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FLORIDA DEPARTMENT OF STATE
Katherine Harris

Secretary of State
August 20, 2001
Capital Connection, Inc.
T FL RE.
allzhassee, PL SUBM;;?

_ EAsg GETAH\:
SUBJECT: PHARMACEUTICAL BECOVERY SERVICES, iNC.F”.E DATE

HE o
Ref. Number: P93000023017 RiGinay

CJ.
We have received your document for PHARMACEUTICAL RECOYEFRR
SERVICES, INC. and check(s) totaling $52.50. However, the enclosed dociinent
has not been filed and is being returned to you for the following reason(s): 7. & ;,.3
S
There is no provision in Chapter 607, Florida Statutes where a Fuorida -é
corporation and a foreign limited liability company can enter into a gharg. * -
exchange. : o = il
2w
If you have any questions concerning this matter, please either respond in witing;
or call (850) 245-6901. =

Susan Payne

Senior Section Administrator Letter Number: 301A00047476

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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FILED
ARTICLES OF SHARE EXCHANGE SECRET‘
TALLRGIARY OF STATE

EE. FLORIBA
Pursuant to the provisions of §607.1105 of the Florida

Busineass Corporation Act, PHARMACEUTICAL RECOVERY SERVICES, INC.
(the "Corporation"), a Florida corporation and PRSI Group, Inc.,
a New York corporatiocn, adopt the following Articles of B8hare
Exchange for the purpose of effecting a share exchange:

Arcticle 1I. The name of the acquiring corporation of
the share exchange (“Share Exchange”} is PRSI Group, Inc., a New
York corporaticn, as designee for PRSI Acquisition Group, Inc.

Article II. On June &, 2001, the attached Plan of
Share Exchange (the "Plan") was approved by the shareholders of
the Corporation in the mannmer prescribed by the Florida Business
Corporation Act, The attached Plan, which is incorporated
herein by reference, meets all the requirements of the Florida
Businesz Corporation 2Act. On June 6, 2001, the Board of
Directoras for PRSI Group, Inc., adopted the Plan since
shareholder approval was not reguired.

Article III. The number of sghares outstanding, and
the designation and number of the shares of each class entitled
to veote as a class of the Corporation, are as follows:

Pesignation © Number of Shaves
of Class Issued & Outsgtanding

Common Stock 7,991,948




]

Article IV. As to the Corporation, the total number
of shares .that voted for and against the Plan, respectively, are

as follows:

Total Number Total Number Of

Cf Shares That Shares That Voted
Class . Voted For The Plan . Against The Plan
Common 4,449,130 - 405,032

Article V. The Effective Date of the Share Exchange
shall be the date these .Articles of  Share Exchange have been
filed with the Florida Secretary of State, Division of

Corporations. - : S .

Dated this 17th day of August, 2001,

CEUTICAL: RECOVERY

KE‘EZ ] \?;jm -President

PRSI GROUP, INC.-

s WU QNR LS Gw;

Michael Lindburg, Premdend\

566/ARTICLES2 SHARE EXCHRNGE




. PLAN OF SHARE EXCHANGE

. Plan o©f ghare Exchange dated May 15, 2001, between PRSI
ACQUISITION GROUP, . INC., or its designee, referred to ams the
"acquiring” corporation or "Purchaser", and PHARMACEUTICAL RECCOVERY
SERVICES, INC., referred to aé the "Acquired” corporation cr "PRSI'.

R.E CITALS

Whereae, Purchager is a cor;poration organized and existing
under the laws of the State of New York; and

Whereas, PRSI isg a corporation organized and existing under
the laws of the State of Florida with ite principal office at 5422
Carrier Drive, Buite 204, Orlandoc, Florida 328'19-3594; and

Whereas, PRSI has a capitalization of 100,000,000 authorized
shares of common stock, no paz; value, of which 7,%%1,9%46 sharss are
issued and cutstanding; and

Whereas, the boards of directors of Purchaser and PRSI
heretc deem it desirable and in the best business interesta of the
respective corporations and their shareholders that all of the shares
of commeon stock of PRSI be acguired by Purchaser in accordance with
the terms herecf and in accordance with the terms and conditions of

the 8Stock Purchase Agreement between the corporaticns of even date

herewith pursuant to the provisions of §607.1102, et seg. of the

Florida Business Corporation Act.




