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rax Audit MNu. - HESA00004510

ARTICLFS OF INCORPORATION

IC: Hd 12¥YED

o¥

PHARMASYSTEMS COST CONTAINMENT CORP.,

ARTICLE [
NAME
The name of the corporation is PHARMASYRTEMS COST CONTAINMENT
CORP. The malling addrens of the corporation shall ba 7350 N.W. 7th Btreet, Buite
104, Miami, Florida 33126,

ARTICLE [
DURATION
This corporation shall have a perpetual existence commencing upon filing of the
Articles of Incorporation with the Becrotary of Stato,

Pax audit No.

This inatrument praepared %:
Annette C. Onorati, Eaq.
Fla. Bar No. 989230

CARUNCHO & MUR, P.A.

2600 Douglas Road

Buite 501

Coral Gahbles, Plorida 33134
(305)569-9469




Fax Audit No. ygsponpndnisg

ARIICLE I
PURPOSF,

The corporation shall be authorized to engagy in and transact any and all lawful
business within and without the State of Florida or United States for which
corporations may be incorporatod under Chapter 807, Florida Statutes, as amended
and supplomentod.

ARTICLE 1Y

POWERS
The corporation shall have all of the powers conferred upon corporations

organized pursuant to the provisions of Chapter 607, Florida Statutes, as smendsd and

supplemented.
ARTICLE V
CAPITAL STOCK
This corporation is suthorized to issus 600 shares of One Dollar ($1.00) par

value common utock,

Fax Audit No. _y95000004519 .
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Fax Audit No. n9sangpoania...

ARTICLE VI

INCORPORATOR

Tha name and addross of tho person signing these Articles as Incorporator is:
Annette C. Onorati, Esq.
26800 Douglias Road

Buite 501
Coral Gublos, FL 33134

] ARTICLE V1|
INITIAL BECISTERED OFFICE AND AGENT

Themtuddl‘mofthohﬁtidroglﬂandomuofthhmrpouﬁmum
Douglas Road, Suite 501, Coral Gables, Florida 33134, and the name of the initial
registered agent of this corporation at that addrees is Annette C. Onorati, Enq.

[ horeby accept this appointment of, and designation as, rogisterod sgent for
sarvice of process within the State of Florida of the proposed corporation named in

the Articles of Insorporatinn hersinabove set forth and do hereby further state that

Imqvbofoundumgiueredmntfaurﬂceofpmuponnidpm;md
corporation at the address set forth in Article VII of such Articles.

Fax Audit No, H95000004519
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Yax Audit No. ! 95000004319

IN WITNFSS WHEREOF, as said rogistorod wgwnt, I have caused this

Statumant to be signed on this =2/ day of April, 1995,

éotto C. érﬂi, Eaq. -

IN WITNESS WHEREOF, 1 have made and subsacribed those Articles of

Incorporation this o/ day of April, 1995.

Annstte C. Ononﬁ, Incorporstor

V{4014 *335S¥HYT
VIS 40 AHVH%D-%-[
129 Hd 1244y 56

Pax Audit Wo. HY95000004519
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ACCOUNT NUMNBER: 072100000451
when submitting

Your dooumsent cannot ba processed
page. Ramember to type the rax Audit
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FLORIDA DEPARTMENT OF STATE
Sundy B. M
Maroh 27, 1996 Beervtary

PEARMMYSTEME COST CONTAINMENT CORP.
7350 K.%| 77H STREET

AUITA 10

MIAMI, 33128

SUBJRCT: [PRARMASYSTIME CONT CONTZAINMENT CORP.
ARr: 935400031&.9

¥e received your electronically transmitted document. Howsver, the
dooument ‘has not been filed and needs the following correntions:

The preparers statemsnt is not legibla.

Plausa ::ijtu:n r dooumsnt, along with a capy of this letter, within 60
days or ﬁm !Inng will be considared sbandoned.

2.

