 503n00054818

Division of Corperations - P.O. BOX 6327 -Tellahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE
Glenda E. Hood

RBecrotary of State -
Octohber 7, 2003
4
4 \Q 1’
MP TOTALCARE, INC. ﬂ\ N
615 8 WARE BLVD. N G N
TAMPA, FL 33610US f- ?

9
SUBJECT: MP TOTALCARE, INC. \\@P. .
REF: LB4760 Gg&\

We received your electronically transmitted document. However, the
document has not heen filed. Please make the following corrections and
refax tha complete document, inesluding the electronic filing agover sheet.

THE OFFICEZRS AND DIRECTORS NOW LISTED FOR MP TOTALCARE, INC. (MPTC) ARE
JAY GATES (PST), HOWARD DEUTSCE (D), THCMAS DIRCXS (D), LAWRENCE FAGAN (D)
AND KEVIN PAWLAWSKI (D). THE DIRECTORS LISTRED WITHEIN THE MERGER DOCUMENT
TN THE AMENDED ARTICLES ARE HOWARD R. DUTSCE (D), KEVIN F. PAWLOWSKI (D),
ROBERT FUSCO (D), THOMAS C. DIRCKS (D) AND JAY GATES (D). PLEASE CLARIFY
WHICH LIST OF OFFICERS AND/OR DIRECTORS YOU WISH TO HAVE LISTED ON THE
COMPUTER?9227

Please return your document, along with & copy of this letter, within 60
days or your filing will be considared abandoned.

If you have any gquestions concerning the filing of your document, pleise
eall (B50) 245-6904.

Darlena Connell FAX Aud. #: HG3000290809
Document Specialist Letter Number: 103A00054814

Division of Corporations - P.O. BOX 6327 -Tallabassee, Florida 32814
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ARTICLES OF MERGER

=
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OF S &2
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MPTC NEWCO, INC. S %;.:
o 5T
= R
- Bz
MP TOTALCARE, INC, - 23
CC»; =
To the Secrarary of State
Stwate of Flarida

Pursuant 10 the provisions of the Florida Business Corporation Act, the domestic corporations
herein named do hereby adopt the following articles of merger.

1. Annexed hereto and made a part hereof is the Plan of Merger for merging MPTC
NewCo, Ine, (“NewCo™) with and into MP TetalCare, Tne. (“MPTC”) as approved and adopted by

written corsent of the sharehnlders of NewCo entitled o vote thereon given on Ocrober &, 2003, In
accordamce with the provisions of Sscrion 607.0704 of the Floride Buslness Cerporation Act, and
28 approved and adopted by written comsent of the shareholders of MEPTC entitled to vote thereon
given on October 6, 2003 in ascordence with the provisions of Ssction 607.0704 the Florida
Business Corporation Act,

2. MPTC will continue ity existence as the surviving corporation under its present
name pursuant to the provisions of the Florida Business Corporation Act.

3, The merger shall be effective upon filing,

8247/48473-007 NYWORDIZS4E44 8

{HO3000R9080% 3)



FILE No.187 10-07 703 18:30  ID:CSe FoX:850 521 1010 PAGE 4. it

Execated on Cictober 6, 3003

MPTC NEWCO, INC,

b P T Fonad

Wame: Michael T, Fricks
Title: Viea President

WP TOTALCARE, INC.

X oy Tog, /
Mame: Michsel T, Fracks
Title: Vies Frogidmy

(HO3000220809 33
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PLAN OF MERGER

PLAN OF MERGER adopted for MPTC NewCo, Inc. (“New("a"), a business corporation
organized under the laws of the State of Florida, by resolution of its Board of Directors on
October 6, 2003, adopted for MP TotalCare, Inc. (“MPTC™), a business corporaton organized
under the laws of the State of Florida, by resolution of its Board of Directors on October 6, 2003,
and adopted for MPTC Holdings, Inc. (“Holdings™), 2 business corporation organized under the
laws of the State of Florida and the owner of all the issued and outstanding capital stock of NewCo,
by resolution of its Board of Directors on Qctober 6, 2003. The names of the corporations planning
1o merge are MPTC NewCo, Inc., a business corporation organized under the laws of the State of
Florida, and MP ToralCare, Inc., a business corporation organized under the laws of the State of
Florida. The name of the swviving corporation into which NewCo plans to merpe is MP
TotalCare, Inc.

