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N COVER LETTER

TO:  Amendment Section
Division of Carporations

SUBIECT: Liberty Medical Supply, Inc.

Name of Surviving Corporation

The enclosed Articles of Merger and fee are submined for filing.

Please return all correspondence concerning this matter (o [ollowing:

Conlasel Person

Firm/Compuny

Address

City/Stuie snd Zip Codue

E-mall address: (1o be used o1 future annual repaft notification)

For further informarion concerning this matter, please call:

At

)

Nanwe uf Contiet Ferson

Arcu Code & Loytime Telephone Nuinber

D Certified copy (optional) $8.73 (Please send sn sdditional copy of yeur docnment i a certified copy is requested)

STREET ADDRESS:
Amendment Section
Division of Corporations
Clitton Building

2661 Execulive Center Circle
Tallahassee, Florida 32301

FLUEN - U3 2059 L ) Syaigin Qulie

MAILING ADDRESS:
Amendment Section
Division of Corporations
P.0. Box 6327

Tallahassee, Florida 32314



ARTICLES OF MERGER

(Profit Corporations)

The following articles of merger are submitted in accordance with the Floridu Business Corporation Act,
pursuant to section 607.11035, Florida Statuies.

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction Document Number
' {f known! applicanle) s —
ﬁ? ®
Liberty Medical Supply, Inc. Florida . % =
; % . o
2o 4
Second: The name and jurisdiction of each merping corporation; ﬂ\“f?;; w
i} '
T l’”q 3 o
Name Jurisgdiction Documgnt Number = .
(I Rnowid applivable) s w
¥ 7
tdbeny Direct Services Corporation Delaware A T

Third: The Plan of Merger is attached.

Fourth: The merger shall become effective on the date the Articles of Merger are {iled with the Florida
Depuartment of Siate.

OR ;!2/23/i0

{ Entera specific date. NOTE: A sifective date ¢crnol be prior o the date of filing or maore
than 90 duys atter merger file date.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was-adopted by the shareholders of the surviving corporation on _ 1242310

The Plan of Merger was adopted by the board of dirvctors of the surviving corporation on
and shareholder approval was not required.

Sixth: Adopiion of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on 1223710

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
. _and sharcholder approvil was not réquired.

tAtach additional sheets if necessurv)

Flirgn - SLdp TR 1 apatdon Uil
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Se‘(enth: SIGNATURES FOR EACH CORPORATION

Name of Corporation

Libercy Medical Supply, Inc.

Liberty Direel Services, Corporation

Signature of an Officer or
Dlrector

Tvpud or Peinted Name of Individuul & Vitle

Alan Sokaler

%M

Lori B. Manno

FLUNN - WSO 2008 U T Ny et Qe




AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER (“Plan of Merger™), dated as of this 23" day
of December, 2010, by and between LIBERTY DIRECT SERVICES CORPORATION, u
Delaware corporation (“Services™), and LIBERTY MEDICAL SUPPLY, TNC., a Florida
corporation {"Supply”).

The name of the surviving corporation shall be Liberty Medical Supply, Inc.

The following sets forth the desigration and number of cutstanding shares of the only
class of shares of each entity.

Name Designation Qutstanding Shares
Liberty Medical Supply, Inc. Common 1,000
Liberty Direct Services Corporation " Preferred 8,900

Both parties (together, the “Constituent Corporations”) have detemiined vhat it is in their
respective best interests for Services to merge with and into Supply and for Supply 10 be the
surviving corporation (the “Merger™).

ARTICLE1
MERGER
1.1, The Mecper. At the Effective Time (as defined in Section 1.3 below), in

accordance with this Agreement and the Delaware General Corporution Law (the “DGCL™) and
the Florida Corporations Business Act (“FBCA"), Services shall be merged with and into Supply,
and Supply shall continue as the surviving entity under the name it possesses immediately prior
to the Effective Time,

1.2. Effect of the Merger The surviving corporation shall possess all the
rights, privileges, pawers, franchises and authority, both public and private, and be subject to all
the restrictions, disabilities and duties of the Constituent Corporations; shall be vested with all
assets and property, real, personal and mixed, and every inmerest therein, wherever located,
belonging to each of the Constituent Corporations; and alt shail be liable for all the obligations of
liabilities of each of the Constituent Corporations.

1.3 Effective Time of Merser. The parties shall wke all such actions
ngcessary as may be required by applicable law to cause the Merger 1o be effective on December
23, 2010 (the “Effective Time"), including filing a Certificate of Merger with respect 10 the
Merger with the Secretaries of State of each of the States of Delaware and Florida in the forms
required by, and duly executed and acknowledged in accordance with applicable law.

1.4 Taking Necessary Action; Further Action. Each of the Constituent
Corpurations shall teke all such lawful action as may be necessary or appropriste in order o




¢ifectuate the transactions contemplated by the Plan of Merger. If, at any time afier the Effective

+ Time, any further action is necessary or desirable to carry out the purpose of'this Plan of Merger

and to vest the surviving corporation with full right, title and possession 10 all assets, propesty,
rights, privileges, powers, and franchises of each of the Constituent Corporations, the officers
and directors of such corporation ere fully authorized in the name of their corporation or
otherwise to take, and shalf take, all such lawful and necessary action,

ARTICLE Il

ARTICLES OF INCORPORATION, BYLAWS,
BOARD OF DIRECTORS AND OFFICERS OF SURVIVING CORPORATION

2.1. Articles of Incorporation. The Armicles of Incorporation of Supply as in
etfect immediately prior 1o the Effective Time shall continue as the Articles of Incorporation of
the surviving corporation.

2.2. By-Laws, The By-Laws of Supply as in effect immediately prior to the
Eifective Time shall continue as the By-Laws of the surviving corporation.

2.3 Directors and Officers. The directors and officers of Supply immediately
prior to the Effective Time shall continue as the directors and officers of the surviving
carporation and to hold office subject to the Articles of Incorporation and By-Laws of the
surviving corporation.

ARTICLE 1lI
CONVERSION OF SHARES

3.1 Liberty Medical Supply, Igg. Each share of stock in Supply issued and

outstanding at the Effective Time shall remain outstanding as a share of stock of the surviving
corporation.

3.2, Liberty Direct Services Corporgtion. Each share of stock (whether

common or prefeired) of Services outstanding immedietely prior w the Effective time shall, by
reason of the Merger and without any action by the holder thereof, cease to exist. The surviving
corporation shall prompily after the Effective Time make arrangements for the surrender for
cancellation of the certificates representing all of the outstanding shares of the stock of Services.



IN WITNESS WHEREOF, each of the parties have adopied this Plan of Merger as of the
date first written above,

LIBERTY MEDICAL SUPPLY, INC.

. _Mros.

Name7Alan Sokaler
Title: Vice Prasident

LIBERTY DIRECT SERVICES CORPORATION

By; M
Name: Lo% é Marino

Title: Viece President, Assistant General Counsel
and Secretary