Linda Wtitt PAX Avd, §: H98000004421
Corporate Spec-alist Latter Number: 296AD001415Y

aosl

¢ 4 !ou have any questions concerning the filing of your dooument, please
(904) 487-6¢90

Divigion of Corporations - P.O. BOX 6327 - Tallahassee, Florida 32314
MAR-Z7-1906' 28:@2 1%
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Fax AuditNu, uunonooo«zl OF AMENDMENT
TO0 THE
ARTICLES OF INCORPORATION OF
PHARMASYRTEME COST CONTAINMENT OORP.

1. Article V" of the Articles of Inenrporation of Pharmasystoms Cost
Conulpmnm Corp., {8 horeby amondod aa followa:

. "ARTICLF V. CAPITAL STOCK
This corporstion {s suthoriged to issue 10,000,000 shares of
$.001 par value common stock.”

2  Theforeguing Amendmont was unenimoualy adopted by the solo membeor
of the Bonrd of Directors and all of the Sharoholders on the 1ot day of September
lmu!

IN WITNESS WHEREOF, the undersigned Director and Sharcholders of tho
corporation have wxscuted those Artledes of Amendment to the Articlas of
Inco on this 22nd day of March, 1968.

SOLE DIRECTOR:

Jose L. Rodrigues, tor G-

SHAREHOLDERS: ‘.'%'_._.'--5

)

PSI Community Network, Ine.

| J. M\fi-, Pi.2sident
&\pharma\pecchamend art |

Fax Auflit No. H96000004421
Thig Ipstrument prepared by:
Annott§ C. Onorati, Esq.

Fla. Bar No. 989230

2600 Douglas Road, Suite 501
Coral Gables, PL 33134

{305) 569-9469

Carunche & Mur, pP.A.
TOTAL P.G3
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FLORIDA DEPARTMENT OF STATE
Randrs ortham

M
Januacy 10, 1997 of Suale

PRAFMABYSYIMS COST CONTAINMENT CORP.
7350 N.W. 7TH STRERT

ENITRE 104

MIAMI, FL 33126 .

SURJICT: PEANGASYSTEMS COST CONTAIMMINT CORP.
REF: P9S50000316089

Wa received your cloot:onicall; transaitted document. Nowsver, the
documant has not been filed, leass maks tha following corrections and
rafax the complete dooument, including the elactronic filing cover sheet.

The date of adoption of emoh amendment must bs included in the deoument.

If an sasndment was approved by the shazeholders, the date of adopticn of
:Iu n-:hlt and one of tha following statements must be contained in the
oonmant :

(1) A statement that tha nunbar of votes cast for the amendmant
by tha sharsholdsrs wis sufficient for approval.

(2) If wors than one voting group wis sntitled tov vote on tha
amendment, & statement dasignating aach voting group entitled to vota
separately on tha amandsant snd & statemsnt that the number of votes cast
for the amsndment by tha shareholders in each voting group was suffioient
for approval by that voting group.

If an assndsant was .d.ogtd by the incorporatozs or board of diractors
without shareholdar sction, A statemant to that effect and that

shareholder action was not required must be contained in the documsnt.

Please return your document, along with a copy of this latter, within 60
days or your filing will be considered abandoned.

If you have any questions concerning the filing of your documant, plesse
call (904) 487-68902.

Linda Stitt FAX Aud. §: E97000000329
Corporate Specialist Letter Nuzbar: 797A00001411

Divisian of Corporations - P.0, BOX 6327 - Tallahassee, Florida 32314
JeN-18-1997  13:01 94-222-3709 91% P.8L
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Fax Audit No. (1197000000529 2)

ARTICLES OF AMENDMENT
TO THB
ARTICLES OF INCORPORATION OF
PHARMASYSTEMS COST CONTAINMENTCORP..

L, Arcticle "V* of the Articles nf Incorporation of Pharmasystems Cost Contsinment
Corp.. is herehy amended as follows:
*ARTICLE V, CAPITAL STOCK

This corporation is authorized to decrease the amount of authorized
shares from 10,000,000 to 5,000,000 common shares with a par
valus of $.001. The corporation shall initiax a reverss stock split
1 for 2. This reverse stock wplit 1 for 2 shall be effective as of the
filing date of this amendment.”

