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ARTICLES OF MERGER 20 A
T & e
L) <o (
OF o
o ) -~ .<('\
7
Harmony Behaviaral Health, Toc,, “‘%A %
a Delaware Carporation “fﬂ% @
e T
WITH AND INTO O s
LI
21 (sl

H Behavioral Health, Inc.,
& Florida corporation

Pursuant to the provisions of Sections 607.1105 and 607.1107 of the Florida Business
Corporation Act (the “FBCA™) and Section; 252 of the Delaware General Corporation Law (the
“DGECL™), the undersigned corporations enter intp these Articles of Merger by which Harmony
Bcehavioral Health, Inc., a Delaware corporation (*ABH™), shall be merged with aad into H
Behaviora]l Health, Inc., a Flotida corporation (“Merger Sub”), and Merger Sub shall be the
Burviving corporstion, In accordance with an Agreement and Plan of Merger (the “dgreement’™),
adopted pursuant (o Section 607.1103 of the FBCA and Section 252 of the DGCL. The
undersigned corporations hereby certify as follows:

FIRST, a copy of the Agreement is attached hereto and made a part hereof.

SECOND, the merger shall become eifective on the date on which these Articles of
Merger ars filed with the Florida Department of State and g Certificats of Merger is filed with
the Delaware Secretary of State.

THIRD, pursuant to Sections 607.1101 and 607.1103 of the FBCA, the Agreement was
adopted by the Board of Directors of Merger Sub on September 1Y, 2005 and, pursuant to
Section 607.0704 of the FBCA, by written consent of the gole ghareholder of Merger Sub dated
Septerber |H , 2005. The numiber of votes cast for the amendment was sufficient for approval.

FOURTH, pursuant to the provisions of Section 252 of the DGCL, the Agreement was
adapted by the Board of Dirsciors of HEH on September ¥ |, 2005 and, pursuant to Section 228

of the DGCL, by written consent of the sole shareholder of HBH dated September ftf , 2005.
The mimber of votes cast for the amendment was sufticient for approval.

* ok K ok ¥
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IN WITNESS WHEREOQF, HBH and Merger Sub have caused these Articles of Merger
to be signed as of September _J4 , 2005,

HARMONY BEHAVIORAL HEALTH, INC,

By: A
Todd 5. Farha
President and Chief Executive Officer

HBEHAVIORAL HEALTH, INC.

N W'Y . W

Todd 5. Farha
Pregident and Chief Executive Officer

HO5000220654 3
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AGREEMENT AND PLAN OF MERGER

Thiz Agreement and Plan of Merger (this “dgrecment™) is made and entered into as of
September J4 , 2005, by and betwesp Harmony Behavioral Health, Inc., a Delaware -
corperation (“HBH”}), and H Behavioral Health, Inc., a Florida carporation (“Merger Sul™).

WITNESSETH:

WHEREAS, as of the date of this Agreement, The WellCars Management Group, Inc.
(“Parent”) ovms 100 shares of HBH’s common stock, par value $0.01 per share (“HRH
Corpman Stoek™), which represents ail of HBH's issued and cutstanding capital stock;

WHEREAS, as of the date of this Agreement, Parent ewns 100 shares of Merger Sub's
common stock, par value $0.01 per share (“Merger Sub Common Steck™), which represents all
of Merger Sub’s issued and outstanding capital stock;

WHEREAS, Section 252 of the Delaware General Corporation Law (the “DGCE™), and
Scction 667.1107 of the Florida Business Corporation Act (the “FBCA™), authorize the merger
of one or rmore Delaware corpoxations with and into one or more Florida corporations;

WHEREAS, HBH and Merger Sub desirs to merge (the “Merger™ with Merger Sub
being the surviving entity (the “Surviving Corporation™; :

WHEREAS, this Agreement and the sonsummation of the Merger and the other
transactions contemplated hereby have been approved, consented to and adopied by (i) the Board
of Directors of HBH and (if) Parent, in its capacity as the sole shaveholder of HBH, in each cass, .
as required by applicable law and by HBH’s certificate of incorperation and bylaws; and

WHEREAS, this Agreement and the consummation of the Merger and the other
transactions contemplated herehy have been approved, consented to and adopted by (i) the Board
of Directors of Merger Sub and (ii) Parent, in its capacity as the sole shareholder of Merger Sub,
in sach case, as yequired by applicable law and by Merger Sub’s certificate of incorporation and
bylaws.