In consideration of the mutua; covenants, and subject to the
terms aﬁd conditions set forth below, and the terms.and conditions as
set forth in tﬁe Stock Purchaée Agreement, which are incorporated by
reference herein, the parties agree as follows:

Section One. Terms and Conditions of Share Exchange. Oon
the Effective Date of the Share Exchange as defined in section f£ive of = _
this Plan of Share Exchange, all of the issued and outstanding shares
of common stock ©of PRSI shall be transferred, assigned and delivered
to Purchaser so that PRSI shall become a wholly owned subsidiary of _.
Purchaser. =~ In consideration for xeceipt of all of the shares of
common stock of PRSI, Purchaser shall pay cash and other consideration -
to and for -the benefit of the shareholders of PRSI subject to
dissenter's rights in favor of“the PRSI shareholders as provided for
in Sections 607.1301 and 607.1302; and 607.1320 of the Florida
Business Corporation Act. - |

Section Two. Manner and Basis for Exchanging the PRSI —
Shares of Common Stock for Cash and Other Consideration. In exchange
for the transfer and delivery of all of the sghares of PRSI common
stock to Purchaser and subject to the Purchaser's right of offset as
provided for in the Stock Purchase Agreement, the PRSI shareholders on
the Effective Date of the Plan of Share Exchange will be entitled to R
receipt of the following consideration (the. "Stock Congideration"):

{i) For the benefit "and to the credit of the PRSI
shareholders, payment in cash or certified funds by Purchaser of

the sum of $200,000 on or before December 31, 2002, together with




interest accruing thereon from the Effective Date until the date
of!such payment at the annual rate of eight percent (8%);

{ii) For the benefit and to the c¢redit of the PRSI
shareholders, payment in cash or certified funds by Purchaser of
the sum of $200,000 on ©f before December 31, 2003, together with
interest accruing thereon from the Effective Date until the date
of such payment at the annual rate of eight percent (8%);

(iii) ‘For the benefit and to the  credit of the PRSI
shareholders, payment by Purchaser on December 31, 2003, of an
additional amount equal to the difference, "if any, between the
sum of $250,000 and the aggregate amcunt of funds that Purchaser . _--
has invested in Abacus Inventory Management, LLC ("Abacus")
between the Effective Date and December 31, 2003, as set forth in
the Purchase and Sale Agreement dated March 31, 2000, between . i
PRSI and Abacus; and Lo L

(iv) For ‘the Dbenefit and to  the credit of the PRSI N
shareholders, the aésignment by Purchaser, as of the Effective
Date, of all - royalties and all other existing xights to
royalties, arising from the Purchase and Sale Agreement between
Abacus and PRSI, dated March 31, 2000.
Section Three. Default in Pavment of Stock Consideration or
Other Conditions. In the event it shall default in its obligations to
timely remit any portion of the Stock Consideration pursuant to
Section Two above and sﬁch default is not cured within the time periocd

set forth in Section 2.4 of the Stock Purchase Agreement, or should




Purchaser default in the p&rformance of othexr conditions as set forth
in’the‘Stock.Purchase Agreement and such default(s) are not cured in
the manner set forth in Section 5.5 of the Stock Purchase Agreement,
the ownership of the PRSI shares of common gtock ghall revert to the —
PRSI sharehcolders and Purchaser shall execute any necegsary documents,
assignments or transfers and take any other action necessary to
effectuate the reversion of the PRSI common stock ownership to the
PRSI shareholders. S ) o - T
Section Four. Approval by Shareholders. This Plan of Share
Exchange shall be submitted for approval by fhe shareholders of PRSI’
in the manner provided for by the applicable laws of the State of -
Florida at "a meeting of.the shareholders to be held at such time as
the Board of Directors of PRSI may determine.
Section Five. Effective Date of Share Exchange. The T
Effective Date of this Share Exchange shall be the date when this Plan
of Share Exchange and the Articles of Share Exchange are filed with o
the Florida Secretary of Btate, Division of Corporations.
Section Six. Abandonment of Share Exchange. This Plan of -
Share Exchange may be abandoned at any time prior to the Effective
Date hereof (1) on the unanimous -agreement of the Boards of Directors
of the Purchaser and PRSI; or (2) by action of the Board of Directors -
of the Purchaser if PRSI shall have failed to satisfy any of the
conditiona set forth in Section 7.1(a) through 7.1(m) of the Stock
Purchase Agreement; or (3) by action of the Beocard of Directors of PRSI _

if the Purchaser shall have failed to satisfy any of the conditions




set forth in sections 7.2 (a) thpough_*?.z(e) of the S8tock Purchase
Agreement; or (4) 1f the Plan of Share .Exchange and the Articles of
Share of Exchange are not filed with the Florida Secretary of State,