2, The forcgoing Amendment was adopted by the Board of Directors without
sharsholder action. Said shareholder action was not required becauss the foregoing amendmant
does not adversely affect the rights or preferences of the holders of outstanding sharcs of any
class or series and doea not result in the percentage of authorized shares that remain unissued
after the reverse stock split i for 2 exceeding the percenwmge of authorized shares that were
unissued before the reverse stock split 1 for 2.

Pax Audit No. _(H97000000529 2)
This instrumesnt prepared by:
Annetta C, Onorati, REsqg.

Fla. Bar No. 989230

CARUNCHO & MUR, P.A.

2600 Douglas Road

Suite 501

Coral Gables, Plorida 33134
(305)%69-9469
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Fax Audit No. _(H97000000529 2)

3 All of the Company’s common stock shares issued as of the daus of the filing of
the Articles of Amendment to the Articles of Incorporation shail be subject to the reverss stock
wplit 1 for 2,

4. The foregoing smendment referring (o the reverss stock wlit 1 for 2 was adoptad
by the Board of Directors on December 23, 1996.

IN WITNESS WHEREQF, the undersigned President and Secretary of the corporation
have exacuted these Articles of Amendment to the Articles of Incorporation this 23rd day of
December, 1996,

JOSE K 'RODRIGU nY/Secretary

B3\ Paerma\PCTC Ardciel. Am

fax Audit No. (H97000000529 2)
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ARTICLES OF MERGER
Marger Sheet

MERGING:

PHARMASYSTEMS COST CONTAINMENT CORP.,, a Florida corporation
{Document #P950000:31688)

INTO

EURO-TEL, INC.. a Colorado corporation not quuiified in Florida

File date: June 24, 1997

Corporate Specialist: Louise Flemming-Jackson

Division of Corporations - P.OQ. BOX 6327 -Tallahassee, Florida 32314




KIRKPATRICK & LOCKHART LLP

MIAMI CENTER-20TH FLOOR

201 SOUTH BSCAYNE, MHILEVARD
MIAMI, FLORIDA 351)1-2)%

TELEPHONE, (305) §19-3)00

FACSIMILE (J05) 3907099
AN E BLANGSK
(308) 339-3384

RLANCKJE@ML.COM

June 23, 1997

Secretary of State of Florida
Corporations Division
409 East Gaines Street

20000222 &52——4%
Tallahassee, Florida 32399

16
-0b/24/97--01076--011

Wik 122,50 ok ] 22,50
Re:  Merger of Euro-Tel, Inc. and PharmaSystems Cost Containment Corp.

Ladies and Gentlemen:

Enclosed for filing with your offices are Articles of Merger, in duplicate, prepared

1o effect the merger of PharmaSystems Cost Containment Corp., a Florida corporation, with and
into Euro Tel, Inc., a Colorado corporation. Also enclosed is our check in the amount of $122.50

in payment of the $35.00 filing fee for both constituent corporations and the $52.50 fee for a
certified copy of the Articles. Please return the certified copy to me.

Thank you for your cooperation with this matter.

rely,

il

Jan E, Blanck,
Lawyer’s Assistant to Robert C. White,

SYHY 1YL

13

3
0 a0 Ky 34935

It
oh:llg W2 NAr L6

cc: Robert C. White, Jr., Esq.