NOW, THEREFORE, in consideration of the premises and of the agreements, covenants
and provisions hereinafter confained, ABH and Merger Sub kereby agres as follows:

I. MERGER. Subject to the terms of this Agreoment, at the Effective Time (as
defined herein), HBH shall be merged with and into Merger Sub in accordance with Sections 252
and 259 cf the DGCL and Sections 607.1106 and 607.1107 of the FRCA, and any other
applicable provision of law, The separate corporate existence of HBH shall thereupon cease, and
Merger Sub shall be the Surviving Corporation. As of the Bffective Time, the name of the
Surviving Corporation shall be “Harmony Behavioral Health, Tne.”

2. EXPECT OF MERGER. Upon the Bffective Time, the Merger shall have the
effects provided for in Seetion 259 of the DGCY and Section 607.1106 of the FBCA. For

B05000220654 3
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Federal {and, where applicable, state and local) income tax purposes, the Merger represents the
contribution of all of the asscts of HBH to Merger Sub in exchangs for shares of gormmon srock

of the Surviving Corporation in a transaction governed by Bection 351 of the Tnternal Revenue
Code of 1986, as amended, followed by the liquidation of HBH. -

3. ARTICLES OF INCORPORATION AND BYLAWS. From and after the

Effective Time, (i) the Articles of Incorporation of Merger Sub g5 amended by the Artcles of
Amendmenrt to the Articles of Incorporation attached hereto as Exhibit 4 (the “Ardicies of
Incorporation™) shall be the anicles of incorporation of the Surviving Corporafion, until
therzafler changed or amended in accordance with its terms and applicable law and (i) the
Amended and Restated Bylaws of Merger Sub attached hereto as Exhibit B (the “Bylaws™) shall
the bytaws of the Surviving Corporation, until thereafter changed or amended in accordance with
its terms 2nd applicable Taw.

4. OFFICERS. The officers of Merger Sub a8 of imumediately prior to the Effective
Time shall be the initial officers of the Surviving Corporation, and shall hold the same offices,
with the same rights and duties attendant thereto, as existed immediately prior to the Effective
Time at Merger Sub. Such officers shall hold office from and after the Effective Time until the
earlier of their resignation or removal or untl their respective successors are duly elected or
appoeinied and qualify in the manner provided in the Aricles of Incorporation and Bylaws, or as
otherwise provided by applicable law.

5, DPIRECTORS. The dircctora of Merger Sub as of immediately prior w thz
Effective Time shall be the mitial directors of the Surviving Carporation, with the same rights
and dutiss attendant thereto, as existed immediately prior to the Effective Time at Merger Sub. |
Such directors shall hoid their posirions from and sfter the Effective Time until the carlier of -
their resignation or removal or until their respective successors ars duly elected or appointed and
quzlify i the mamner provided in the Articles of Incorpamtzon and Bylaws, or as otherwise
provided by applicable law.

6. EFFECT ON CAPITAY, STOCK. As of the Effective Time, by virtue of the
Merger and without any action on the part of the holder of any shares of HBH Commeon Stock or

Merger Sub Cammoan Stock:

(@  Conversion of HBH Common $tock. Each share of HBH Common Stock

issued and outstanding immediately prior to the Effsctive Time shall be converted into
and become that number of shares of common stock, par value $0.01 per share, of the
Surviving Corporation (“Surviving Corporation Common Stoek™). As of the Effective
Time, all shares of HBH Common Stock shall no longer be outstanding and shall
automatically be canceled and retired and shall cease to exist, and each holder of a
certificate representing shares of any HBH Common Stock shall cease to have any rights
with respect thereto, except the right to receive the shares of Surviving Corporation
Cornmon Stock into which its HBH Common Stock have been converted by the Merger
as provided in this Saction 6{g).

