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AMENDMENT
TO
ARTICLES OF MERGER
0)3

PHARMACY FACTORS OF CALIFORNIA, INC.
(a California corporation)

PHARMACY FACTORS OF TEXAS, INC,
(a Texas corporation)

AND

HEALTH FACTORS, INC.

{(a Florida corporation)

Pursuant to the provisions of Sections 607.1104, 607.1105 and 607.1107 of the Florida

Business Corporation Act, this Amendment to Articles of Merger provide that:

1. Pharmacy Factors of California, Inc. (“Pharmacy Factors of California”), a
California corporation, and Pharmacy Factors of Texas, Inc., (“Pharmacy Factors of Texas”) a
Texas corporation, were to be merged with and into Health Factors, Inc. (“Health Factors™), a
Florida corporation, which was to be the surviving corporation (the parties are hereinafter

collectively referred to as the “Constituent Corporations™), pursuant to the terms of an Agreement

and Plan of Merger (the “Plan of Merger™) that was approved and adopted by the Boards of

Directors of the Constituent Corporations on the 22nd day of November, 1997,




2. The Articles of Merger (the "Articles") were filed in the State of Florida on
December 10, 1996; however, the Articles were not filed in the State of California or the State

of Texas.

3. The shareholders and Beard of Directors of the Constituent Corporations have
approved and adopted an Agreement to Terminate the Plan of Merger, which agreement is

attached hereto as Exhibit A and incorporated herein by this reference.

4. Pharmacy Factors of Califonia and Pharmacy Factors of Texas are foreign
corporations. Such foreign corporations have not complied with the laws under which each
foreign corporation has been incorporated in order to effect the merger. Accordingly, the merger
did not become effective at 5:00 p.m. Eastemn Standard Time, on December 10, 1998, when the
Articles were filed with the Secretary of State of Florida. The Articles and the transactions

contemplated therein are null and void.

5. The total issued and outstanding capital stock of Pharmacy Factors of California
consists of 1,000 shares of Common Stock, no par value, all of which shall continue to be owned

by Health Factors.

6. The total issued and outstanding capital stock of Pharmacy Factors of Texas consists

of 1,000 shares of Common Stock, $.01 par value, all of which shall continue to be owned by

Health Factors.




IN WITNESS WHEREOF, this Amendment to Articles of Merger has been executed on
behalf of the Constituent Corporations by their authorized officers as of this day of

February, 1997.
FHARMACY FACTORS OF CALIFORNIA, INC.

Attested By:

Mgo&pﬂﬁ—ﬂwm?—' n . AnnCofiard ~President
SCDH‘W)ﬁCL l’W

PHARMACY FACTORS OF TEXAS, INC.

Attested By: &aa:mA)ng_.Q
Ann Co s Pfesiden
51C4.f’vwdu.—p'

HEALTH FACTORS, INC.

Atiested By: wﬁ L%@L
<Margo-Baptist,_Secretary - Ann Conatd; President

Sestt lovavd, View freodent




STATE OF FLORIDA

S8

COUNTY OF HILLSBOROUGH

;J?,L__r On ttus;z day of February, 1997, before me personally appeared Ann Conard who
acknowledged to me that she is the President of Pharmacy Factors of California, Inc. (the
“Corporation"), a California corporation, and that she executed the foregoing Amendment to

Articles of Merger as President of the Corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and seal on this day of

Notary Public E; -

My commission expires:
[seal]

Febmary, 1997.

1‘3“":’ NANNETTE ¥. RARRISON

o ﬁ‘”f. MY COMHISSION # CC 318983
i, B8 5f  EXPIRES: Septamber 27, 1097
RAEINS" Bondad Thvu Notary Pubil Underwitizr




STATE QOF FLORIDA
SS:
COUNTY OF HII.LS?EE)UGH
On this 2_’/ day of Februvary, 1997 me personally appeared Ann Conard who
acknowledged to me that she is the President of Pharmacy Factors of Texas, Inc. (the
“Corporation"), a Texas corporation, and that she executed the foregoing Amendment to Asticles

H—

day of

of Merger as President of the Corporation.

IN WITNESS WHEREOQF, I have hereunto set my hand and seal on this? }/

February, 1997.

Notary Public
My commission expires:
[seal]

e, NANNMETTEY. HARRISON ||
# ’”’ﬁ‘g MY COMBUISSION # CC 315989
‘:;;; EXPIRES: Septemiber 27, 1987

+ Bonded Thau Notury Publis Undenwritsrs

§‘ﬁ::’-
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STATE OF FLORIDA
SS:
COUNTY OF HILLSBOROUGH
On this day of February, 1997 me personally appeared Ann Conard who

acknowledged to me that she is the President of Health Factors, Inc. (the “Corporation"), a
Florida corporation, and that she executed the foregoing Articles of Merger as President of the
Corporation.
IN WITNESS WHEREOF, I have hereunto set my hand and seal on this ﬂ_ day of
February, 1997,
Notary Public

My commission expires:
[seal]

ff'\w HANNETTE Y. HARRISON
,.; MY coumssmm ¢C 31083

YA DXPIRES: Septamber 27, 1067

715 Bonded Thru Notary Pubio Underwritsrs
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EXHIBIT A
Agreement to Terminate the Agreement and Plan of Merger
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AGREEMENT AND PLAN OF MERGER
BETWEEN
PHARMACY FACTORS OF CALIFORNIA, INC.,
(a California corporation)
PHARMACY FACTORS OF TEXAS, INC.