E

BOSTON « HARRISBURG - MIAMI« NEW YORK < FITTSBURGT WASHINGTON / / ; ;
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FILED
ARTICLES OF MERGER g7 N 2 a1t W0

. oA
1S IS TO CERTIFY: e onETARL 9P GRIGA
TH CER T.,ti:%hsst.t. rLOR
1. Parties. Pursuant to the terms of that certain definitive Agreement and Plan of
Reorganization dated June 20, 1997 (the "Agreement'), Euro-Tel, Inc. ('ETI"), a corporation
formed pursuant to the laws of the State of Colorado, has acquired all of the issucd and
oulstanding common voting stock of PharmaSystems Cost Containment Corp. ("PSC"), &
corporation formed pursuant to the laws of the State of Florida, effective June 20, 1997 (the
"Effective Date").
and Plan of Merger

2. Approval. The terms of the Agresmentjwere approved by the affirmative vote of
the Boards of Directors and Shareholders of both ETI and PSC, respectively, pursuant to

unapimous consenty or megtings of the 4ama e gursuant to proper notice (or waivprthef990);gg7 (psc).
3 Share Exchange. The Agrcement provides that all of the shareholders of PSC,

representing 3,372,584 issued and outstanding common shares, shall exchange their respective

shares for an aggregate of 18,000,000 sharcs of ETI common stock, to be distributed to each

PSC sharcholder pro rata to their sespective ownership in PSC at the Effective Date.

Immediately prior to the Effective Date, there were 500,000 common shares of ETI issued and

outstanding, which shall be increased as a result of a 4:1 forward stock split, to 2,000,000

common shares.

4. Servics. For purposes hersin, ail notices and service of process for ETI may be
effectuated by tendering the same to Aurelio Alonso, PharmaSystems Holding Corp., 7350 NW
7th St., Suite 104, Miami, Florida 33126. -

s. Surviving Entity. Pursuant to the terms of the Agreement, ETI shall be the
surviving entity and, upon the Effective Date and upon filing of these Articles of Merger with
the Colorado Secretary of State and issuance of an applicable Centificate of Merger by the
Secretary of State for the State of Colorado, PSC shall cease to exist as a bona fide Florida

corporation.

6. Name Change. Pursuant to the affirmative voie of the shareholders of ETI, the
ET} Articles of Incorporation shall be amended to reflect a change in ETI's name 10
"PharmaSystems Holdings Corp."

7. Counterparts. These Articles of Merger may be executed in counterparts, each
of which shall be deemed to be an original document, but together shall be deemed to constitute

only one agreement.
Executed this 20th day of June, 1997.

EURO-TEL, INC. PHARMASYSTEMS COST
CONTAINMENT CORP.

By: By:@—’
Andrew I. Telsey, President ose L. Rodriguez, President
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SECRETARY OF STATE

1. Partles. Pursuant to the terms of that certuin definitive Ag%&hlﬁ”ﬁﬁilfhﬂgpmﬂ
Reorganization dated June 20, 1997 (the "Agreement"), Euro-Tel, Inc. ("ETI"), a corporation
formed pursuant to the laws of the State of Colorado, hus ncquired all of the issued and
outstunding common voting stock of PharmaSystems Cost Containment Corp, ("PSC"), a
carporation formed pursuant to the laws of the State of Florida, cffective June 20, 1997 (the

"Effcctive Date").

ARTICLES OF MERGER

THIS IS TO CERTIFY:

and the Plan of Merger
2, Approval. The terms of the Agreementjwere approved by the affirmative vote of

the Boards of Directors and Shareholders of both ETI and PSC, respectively, pursuant to

unanimous consents or meetings of the same held pursuant to proper notice Sor waiver thercof)

on April 29, 1997 and June 20, 1997 (ETI share. and dir,, resp.) and June 14, 1997 (PSC).
3 Share Exchange. The Agrecement provides that all of the sharcholders of PSC,

representing 3,372,584 issued and outstanding common shares, shall exchange their respective

shares for an aggregate of 18,000,000 shares of ETI common stock, to be distributed to each

PSC sharcholder pro rata to their respective ownership in PSC at the Effective Date.

Immediately prior to the Effective Date, there were 500,000 common shares of ETI issued and

outstanding, which shall be increased as a result of a 4:1 forward stock split, to 2,000,000

common shares.

4, Service. For purposes herein, all notices and service of process for ETI may be
effectuated by tendering the same to Aurclio Alonso, PharmaSystems Holding Corp., 7350 NW
7th St., Suite 104, Miami, Florida 33126.

