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MERGING:

RXFREEDOM, INC., an Ohio corporation, not qualified in Florida

INTO

RXFREEDOM, iNC., a Florida entity, PO0000006390

File date: February 14, 2000

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER

Pursyant to the provisions of Section 6(7.1105 of the Florida Business Corparation Act, the
undersigned corporations execute these Arricles of Merger.
1.

be the surviving corporation.

The corporations which are parties to the merger are RXFREEdom, Ine., an Ohio
corporation, which is merging with and into RxFREEdom, Inc., a2 Florida corporation, which shall
2.

7, 2000, which is afached hereto as Exhibit "A."
3.

The Plan of Merger is set forth in the Agreement and Plan of Merger dated February
of Florida.

The merger shall be effective immediately upon the later of the filing of a cerificate

of merger with the Secretary of State of Ohio in accordance with Section 1701.81 of the Ohio

General Corporation Law, and the filing of these Aricles of Merger with the Diepartment of State
4. The Agreement and Plan of Merger was approved by the shareholders of

RxFREEdom, Inc., an Ohie corporation, on February 7, 2000, and by the sole shareholder of
RxFREEdom, Inc., a Florida corporation, on February 7, 2000.

RxFREEdom, Inc., an Oluo corporation
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{HUUUDUUULY4E B) BARLDEL “A”
AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER, dated as of February 7, 2000 (the
"Agreement"), is sntered into by and between RxFREEdom, Inc , an Ohia carporation ("Rx-Ohio")

and RxFREEdom, Inc., & Florida corporation ("Rx-Florida").
RECITALS

e authorized capital of 850 shares of common stock, no par

A. Rx-Ohio has an agygres
value ("Rx-Ohic Common Stock™. On the daie of this Agreement. there were 111 shares of

Rx-Ohio Common Stock issued and outsianding.

B. Rx-Florida hias an aggragale authorized capital of 21,000,000 shires, consisting of
20,000,000 shares of common stock, par value $.001 per share ("Rx-Florida Commen Stack"), and
1,000,000 shares of preferred stock, no par value per share (° Rx-Florida Preferred Stock”). On the
date of this Agreement, there were 100 shares of Rx-Florida Common Srock issued and outstanding
and no shares of Rx~Florida Preferred Stock jssued and ourstanding.

rs of Rx-Ohio and Rx-Florida believe that the best

iterests of Rx-Ohio and Rax-Flarida and their respective shareholders will be served by the merger
of Rx-Ohio with and into Rx-Florida undet and pursuai 1o the provisions of this Agreement and the
Ohio General Corporation Law and the Florida Business Corporation Act.

AGREEMENT

C. The respective Boards of Directo

1n consideration of the Recitals and of the mutual agreements contained in this Agreement,

the parties hereto agree as sl forth below.

1. Merger. Rx-Ohio shall be mergad with and into Rx-Florida (the “Merger”).

2 Effective Date. The Merger shall become effective immediately upon the larer of the
f State of Ohio in accordance with Secuon
filing of amicles of merger with the
07.1105 of the Florida Business
rEffective Date.”

filing of a cenificate of merger with the Secrelary 0
1701.81 of the Ohio General Corporarion Law and the
Depariment of Swae of Florida in accordance with Section 6
Corporation Act. The nme of cuch effecriveness is hereinailer called the

3. Surviving Corporation. Rx-Tlurida shall be the surviving corporation of the Merger
and shall continue 1o be governed by the laws of the Swte of Florida. On the Effective Date, the

separate £Orporale cxistence of Rx-Ohio shall cease.

ian. The Articles of Tncorporation of Rx-Florida as they exist

4. Astjc]es co
Flarida following the Effective

on the Effective Date shall be the Anicles of Incorparation of Rx-

MW7
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Date, unless and until the sume shall thereafier be amended or repealed in accordunce with the laws

of the State of Flonda.

5. Bylaws, The Bylaws of Rx-Flornida as they exist on the Effective Date shall be the
Bylaws of Rx-Flonda followmg the Eifective Date, unjess and until the same shalf be amended or
repealed in accordance with the provisions shereol and thy faws af the Sune of Flonda.

=cers. The members of the Board of Directars and the
1o the Effective Dute shall be the members of the Board of
of Rx-Florida following the Effective Date, and such persons
law or in the Bylaws, or untif their respective

6. 3o0ard ol Directors an
officers of Rx-Ohio immediately prior
Directors and the officers, respectively,
shall serve 1 such oifices for the lerms provided by
successors are elected and qualified.

wtstanding Rx=Tlor . Forthwath upon the Effective Date, each

7 etirement of
of the 100 shares of Rx-Flonida Cammon Stock presently issued and outstanding shalt be retired, and
1ssued in respect

no shares of Rx-Flarida Common Stock or other securities of Rx-Florida shall be
thereof.