{a Texas corporation)

AND
HEALTH FACTORS, INC.

(a Florida corporation)

Agreement to Terminate the Agreement and Plan of Merger dated February 47, 1997, between
Pharmacy Factors of California, Inc. ("Pharmacy Factors of Califomnia”), a California corporation,
Pharmacy Factors of Texas, Inc. (“Pharmacy Factors of Texas”), and Health Factors, Inc. (“Health
Factors™), a Florida corporation.

AGREEMENT

In consideration of the mutual covenants set forth in this Agreeiment, the parties hereto agree as
follows:

1. On November 22, 1996, Pharmacy Factors of California, Pharmacy Factors of Texas and
Health Factors (collectively, referred to herein as the "Constituent Corporations") entered into an
Agreement and Plan of Merger (the "Merger Agreement"),

2. The Articles of Merger were filed in the State of Florida but not in the State of California

or the State of Texas.




3. The shareholders and Board of Directors of the Constituent Corporations have determined
that it is in the best interests of the Constituent Corporations to abandon the merger and to terminate the
Merger Agreement,

4, Without any action on the part of the parties or otherwise:

{a) Each issued and outstanding share of capital stock of Health Factors shall remain
issued and outstanding.
) Each issued and outstanding share of the capital stock of Pharmacy Factors of

California and Pharmacy Factors of Texas shall remain issued and outstanding; and,

(c) Health Factors shall continue to own all of the issued and outstanding shares of
capital stock of Pharmacy Factors of California and Pharmacy Factors of Texas.

5. The articles of incorporation of Pharmacy Factors of California and Pharmacy Factors of
Texas shall remain in effect and be the articles of incorporation of such corporations.

IN WITNESS WHEREOF, this Agresment to Terminate the Agreement and Plan of Mergeﬁﬁ:)s,

been executed on behalf of the Constituent Corporations by their authorized officers as of this 2¢
of February, 1997.

PHARMACY FACTORS OF CALIFORNIA, INC.

Attested By. __3 ¢ oA \.QOC\.&CL,\._Q By:

Seett Lonavd, Viee vesid ok Ann Conard, President

PHARMACY FACTORS OF CALIFORNIA, INC.

Attested By: S_c AW O)C\\mv\.p By:
MargoBaptist;-Secretary—
Stotl bengrd , Viea{Feard od

Ann Conard, ident
PHHARMACY FACTORS OF CALIFORNIA, INC.
Attested By: % e oTX \n D chn A @y:
: .
Seatt Omard, Vg fresident
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STATE OF FLORIDA )
) SS:
COUNTY OF HILLSBOROUGH )

On this A¥ Hay of February, 1997 before me personally appeared Ann Conard, who acknowledged
to me that he is the President of Pharmacy Factors of California, Inc. (the “Corporation”), a California
corporation, and that she executed the foregoing Agreement to Terminate the Agreement and Plan of
Merger of the Corporation as President of the Corporation.

IN WITNESS WHEREOQF, I have hereunto set my hand and seal on this. 2 E day of February,

1997.
Notary Public /7 %’

My cominission explres
[seal]

-'.',';v"&;’,;;, NANNETTE Y. HARRISON
“‘ MY COMMISSION # £C 318583
'.f EXPIRES: September 27, 1997
L7 Bonded Thar Notary Pubtic Undarwritsrs




STATE OF FLORIDA )

COUNTY OF HILLSBOROUGH )

On this aD day of February, 1997, before me personally appeared Ann Cona:ﬁ, who
acknowledged to me that she is the President of Health Factors, Inc. (the "Corporation™), a Florida
corporation, and that she executed the foregoing Agreement to Terminate the Agreement and Plan of
Merger of the Corporation as President of the Corporation.

H

IN WITNESS WHEREOF, I have hereunto set my hand and seal on this - %day of February,
1997.

Notary Public
My commission expires:

[seal]

HARNETTE.Y. HARRISON
MY COMMISSION # CC 318283




STATE OF FLORIDA )

)

COUNTY OF HILLSBOROUGH )

On this ‘f(fairlof February, 1997, before me personally appeared Ann Conard, who

acknowledged to me that she is the President of Pharmacy Factors of Texas, Inc. (the "Corporation”),
a Florida corporation, and that she executed the foregoing Agreement to Terminate the Agreement and

Plan of Merger of the Corporation as President of the Corporation.

e

IN WITNESS WHEREOF, I have hereunto set my hand and seal on this 02 %day of February,
1997.

Notary Public
My commission expires:

NAMNETTE Y, HARRISON
A4V COMMISSION # CC 318983
5 EXPIRES: September 27, 1097
TWAF  Bondad Theu Natary Public Undsrwritars