5. Surviving Entity. Pursuant to the terms of the Agreement, ETI shall be the
surviving entity and, upon the Effective Date and upon filing of these Articles of Merger with
the Colorado Secretary of State and issuance of an applicable Certificate of Merger by the
Secretary of State for the State of Colorado, PSC shall cease to exist as a bona fide Fiorida

corporation.

6. Name Change. Pursuant to the affirmative vote of the shareholders of ETI, the
ETI Articles of Incorporation shall be amended to reflect a change in ETI's name to
“PharmaSystems Holdings Corp."

7. Counterparts. These Articles of Merger may be executed in counterparts, each
of which shall be deemed to be an original document, but together shall be deemed to constitute

only one agreement.
Executed this 20th day of June, 1997.

EURO-TELJINC. PHARMASYSTEMS COST
CONTAINMENT CORP.

: By:
Andrew I, Telsey, Presi Jose L. Rodriguez, President




PLAN OF MERGER
OF

PHARMASYSTEMS COST CONTAINMENT CORP.
(a Florida corporation)

INTO

EURO-TEL, INC.
(a Colorado corporation)

This Plan of Merger (the "Plan”) made and eniered into by and between EURO-TEL,
INC., a Colorado corporation, and PHARMASYSTEMS COST CONTAINMENT CORP., 2
Florida corporation, hereinafter referred to collectively as the *Constituant Corporations,” parties
heteto,

WITNESSETH:

WHEREAS, the respective Boards of Directors of said corporations deem it advisable
thatthccolpomimwhmomcotpomlonummﬂviucomnﬂon. as hercinafter
agreed and specified; and _

WHEREAS, prior to said merger, Euro-Tel, Inc. has an authorized capitalization of
100,000,000 comumon shares, no par value per share, of which 500,000 shares are issued and
outsanding, and 25,000,000 preferred shares, $.01 par value per share, of which no shares are
issued and outstanding; and

WHEREAS, prior to said merger, PharmaSystems Cost Containment Corp. has an
authorized capitalization of 5,000,000 common shares, par value $.001 per share, of which
3,372,584 shares are issued and outstanding;

NOW, THEREFORE, in comideration of the premises, and the mutual covenants,
agrecments, provisions and grants herein contained, the Consttuent Corporations hereby agree
and prescribe the terms and conditions of this Plan of Merger, and the mode of carrying the
same into effect, as follows: '

.  Merger and Surviving Corporation. PharmaSystems Cost Containment Corp.,
the nonsurviving corporation (hereinafter referred to as the *Nonsurviving Corporation”), is
hereby merged into Euro-Tel. Inc. as the surviving corporation (hereinafier referred to as the
"Surviving Corporation”).

2. Conversion of Shares. The manner and basis of converting the shares of the
Nonsurviving Corporation into shares of the Surviving Corporation are:




(a) None of the shares of any class of the capital stock of the Surviving
Corporation issued and outstanding as of the effective date of this merger shail be
converted as a result of the marger, and all such shares shall remain unchanged.

(b) 3,372,584 shares of the common stock of the Nonsurviving Corporation
shall be and become 18,000,000 shares of the common stock of the Surviving
Corporation upon surrender for conversion and exchange, and shall represent only shares
in the Surviving Corporation for sil corporate and lagal purposes, subject, however, to
the rights of dissenting shareholders; and, such shares shall be called in for cancellation
and exchange for shares in the Surviving Corporation upon this merger taking effect upon
the foregoing basis.

(c) No fractional shares shall be issued by reason of the conversion and
exchange of shares. .