H08Q00220654% 3
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(b) Conversion of Merger Subh Common Stock. Each share of Merger Sub
Comumnon Stock issued and outstanding immediately prior of the Bffective Time shall be

convertad into the right to receive from the Surviving Corporation in cash $10.00 per
share of Merger Sub Common Stock. As of the Bffective Time, all shares of Merger Sub -
Common Stock shalt no longer be cutstanding and shall automatically he canceled and
ratired and shiall cease to exist, and each holder of a certificate representing shares of any
Merger Sub Common Stock shall cegse to have any rights with respect thereto, except the
right to receive the cash into which its gshares of Merger Sub Common Stock have been
converted by the Merger a5 provided in this Section 6(b).

(c) No Fractional Shares. No fractional shares of Surviving Corporation
Common Stock shall be issued upon conversion and exchange of HBH Common Stock as
herein provided. The Surviving Corporation shall round fractional shares to which the
holder wounld otherwise be entitled to the nearsst whole number.

7. EXCHANGE FROCEDURE  Afier the Effective Date, each holder of an
outstanding certificata rapresenting shares of HBH Common Stock may, at such shareholder’s
opticn, surrender the same for cancellation to the Surviving Corporation, and each such holder
shall be eniitled to receive in exchange therefor a certificate or certificates representing the
mumber of shares of the Surviving Corporation Commeon Stock inte which the smrendered shares
were converted as provided Section 6(a) hersin.  TUnless and uniil so swrrendered, each
outstanding certificate theretofore representing shares of HBH Comynon Stock shatl be deemed
for all purposes o represent the npumber of shares of the Surviving Corporation Common Stock
into which such shares of HBH Common Stock wers converted in the Merger as herein provided.
The registersd owner on the books and records of the Surviving Corporation of any shares of
stock represented by auch ontstanding certificate shall, until such certificate shall have heen
surendersd for transfer or conversion or otherwise accounted for to the Surviving Corporation,
have and be entitled ip exercise any voting and other rights with respect to and to receive
dividends and other distributions upon the shares of Surviving Corporation Common represented
by such outstanding certificate as provided above.

8.  FURTHER ASSIGNMENT OR ASSURANCE. If at any time Merger Sub, as the

Surviving Corporation, shall consider or be advised that any firther assignment, conveyanes or
assurance is necessary or advisable to carry out any of the provisions of this Agreement, the
proper representatives of Surviving Corporation shall do all things necessary or propar to do so.

2, EBEFFECTIVE DATE, The Merger shall become effactive on the date on which the
Articles of Merger, substantially in the form aitached hereto a5 Exhibit C, are Hled with the
Florida Departroent of State and the Certificats of Merger, substantially in the form attached
hersto as Bxhibit D, is filed with the Delaware Secretary of State (the “Effective Tine™).

10, TERMINATION, Atany time before the Bffective Date, this Agreement may be
terminaied and the Merger contemplated hereby may be abandoned for any reason whatsoever
by the Board of Directors of either HBH or Merger Sub, or by both, notwithstanding the
approval of this Agreement by the sharcholders of HBH or by the shareholders of Merger Sub, or

by both,

W 05000220654 3
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11. ARINGS, The descriptive headings of the several sections of
this Agreement are incerted for convenience only and ghall not control or affect the meaning or

construction of any of the provisions hereofl

12, QGOVERNING TAW, This Agreement shall in all respects bs construed,
interpreted and enforeed in accordance with and govemned by the laws of the State of Delaware

and, so far as appiicabls, the merger provisions of the FBCA.

13,  COUNTERPARTS. This Agreement may be executed in counterparts, sach of
which shall be desmed an original and all of which, together, shall constitute the same
instrument.

4. ENTIRE AGREEMENT. This Agreement (including the Exhibits attached

hereto, which are hereby incorporated herein and made a part hereof for all purposes as if fully
set forth herein) constitutes the entire agreement among the parties hereto with respeet to the
subject matter heveof and supérseds all prior agreements and undertakings, both written and oral,
among the parties hereto, or any of them, with respect 1o the subject matter hersof,

x ¥ ¥ ¥ ¥

05000220654 3
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IN WITNESS WHEREOCF, the parties hersto have caused this Agreament and Plan of
Merger to be duly execired by their respective authorized representatives as of the day and year
first above writtern.

HARMONY BEHAVIORAL HEALTH, INC,

o MQ___
Todd 8. Farin

President and Chief Bxecutive Officor

H BEHAVIORAL HEALTH, INC.

S TV YA W

Todd 8. Farha
President and Chief Executive Officer

HDROON?220654 3



