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ARTICLES OF MERGER
OF

TELEMATRIX, INC.

(A Florida Corporation) . - me

AND

TMX ACQUISITION, INC.
(A Florida Corporation)

Pursuant to the provisions of the Florida Business Corporation Act, the domestic
cotporations herein named do hereby adopt the following articles of merger. .

1. TeleMatrix, Inc., & Florlda corporation (“TeleMatrix™), shall be merged with and
into TMX Acquisition, Inc., 2 Florida corporation (“TMX’™), which shall be the surviving
corporation.

2. The merger shall become effective as of the day on which these Artjcles of ,
Merger are filed by the Secretary of State of Florida. o =

3 ThePlan of Merger dated Oeflen T, 1999, pursuant to which TeleMatrix
shall be merged with and inte TMX (the “Merger”), was unanimously adopted by the
sharcholders of TeleMatrix by resolutions adopted on Oceben 1 , 1999, and by the
sharcholders of TMX by resolutions adopted Augusta) , 1999. T

4, Upon completion of the Merger, the surviving corporation shall change its name
from TMX Acquisition, Inc. to TeleMatrix, Inc. : :

H99000025317 1
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IN WITNESS WHEREOF, the Atticles of Merger have been executed on behalf of
TeleMatrix and TMX by their authorized officers as of Ot lria "1, 1999.. o

ATTEST: TELEMATRIX, INC., a Florida
Corporation

7%6/ aA/j /ééwm’fzf

L,_......Jl A (
Dzmd J. Critchfeld, j  VichaeI D. Horman, N
Chairman and Cluef Executive Officer

Secrelary

ATTEST: TMX ACQUISITION, INC.
_ By:

Michael 8. Benjamin, Name: =~

Secretary ‘ Title:

DOC3CT792792.1
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IN WITNESS WHEREQF, the Articles of Merger hiave beet exeented on behalf of
TeleMatrix and TMX by their authorized afficers as of OcXnlsen 7, 1995. _ 7

ATTEST: ‘ TELEMATRIX, INC., a Florida
Coarporation
. By
David J, Critchiield, Michael D, Herrnam,
Secretary Chairman and Chief Executive Oificer
'IMX ACQUISITION, INC.

Bﬂbﬂﬁ& L

.Z?/" LS ,gj;-—,-yjﬂn/
Tlﬂ" f,&*cf;’xz—/‘zv-,*’“ : -

DOCSC\792792.1
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PLAN OF MERGER
BETWEEN

TELEMATRIX, INC.
(a Florida corporation)

AND

TMX ACQUISITION, INC,
(a Florida corporation)

Pian of Merger dated (Oabren 1., 1999 between TeleMatrix, Inc., a Florida o
corporation (“TeleMarrix”), and TMX Acquisition, Inc., a Florida corporation (“TMX™). ‘ R

In consideration of the mutual covenants set forth in this Agreement, the parties agree,
by resolution of the shareholders of TeleMatrix and TMX dated Crdalren 1, 1999 and

&4_,,5&@‘_1\_ 1999, respectively, as follows: _ _ _*

1. In accordance with the provisions of this Agreement and the Fiorida
Business Corporation Act, at the Effective Time (as defined below), TeleMatrix shall be
merged with and into TMX (the “Merger”), the separate and corporate existence of TeleMatrix
shall cease, and TMX (the “Surviving Corporation™) shall change its name to TeleMatrix, Inc.
and shail continue its corporate existence pursuant to the Iaws of Florida under the pame of
TeleMairix, Inc. (TeleMatrix and TMX are collectively referred to as the “Constituent
Corporations.™)

2. The Merger shall become effective at such time as the articles of merger
are filed with the Secretary of State of Florida (the “Effective Time").

3. The Surviving Corporation shall possess and retain every inferest in all
assets and property of every description. The rights, privileges, immunities, powers,
franchises and authority, of a public as well as privare nature of each of the Constifuent
Corporations shall be vested in the Surviving Corporation without further act or deed. The
title to and any interest in all real estate vested in ejther of the Constituent Corporations shall
not revert or in any way be impaired by reason of the Merger. _ S

4, All obligations belonging to or due to each of the Constituent CC
Cotporations shall be vested in the Surviving Corporation without further act or deed, and the B
Surviving Corporation shall be liable for all of the obligations of each of the Constituent
Corporations existing as of the Effective Time. -

H99000025317 1 B
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5. At the Effective Time, by virtue of the Merger and without any action on
the part of the parties ur otherwisc:

(&) each issued and outstanding share of the capital stock of
TeleMatrix shall be canceled and converted into the right to receive one (1) share of 9% Series
B Cunulative Redeemable Convertible Preferred Stock of Meditrust Corporation, a Delaware
corporation; and

(b} each jssued and outstanding share of capital stock of TMX shall
remain issued and outsianding.

6. The articles of incorperation and the bylaws of TMX in effect
immediately prior to the Effective Time shall coptinue without change and be the articles of

incorporation and the bylaws of the Surviving Corporation. with the exception of
the name change under paragraph 1 hexesof. )

7. The directors and officers of TMX immediately prior to the Effective
Time shall be the initial directors and officers of the Surviving Corporation and shall serve
wnti] successors are duly elected, qualified and seated.

8. This document may be executed in one or more counterparts, a compicte
set of which shall constitute one original.

HS9000025317 1
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IN WITNESS WHEREOF, the Plan of Merger has been executed on behalf of
TeleMatrix and TMX hy their authorized officers as of the date set forth above.

Attested By:w«:ﬂ’ C«-‘}M

David J. C(Ditchﬁe‘ld,a
Secretary

Attested By:

Michael S. Benjami,
Secretary

DQCSCAT99124,1

- By:

TELEMATRIX, INC.

By: WM/&&/D ,ééwzzm

Michael D. He;'m,an,
Chairman arnid Chief Executive Officer

TMX ACQUISITION, INC.

Name:
Title;

H99000025317 1
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IN WITNESS WHEREOR, the Plan of Merger has been executed on h
: . ehaif of
TeleMairix and TMX by their anthorized officers as of the date set forth above. — =

TELEMATRIX, INC.
Attested By: By:
David J. Critchfisld, Michae]l . Herman,
Secretary Chzirman and Chief Executive Officer
TMX ACQUISITION, INC.

B@ S -

Name: 227,40 A senSons R g
Tlﬂe: ﬂm;@,fﬂf ) ) : L —_—, -

Attested B

DOCsC\792124.1
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