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STATE OF FLORIDA F l L- E D

ARTICLES OF MERGER
OF 970CT21 PM L4 |6
IHS ACQUISITION XXIV, INC. SECRETAIT UF STATE
A FLORIDA CORPORATION TALLARASSEE. FLORIGA
INTO
ROTECH MEDICAL CORPORATION
A FLORIDA CORPORATION

Pursuant to Section 607.1105 of the Florida Business Corporation Act (the “FBCA", the
undersigned corporations adopt the following articles of merger:

FIRST: The plan of merger is as foliows:

(1) The names of the constituent corporations planning to merge are IHS Acquisition
XXIV, Inc. (*IHS XXIV”) and RoTech Medical Corporation (“RoTech™), and the name of the
surviving corporation into which each constituent corporation plans to merge is RoTech Medical
Corporation, which is hereinafter designated as the surviving corporation:

(2)  The terms and conditions of the proposed merger are as follows;

Following the effective time of merger, the separate existence of IHS XXIV shali
cease, and RoTech shall continue as the surviving corporation in the merger as a business
corporation incorporated under the laws of the State of Florida under the name “RoTech Medical
Corporation™ and shall succeed to and assume all the rights and obligations of IHS XXIV and
RoTech in accordance with the FBCA.

(3)  The manner and basis of converting the shares of each constituent corporation into
shares, obligations or other securities of the surviving corporation or any other corporation or,
in whole or part, into cash or other property, and the manner and basis of converting rights to
acquire shares, obligations, or other securities of the surviving or any other corporation into rights
1o acquire shares, obligations, or other securities of the surviving or any other corporation or, in
whole or in part, into cash or other property, is as follows:

(a) Each share of capital stock of IHS XXIV issued and outstanding
immediately prior to the effective time of merger, without any action on the part of the holder
thereof, shall, at the effective time of merger, be converted into one fully paid and nonassessable
share of common stock, par value $.01 per share, of the surviving corporation.

(b) Each share of RoTech Common Stock, $.0002 par value (“RoTech Common
Stock™) that is owned by RoTech or any wholly owned subsidiary of RoTech immediately prior
to the effective time of merger shall, at the effective time of merger, automatically be canceled
and retired and shall cease to exist.
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{c) Each other share of RoTech Common Stock issued and outstanding
immediately prior to the effective time of merger, without any further action by the holder
thereof, shall, at the effective time of merger, be converted into the right to receive, and become
exchangeable for, a merger consideration consisting of .5806 validly issued, fully paid and
nonassessable shares of common stock, $.001 par value, of Integrated Health Services, Inc, (“IHS
Common Stock™); provided that in lieu of the issuance of any fractional shares of IHS Common
Stock. cash (without interest) shall be delivered to each holder of any fractional shares in an
amount equal to {x) the fractional part of a share of IHS Common Stock into which the shares of
RoTech Common Stock otherwise would be converted (y) multiplied by the average closing New
York Stock Exchange price of such IHS Common Stock for the thirty (30) trading day period
ending on the date which is two (2) trading days prior to the effective time of the merger.

(d)  As of the effective time of the merger, by virtue of the merger and without
any action on the part of the participants therein, each option to purchase shares of RoTech
Common Stock that is outstanding immediately prior to the effective time of the merger (“RoTech
Options™), whether or not exercisable, shall be replaced by a substitute option to purchase that
number of shares of IHS Common Stock equat to the number of shares of RoTech Common Stock
subject to such option muitiplied by .5806 at an exercise price per share of IHS Common Stock
equal to the option price per share of RoTech Common Stock subject to such option in effect
immediately prior to the effective time of merger divided by .5806.

(e) As of the effective time of merger, each warrant 1o purchase shares of
RoTech Common Stock (each, a “RoTech Warrant™) then outstanding shall remain outstanding
and shall be deemed to be a warrant to purchase, in place of the shares of RoTech Common Stock
previously subject to such RoTech Warrant, that number of shares of IHS Common Stock equal
to the product of the number of shares of RoTech Common Stock subject to such RoTech
Warrant, and not exercised prior the effective time of the merger, multiplied by .5806. The
exercise price per share shall be equal to the exercise price per share under the RoTech Warrant
divided by .5806.

SECOND:  The effective date of the merger is the date of filing of these articles of merger.
THIRD: The plan of merger was adopted by the shareholders of IHS XXIV, a Florida
corporation, on the 21st day of October, 1997, and was adopted by the shareholders of RoTech,
a Florida corporation, on the 21st day of October, 1997.
Signed as of the 21st day of October, 1997,
ROTECH MEDICAL CORPORATION
%’/'/ Py

By: Stephen P. Grigg?d
President
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