3. Approval of Shareholders and Dirsctors. This Plan of Merger has been
submitted for approval to the Board of Directors and Shareholders of each of the Constituent
Corporations, in accordance with the provisions of the Colorado Busincss Corporation Act and
the § 607.1102 and § 607.1103 of the Florida Business Corporation Act, and their respective
Atticles of Incorporation and Bylaws as sppropriate, Should such approvals of the Directors and
Shareholders of each Constituent Corporation not be secured or effected, and this Plan not
approved and adopted as contemplated, then it shall, without any further action by the parties,
other than certification to the other party of the results of the vote by the secretary of the
corporation the shareholders of which shall not have approved or adopted the Plan, be cancelled
and annulled, and the Constituent Corporations each discharged without liability to the other.

4. Effect of Merger on Nonsurviving Corporation. Upon this merger taking
effect, the Constituent Corporations shall be and become 8 single corporation and be the
Surviving Corporation herein designated, the separate existence of the Nonsurviving Corporation
herein shall cease, and the Surviving Corporation shall have the rights, privileges. immunities,
and powers, and be subject to all the duties and liabilities of a corporation organized under the
Jaws of the State of Colorado.

5. Effect of Merger on Surviving Corporation. Upon this merger taking effect,
the Surviving Corporation shall thereupon and thereafter possess all the rights, privileges,
immunities, and franchises, of a public as well as a private nature, of each of the merging
corporations, and all property, real, personal, and mixed, and all debts due on whatever account,
and all other choses in action, and every other interest of or belonging to or due to each of the
corporations so merged shall be deemed to be transferred to and vested in such single
corporation without further act or deed: and the title to any real estate, or any interest therein
vested in any of such corporations shall not revert or be in any way impaired by reason of the
merger. Such transfer to and vesting in the Surviving Corporation shall be deemed to occur by
operation of law, and no consent or approval of any other person shall be required in connection
with any such transfer or vesting unless such consent or approval is specifically required in the
event of merger by law or by express provision of any contract, agreement, decree, order, or
other instrument to which either corporation is a party or by which it is bound.




6, Llabilities and Obligations. Upon this merger taking effect, the Surviving
Corporation shall thenceforth be responsible and liable for all the labitlties and obligations of
ench of the corporations so merged: and any claim existing or action or proceeding, whether
civil or criminal, pending by or agalast any of such corporations may be prosecuted as if the
merger had not taken place, or such Surviving Corporation may be substituted in its place,
Neither the rights of creditors nor any lens upon the property of nny such corporation shall be
impaired by such merger,

7. Transfer of Property. The Nonsurviving Corporation agrees that from time to
time and as and when requested by the Surviving Corporation or by its successors or assigns,
to exccute and dellver or cause to be exccuted and delivercd all such deeds and instruments,
assignments, assurances in the law, or take such action, as the Surviving Corporation may deem
necessary or desirable to vest In and confinn to the Surviving Corporation title to and possession
of any property of the Nonsurviving Corporation acquired or to be acquired by reason of the
merger herein provided for, and its proper officers and directors shall and will execute and do
all such acts and things and execute such papers and document as are necessary or proper to
carry out the purposes of this merger.

8. Articles of Incorporation. The Articles of Incorporation of the Surviving
Corporation as in effect on the date this merger takes effect shall continue in full force and effect
except that the Arti-les of Incorporation of the Surviving Corporation shall be amended to
change its name to "PharmaSystems Holding Corp. "

9. Bylaws. The Bylaws of the Surviving Corporation as existing on the date this
merger takes effect shall be and remain the Bylaws of the Surviving Corporation until the same
are altered, amended or repealed according to the provisions therefor made or as provided by
law.

10. Officers. Upon this merger taking effect, the officers of the Surviving
Corporation shall submit their resignations and the following persons shall be appointed to hold
the offices opposite their respective names for the remainder of the respective terms of office
and until their successors shall have been elected and qualified:

Dr. Jose L. Rodriguez Chairman of Board, Chief Executive
Officer, President

Aurelio E. Alonso Exec. Vice President, Chief
Financial Officer, Treasurer

Dr. Antonio M. Rodriguez Secretary

11. Directors. Upon this merger taking effect, the directors of the Surviving
Corporation shall resign, and those persons named below shall be appointed to serve for the
remainder of the present terms of office of the Surviving Corporation and until their successors
shall have been elected and qualified:

Dr. Jose L. Rodriguez
Aurelio E. Alonso
Dr. Antonio M, Rodriguez
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12.  Earned Surplus. Upon this merger taking effect, to the extent allocation to stated
capltal Is not required by reason of this merger by cither or both the Constituent Corporations,
the Board of Directors of the Surviving Corporation may allocate 10 earned surplus of the
Surviving Corporation, the earned surplus of the Nonsurviving Corporation, and the earned
surplus of both corporations so combined shall be thereafter available for the payment of
dividends by the Surviving Corporation, or for any other proper use or allocation.

13.  Warranties. The Constitusnt Corporations hereby agree, and warrant each with
the other, that they wiit cooperate with the other in carrying out the terms and provisions of this
Plan; that they and each of them will not {ssue or sall any shates of capital stock, except shaces
issued pursuant to rights or watrants outstanding, issue tights to subscribe or options to purchase
any shates of their capital stock, amend the Atticles of Incorporation or Bylaws of their
corporation except as may be required to comply with the terms and provisions of this Plan,
issue or contract any funded debt, declsre and pay any dividend or make sny other distribution
of surplus, undertake or incur any obligations or lisbilities except in the ordinary course of
business and those fees and expenses In connection with the negotiation and consummation of
this merger, mortgage, pledge or encumber any real or personal property, or interest therein
held by them, sell assign or dispose of any trademark, trade name, patent or other intangible
assets, default in performance of any material contract of other obligation, waive any right of
substantial value, invest in or purchase any security, equity or property nat in the usual course
of business: and each of them represent that all state, federal and local taxes and assessments,
excise taxes, ad valorem taxes and sales taxes, withholding and other employee related
obligations are currently paid and not in defsult.

14, Abandonment of Merger. Notwithstanding anything to the contrary or implied
herein, this Plan may be abandoned without further fiability and obligation prior to the filing of
the Articles of Merger, even if subsequent to approval being given thereto by the shareholders
of both Constituent Corporations, by the Board of Directors of either Constituent Corporation
by resolution duly adopted and notice thereof received by the other Constituent Corporation, in
the event or upen the contingency that: a material adversz change occurs in the business,
properties, operations or financial condition of the other Constituent Corporation; any drastic
or substantial change occurs in the economic or potitical condition generally of the State of
Colorado or the United States which would affect the advisability of completing the merger
herein contemplated; upon the discovery that any financial statements, or other information
furnished by the other Constituent Corporation is highly inaccurate, misleading in material
respect, or omits important relevant data or information; either of the Constituent Corporations
becomes involved in any litigation not previously disclosed to the other, either pending of
threatened, which would materially affect the financial condition or reputation of the Constituent
Corporation so involved; any action or suit to enjoin or restrain or restrict the merger herein
contemplated has been filed in any court or agency having jurisdiction in this matter.

15. Expenses. In the event the merger herein contemplated is not completed, each
Constituent Corporation shall bear their own expenses incurred in the negotiation and processing
of this Plan. If the merger hercin contemplated is completed and takes effect, the Surviving
Corporation shall pay all expenses arising by reason of such merger or that remain owing and
unpaid by either Constituent Corporation. .




16. Counterpart Agreements. This Plan may be executed in courterparts, sach of
which shall be decitted an original decument, but together ahall be desmed to contimte only one

agreement,

17.  Notlcss. Notice or other transmirals to the Constituent Corporations shall be
properly made or served upon delivery if delivered by hand, by recognized overnight delivery
service, or by certified or registered mail at or 10 the addresses set forth below:

If to Buro-Tel, Inc.:
Andrew 1, Telsay, President
2881 South Parker Road, Suite 720
Aurora, CO 80014

If to PharmaSystams Cost Containment Corp'.:
Dr. Jose L. Rodriguez, President

7350 NW Tth Street, #104
Miami, FL 33126

Executed this 18th day of June, 1997,

PHARMASYSTEMS COSTCONT. INC.