. o uis 7 Rx-0Ohi 1on Stock. Forthwith upon the Effective
Date, each issued and ouisianding share of Rx-Ohio Common Stock and all rights in respect thereof
shall be converted into 10,000 fully paid and nonassessable shares of Rx-Flenda Common Stock,

and each cernificate represening shares of Rx-Ohio Common Stock shall for all purposes be deemed

w0 evidence the ownership of 10,000 shares of Rx-Fiorida Commeon Siock for each share of Rx-Chio

Common Stock represented by such certificate. Afier the Effective Daie, each holder of an
_Ohio Common Stock shall surrender the same 10

ouistanding certificate representing shares of Rx
Rx-Flonida for canceliauon, and each such holder shall be entitled to receive in exchange therefor
a centificate(s) evidencing the ownership of 10,000 shares of Rx-Flarida Commen Stock for zach

share of Rx-Ohio Common Stoeck represented by the Rx-Ohio common stock certificate(s)
surrendered 1o Rx-Florida,

8 {Cony

9 Stock ions, W, 1 Co ible ed Siock. Forthwith upon the
Effective Diate, each stock aption, stock warrani, convertible Jebt instrument and other right 10
subscribe for or purchase shares of Rx-Ohio Common Stock shall be converted into a stock opuon,
stock warrant, convertible debr instrument or other right 10 subscribe for or purchase 10,000 shares
of Rx-Florida Commen Stock for each share of Rx-Ohio Commeon Stock which the holder was
entitled to subscribe for or purchase, and each certificate, azreement, note or other document
representing such stock optien, siock warrant, copvertible debt insirument or other righ o subscribe
for or purchase shares of Rx-Otio Common Stock shall for all purposes be deemed 10 evidence the
ownership of a stock aption, Slock warrant, converible debt instrument or other right Yo subscribe

for or purchase shares of Rx-Florida Common Srock.

_Florida. On and afier the Effcctive Date, and all in the

10, whisa jabilifies o
06 of the Florida Business Corporation Act

manner of and as more fully set forh in Section 607.11

2
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and Section 1701.82 of the Ohio General Corperation Law, the title to ut! real estale and other
praperty. or any interest therein, owned by each of Rx-Ohio and Rx-Florida shall be vesied in
Rx-Florida without reversion or impairmient; Rx-Florida shall succeed to and possess, withowt
further act or deed, all estates, rights, privileges, powers, and {ranchises, both public and private, and
all of the property, real, personal and mixed, of each of Rx-Florida and Rx-Chio without reversion
or impairment; Rx-Florida shall thenceforth be responsible and liable for all the liabiliries and
obligations of each of Rx-Ohie and Rx-Florida; any claim existng or aciion or proceeding pending
by or against Rx-Ohio ar Rx-Florida may be continued as if' the Merger did not occur or Rx-Florida
may be substiluted for Rx-Ohio in the proceeding: neither ihe rights of ereditors nor any liens upon
the property of Rx-Olio or Rx-Flarida shali be impaired by the Merger; and Rx-Florida shall
mdemmily and hold harmiess the officers and directors of'each of the parties herefo againsi all such
debts, liabitities and duties and against all claims and demands arising out of the Merger.

11.  Termination. Thus Agreement may be terminaied and abandoned by action of the
respective Boards of Directors of Rx-Ohia and Rx-Florida at any time prior to the Effective Date,
whether before or after approval by the sharehalders of either or bath of the parties hereto, for any

reasan.

12. Amendment. The Boards of Directors of the paries hereto may amend thus Agreement
at any time prior to the Effective Dare; provided that an amendment made subsequent to the approval
of this Agreement by the shareholders of either of the parties herelo shall not: (a) change the amount
or kind of shares, securities, cash, property or rights 1o be received in exchange for ur on conversion
of all or any of the shares of the panies hereto, (b) change any term of the Articles of Incorperation
of Rx-Flarida, or (c) change any other terms or conditions of this Agreement if such change would

adversely affect the halders of any capital stock of erther party hereto

13. egjstere ice. The registered office of Rx-Florida in the State of Florida 1s
located ar One Southenst Third Avenue, 28th Floor, Miami, Florida 33131, and Amencan
Information Services, Inc. is the registered agent of Rx-Florida at such address.

14.  Busipess Office and Maiing Address. The principal place of business of Rx-Florida

in the State of Florida and its mailing address in the State of Florida is: ¢/ The Care Group, 903
S.E. Central Parkway, Stuart, Flonida 34944,

15. jo r . Executed copies of this Agreement will be on file ar Rx-

Florida's principal place of business, listed immediately above. A copy of this Agreement shall be
furnished by Rx-Fiorida, on request and without cost, to any shareholder of either Rx-Ohio or

Rx-Flonda.

16.  Goveming Law. This Agreement shall in all respects be construed, interpreted and
enforced in accordance with and govemed by the laws of the State of Florida.
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17. Servies Of Process. On and after the Effective Date, Rx-Florida agrees that it may be
served wish process in Ohio in any proceeding for enforcement of any obligation of Rx-Ohio or
Rx-Florida arising from the Merger.

1%, ynarion o io Secretary of State as Apent o ice of Process. On and after

the Effective Date, Rx-Florida wrevocably appoinis the Secretary of Siate of Ohio as its agent 10
accept service of pracess in any suit or other proceeding 1o enforce the righss of any shareholders of
Rx-Ohia or Rx-Florida asising from the Merger. The Oluo Secretary of Siate is requested to mail a
copy of any such process to Rx-Florida at c/o American Inlormation Servicus, Inc., One S.E. 3¢d

Avenue, 28th Floor, Miami, FL 33133,

IN WITNESS WHEREQF, each of the parties hereto, pursuant 1o autharity duly gramed by
their respective Board of Directors, has caused this Agreement and Plan of Merger 1o be executed

by a duly autharized officer
RxFREEdum, Ine., an Chio corporation

4Ly

¢ President

RxFREEdony, Inc., a Flornida corporaiion

By;

It/ President

767531
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