1. NewCo and MPTC shall, pursnant to the provisions of the Florida Business
Corporation Act, be merged with and into a single corporation, to wit, MPTC, which shall be the
surviving corporation ar the effecrive time and date of the merger and which is sometimes
hereinafter referred to as the "surviving corporation”, and which shall continue to exist as said
surviving corporation under the name of “MP TotalCare, Inc.” pursuant to the provisions of the
Florida Business Corporation Act. The separate existence of New(Co, which is sometimes
hereinafter referred to as the "non-surviving cotporation”, shall cease at the effective time and date
of the merger in accordance with the provisions of the Florida Bysiness Corporation Act.

2. The Articles of Incorporation of the pon-surviving corporation at the
effective time and date of the merger shall be the Amicles of Incorporation of the surviving
corporation and said Articles of Incarporation shall confinue in full force and effect until amended
and changed in the manner prescribed by the provisions of the Florida Business Corporation Act;
the Articles of Incorporation of the surviving corporation shall vead as follows at the effective time
and date of the merger:

“The undersigned does hereby act as incorporator in adopting the foliowing
Articles of Incorporation for the purpose of organizing a corporation for profit, pursuant
1o the provisions of the Florida Business Corporation Act.

Article |
Name

The name of this corporation is MP TotalCare, Inc. (the "Corporation”).

Article T
Duration

B24TI484T5-001 BYWORDZ3B44 o7

HO300023G809 3



FILE No.187 10007 ’03 18:33  ID:CSC Fax:850 521 1010 PAGE 6~ 11

H03000250809 3

The Corporotion shall have perpetual exisience.

Article ITT
Lurpose

The Corporation is organized for the purpose of transacting any and il lawfil
business.

Ariicle IV
Address

The principal place of business of the Corporation shall be:

615 Sourth Ware Boulevard
Tampa, Florida 33619

Articie V
Capital Stack
The Corporation is authorized to issue 1,000 shares of common stock ai $0.01
par value per share. .
Article VI

Registered Office And Agens

The sweer address of the registered office of the Corporation is 1201 Hgyes
Street, Tallahassee, Florida 32301, and the name of rhe registered agent of the Corporation
ar thar address is Corporation Service Company.

Article VII
Board of Direciors

The Corporation shall have five (5} directors. The number of directors may be
increased or diminished from time to time by the bylaws but shall never be less than one (i}.
The name and address of the directors of the Corporation are:

Howard R. Deutsch
615 South Ware Boulevard
Tampa, Floridn 33619-4443

Kevin F. Pawlowski

615 South Ware Boulevard
Tampa, Florida 33619-4443

E24T48473-001 NYWORD/234644 w7

HO3000290809 3
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Robert Fusco
15 Crane Road
Lioyd Harbor, New York 11743

Thomas C. Dircks
535 Madison Avenue
New York, New York 10022

Jay Gares
335 Madison Avenue
New York, New York 10022

Article VI
Incorporator

The name and address of the person signing these Articles of Incorporation is:

Emerson S. Moore II, Esq.
¢/o Proskaquer Rose LLP
1585 Broadway
New York, New York 10036

Article IX
,E Q wers

The Corporarion shall have all of the corporme powers enumerated in the
Florida Business Corporation Act.

Article X
Indemnification

Provided that the person proposed to be indemnified meets the requisite
standard of conduct for permissive indemnification as set forth in the applicable
provisions af the Florida Business Corporation Act (currently, Sections 607.0850(1)
and (2) of the Florida Statutes), as the same may be amended from time 1o time, the
Corporation shall indemnify its officers and directors, and may indemnify its employees
and agents, from and against any and all of the expenses or Habilities incurred in
defending a civil or criminal procezsding, or other mawners referred 16 in or covered by
said provisions, including advancement of expenses prior to the final disposition of
such proceedings and amounts paid in setlement of such proceedings. both as 1o action
in their official capacity and as 10 action in any other capacity while an officer,
direcror, employee or ageni. The indemnification provided herein shall not be deemed

BRATHMBATIO0T NYWORDIZMEA4 VT

HO3000250809 3
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exclusive qf any other rights to which those indemnified may be entitled ynder any
bylaw, agreement, vote of shareholders or disinterested directors or otherwise. The
indemnification provided herein shall continue as to a person who has ceased o be an
officer, director, employee or agent of the Corporation, and shall inure 1o the bengfii of
the heirs, the personal and orher legal represerwatives of such person. An adjudication
of liability shall not gffecs the right to indemnification for those indemnified.

