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CERTIFICATE OF EXCHANGE OF SHARES
OF
CHAMPION HOLDING CQ,, INC.
AND
CHAMPION HEALTHCARE, INC,
R
Pursuant to §607.1105 and §607.1 107 of the Florida Business Corporation Act, by an‘&b vy
CHAMPION HOLDING CQ., INC., a Delaware corporation and CHAMPION HEALTHCARE,'¥NC.
Florida corporation. o

THIS 1S TO CERTIFY:

FIRST: The name of the acquired corparation is Champion Healthcare, Inc., a corponation
organized and existing under the laws of the State of Florida, The name of the acquiring corporation is
Champion Holding Co., Inc., a corporation organized and existing under the laws of the State of
Delaware.

SECOND: The Plan of Exchange of Shares of Champion Holding Co., Inc. and Champion
Healtheare, Ine. (hercinafier referred 1o as the "Plan of Exchange”) is annexed hereto and made a part
hereof as Exhibit A,

THIRD: Such plan of Exchange was approved by the Board of Directors of Champion
Healthcare, Inc. on May 16, 1997 and the Board of Dircclors of Champion Holding Co., Inc. on May 29,
1997,

FOURTH: The Plan of Lxchange was approved by the shareholders of Champion Healtheare,
Inc. on May 29, 1997 and the shareholders of Champion Holding Co., Inc. on May 24, 1997.

IN WITNESS WHEREOQF, each of the undersigned corporations has caused this Certificate of
Exchange of Shares to be executed on this 6th day of August, 1997,

CHAMPION HOLDING CO., INC. CHAMPION [IEALTHCARE, INC,
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Richard C. Powell’ Richard C. Powell
President Presidem
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Sent by: GREENBERG,TRAURIG 2128019388; 0B/08/97 4:15PM;
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EXHIBIT A
PLAN OF EXCHANGE OF SHARES

This Plan of Exchange of Shares (the "Plan") is for the purpose of effecting the acquisition of all
the shares of Champion Healthcare, Inc, 8 Florids corporation, by Champion Holding Co., Inc., 8
Delaware corporation, Champion Holding Co., [nc. und Champion Healtheare, Inc. being hercinafter
referred to collectively as the "Corporations,”" in accordance with the provisions of §§607.1105 and
607.1 107 of the Florida Business Corporation Act (the "Act"}.

FIRST: The terms and conditions of the exchange are as follows:

On the Effective Date (as hereinafter defined), cach share of Champion Healtheare, Inc. then
issued and outstanding sha!l be exchanged for one share of Champlon Holding Co., Inc., with fractional
shares of less than one-half being disrogarded and fractianal shares of one-half or greater being rounded
to the next higher full share,

SECOND: This Plan shall take effect and the exchange conteinplated by this Plan shall become
cffective as of the effective date of filing of the Certificate of Exchange required by §607.1105 of the Act
(the "Effective Date"), which shall be filed following approval of this Plan by the respective Boards of
Directors of the Corporations and upon reestving the affirmative vote of a majarity af the votes cast by
the holders of shares of Champion Healtheare, Inc., which are entitled Lo vote on the Plan.

THIRD: Upon the Effective Date, all of the outstanding shares of Champien Healthcare, Inc.
automatically shall become the property of Champion Holding Co., Inc. Share certificates which
formerly evidenced the acquired shares of Champion Healtheare, Ine. shall only evidence the right of the
holder thereof to receive the consideration provided for in the Plan. The payment by Champion Holding
Co., Inc. of the consideration provided for in the Plan is conditioned upon the sumrender of the share
certificates evidencing the acquired shares of Champion Healthcare, [nc.; provided, that Champion
Healthcare, Inc., in its sole discretion, may waive such condition,

FOURTH: Any sharehalder af Champion |lealihcare, Inc. whose shares are acquired pursuant to
this Plan shall have all the rights of a dissenting shareholder under §§607.1301, 607.1302 and 607.1320
of the Acl.

IN WITNESS WHEREOQOF, each of the undersigned corporations has caused this Plan of

Exchange of Shares 1o be exeeuted on this 6th duy of August, 1997

CHAMPION HOLDING CO., INC. CHAMPION TIEALTHCARE, INC.
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Richard C. Powell Richard ¢ Pawell
Prasident Peesidem
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