Division of Corporations on or -before June 30, 200I:

Section Seven. Execution of Agreement. This Plan of Share-

Exchange may be executed in any number of counterparts, and each

counterpart shall constitute an original instrument.

PRSI ACQUISITICN GRCOUP, INC.

Witness - -

Witness

Witness
By: L
Witness -
Witness
By:
Witness '
Witness
By:
Witness

Bg6/agmte PLAN OF SHARE EXCHANGE
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'. sét. forth in. sections 7.2(a) through 7.2(e) of the Stock Purchase
Agréemeét;~or (4) if the Plan of Share Exchange and the Articles of -
Share of Exchange are not filed with the Florida Secretary of State,
Division of Corporations on or before June 30, 2001:

Section Seven. Execution of Agreement. This Plan of Share
Exchange may be executed in any number of counterparts, and each

counterpart shall constitute an original instrument.

PRSI ACQUISITION GROQUP, INC.

wWitness

Witness - - o S

PHARMACEUTICAL, RECOVERY
SERVICES, INC.

Witness e - - S i R .
o By:
Witness ' T
Witness ' ' i ’ _ ’ =
, By: ___
Witness — - -
Witness - ) —
N By:
Witness -
566/agmt6 PLAN OF SHARE EXCHANGE
5
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set forth in sections 7.2(a) through 7.2(e} of the Stock Purchase
Agreement;: or {4} if the Plan of Shaie Exchange and the Articles of
Share o©of Excharge are not filed with the Florida Secretary of Stats,
Diviszien of Corporations on or before June 30, 2001:

Sectlion Seven. Execution of Agreement. This Plan of Share
Exchange may be saxecuted in any number of counterparts, and each
counterpart shall constitute an original instrument,

PRSI ACQUISITION GROUP, INC.

Witness
Byr:

wWitness

PHARMACEUTICAL RECOVERY

\7D QQ C&—\.QL SERVICES, INC.

esg \ »Eib f
Wiqéfss
Witness
By:
Witness
Witness
By:
Witness
witness
_ By:
Witness

S566/agmtf PLAN OF SHARE EXCHRANGE




‘ set forth in sections 7.2(a) thrpugh ‘7.2(e) of the Stock Purchase
Agreeméht; or (4) if the Plan of Share Exchange and the Articles of
Share of Exchange are not filed with the Florida Secretary of State,
Division of Corporations on or before June 30, 2001:

Section Seven. Executicn of Agreement. This Plan of Share
Exchange may be executed in any number of countexparts, and each
counterpart shall constitute an original instrument.

PRSI ACQUISITION GRCUP, INC.

Witness B . ” - - -
R By:
Witness —
PHARMACEUTICAL RECOVERY
SERVICES, INC.
Witness . B i
By:
Witness _
Witness :
By:
Witness - )
Witness )
By:
Witness

L?Z)Wb MMW& B
. fr S5
./}%i<:2//l e ‘ By: ;;; /%

Witdess ' ,//

566/agqmt6 PLAN OF SHARE EXCEANGE




Section Seven. Execution of Agreement. This Plan of Share
Exohangé may be executed in any number of counterparts, and each

counterpart shall constitute an original instrument.

Helu DOURGLT

Wipriesg) B
@ﬁxﬁ@@mﬁ(@ ~ By:
Withess - ' o Fries. &_’e_.vcE

PHARMACEUTICAL RECOVERY
SERVICES, INC.

PRSI ACQUISITICN GROUP, INC.

Witness
By:
Witness
Witness
By: }
Witness . . - 7 R 7 - :
Witness o _ -
By:
Witness
Witness :
By: i
Witness ' Szt ' o - - -

566/agmt6 PLAN OF SHARE EXCHRENGE o