Article XY
Bylaws

The bylaws may be adopted, altered, amended or repeated by clther the
shareholders or the board of directors, bui the board of directors may not amend or
repeal any bylaw provision adopted by the shareholders If the shareholders specifically
provide such bylaw is not subject to amendmeni or repeal by the directors.

Article XIT
Beginning of Corporate Existence

The corporate existence of this Corporation shall begin gffective upon filing. ”

3. The present bylaws of the non-surviving corporation will be the bylaws of
the surviving corporation and will continue in full force and effect until changed, altered, or
amended as therein provided and in the manner prescribed by the provisions of the Florida Business
Corporation Act.

4. Fach issued share of Common Siock, $.01 par value, of MPTC (“"MPTC
Commaon Stack™) inpnediately prior to the effective time and date of the merger shall, at the
effective time and date of the merger, be converted into one share of Common Stack, $.01 par

value, of Holdings (“Haoldings Cammon Stack™).

g, pursnant to the wrms of MPTC's Amended and Restated 1999 Stock
Option Plan (the “Plan™), sach outstanding option to purchase a number of shares of MPTC
Common Stock shall become an option 1o purchase the same number of shares of Holdings
Common Stock on identical terms; and MPTC shall assign, and Holdings shall assume, the
Plan, subject to approval by the stockholders of Holdings,

6. Each issued share of Series A Convertible Preferred Stock, 5.01 par value,
of MPTC immediately prior to the effective time and date of the merger shall, at the effecrive time
and date of the merger, be converted into one share of Series A Convertible Preferred Stack, $.01
par value, of Holdings.

B247T148473-001 NYWORD/Z3644 VT HO3000290809 3
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7. Each issned share of Holdings Common Stock immediately prior to the
effective time and datz of the merger shall, at the effective time and date of the merger, be
cancelled.

8. Fach issued share of Common Stock, .01 par value, of NewCo imamediaisly
prior to the effective time and date of the merger shall, at the effective time and date of the merger,
be converted into one share of Common Stock, $.01 par value, of the surviving corporation.

9. The Plan of Merger herein made and approved shall be submirted fo the
shareholders of the non-surviving corperation and to the shareholders of the surviving corporation
for their approval or rejection in the manner prescribed by the provisions of the Florida Business
Corporation Act.

10.  In the event that the Plan of Merger shall have been approved by the
shareholders entitled to vote of the non-surviving covporation and by the shareholders entitled 1o
vote of the surviving corporation in the mamner preseribed by the provisions of the Florida Business
Corporation Act, the non-surviving corporation end the surviving corporation hereby stipulate that
they will cause to be executed and filed and/or recorded any document or documents prescribed by
the laws of the State of Florida, and that they will cause to be performed all nccessary acts therein
and elsewhere to effectuate the merger.

11.  The Board of Directors and the proper officers of the non-surviving
corporation, the Board of Directors and the proper officers of the surviving corporation, and the
Board of Directors and the proper officers of Holdings, respectively, are hereby aurhorized,
empowered, and directed to do any and all acts and things, and o make, execute, deliver, file,
and/or record any and all instruments, papers, and documents which shall be or become necessary,
proper, or convenient to catry out or put into effect any of the provisions of this Plan of Merger or
of the merger herein provided for.

HO3000290809 3

B24T/43473001 KYWORD/Z34544 v7
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T WITNESS WHEREOFE, the undarsigned have oxecuted this Plan of Merger tuiz &
duy of Getober, 2003,

MPFIC NEWTO, INC.

s 4

Narme: Mickac] T. Fricko
Tiie: Vies President

Me TOTALCARE, TNC.

v

By, . Fa_ .
Rampe: Wachasl T, Frcke
Atfa:  Vice President

MPTC HOLDIIGES, INC.

By: M_ﬂ"_-fg&é__

‘ Name: Mishas) T. Frske
Vo Title:  Vico Presidens

{(HO3000290809 3)
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I hereby accept the appointment as registered agent and agree (o act in this capacity.l
further agree 1o comply with the provisions of all statutes relative to the proper and
complete performance of my dufies, and I am familiar with and accept the obligation of
my position as registered agent.

Corporation Service Company

Dieborah D. Skipper, as its agent

HO3000250809 3



