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ARTICLES OF MERGER R4
MERGING
MINIMED MEDICAY, SUPPLY, INC,, 2 Floridx corporation
INTO

MINIMED DISTRIBUTION CORY., a Delaware corporation

Pursnant to the provisions of Flordda Statotes, Scction 607.1105, F.S. of the Florids
Buginess Corporation Act, MiniMed Distribution Corp., & Delaware corporation {“Surviving
Corporation™ hereby submite the following statements for an on behalf of MiniMed Medical
Supply, Inc, a Florida corporation {“Disappearing Corporation™) regarding the merger of the
rbove-nemed entities:

FIRET: The name of the Surviving Carporation shall be MiniMed Distribution Corp., 2
Delaware corporation,

SECOND: The texms and conditions of the merger are set forth in the Agreement and
Plan of Merger attached hergto as Bxhibit A

THIRD: An Agreement of Merger was duly appraved by the Board of Directors of the
Surviving Corporation on August 3 , 2006, in accordance with the applicable provisions of the
Delaware Ganoral Corporation Act.  Approval of the merger by the sharchoiders of MiniMed
Distribution Corp. a Delaware corporation was not requived.

FOURTH: The Agreement and Plan of Merger, attached hereto g5 BExhibit A, was duly
approved by the Board of Directors and Sole Shareholder of the Digappearing Corporation on
August A{ , 2006, in accordamce with the applicable provisions of the Florida Business

Corporgtion Act.

FIFTH: The outstending shares of the Disappearing Corporstion shall be cancslied and
no shares of Swrviving Corporation shall be issued in exchange therefore. The ouistanding
ghares of the Surviving Corporation ghall remain outstanding and ave not affected by the merper.

SIXTH: The effect of ihe Merger and the Effective Date shall be as prescribed by law.,
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IN WITNESS WHERECF, this Articles of Merger is executed this 3/ day of August,

2006.
MINIMED DISTRIBUTION CORP.
A Delaware corporation
By.
Robert sident

MINDMED MEDICAL SUPPLY, INC.
A Florida corporation

By ujé —f fﬂ

Gary L. ¥iis, Vice Preaident and Chief
Financial Qfficer

FALROAL hary AOOR N i el ta, Disacvach T ik I Tigs Coephiiyricien of Ngse ML MCLOC

IZESRLBEES p1ipT SOBZ/1T/08

casEq  39vd WLSAS NOIiveEnddod 10



Extdbdt A

AGREEMENT AND ELAN OF MERGER

TS AGREEMENT AND PLAN OF MERGER (this “ ant’’} is dated ag of
Angost 3{, 2006, by and betwsen MiniMed Distribution Corp., & Delaware corporation and

MiniMed Medical Supply, Inc. 2 Florida corporation.
The pm;ties hereic agree as follows:

ARTICLE 1.
NAMES OF CONSTITUENT CORPORATIONS
AND SURVIVING CORPORAYION

1.1} The names of the Constilment Corporations are MiniMed Distribution Corp.
(“SURVIVING CORPORATION™), & Delaware corporation, and MiniMed Medical Supply, Inc.
{“DISAPPEARING CORPORATION), a Florida corporation.  The Constituent Corporations
chall be combined by the merger of DISAPPEARING CORPORATION with nnd inio

SURVIVING CORPORATION (he “Merger™, pursuant to the terms and provisions of this
Agreerpent and Plan of Merger and pumsuant to the applicable provisions of the Geaeral
Corporation Law of the Siate of Delawar:: {the *DGCL”) and the Florida Business Corporation

At (the “FBCA™).

ARTICLE 2.
MEANS OF EFFECTING
MERGER AND CONVERTING STOCK

2.1} TheMerger At the Effective Date {as defined in Section 2.2), in sccordance with
the DGCL snd the FBCA, DISAPPBARING CORPORATION will merge with and info
BURVIVING CORPORATION, the separste sxistence of DISAPPEARING CORPORATION
shall cease. SURVIVING CORPORATION shall coniinue its corporate existence under the
laws of the State of Delaware. The nume of the SURVIVING CORPORATION shall continue

o be “MiniMed Distibadon Corp.”

2.2) Effectivonsss of Merger. The effect of the Merger end the Effective Date shall be
as prescribed by law (the date and time the Merger becomes effoctive being refared o hergin as
the “Effective Dats™).

2.3) : ; 5
Incorporation and Bylaws of SURVIVNG CGRPOR&TIDN as n eﬂ'&ct unme:dlately prior 1o

the Effective Date shell be the Certificate of Incorporation and Bylews of the SURVIVING
CORPORATION until thereafter amendsd as provided thercin and wnder the DGCL, The
directors of SURVIVING CORPORATION immedialely prior to the Effective Date shall remain
the divectors of the SURVIVING CORPORATION aud shall serve untl their successory have
Been duly elected or appointed and qualifisd or unti! their 2griier death, resignation or removal in
aceordance with the SURVIVING CTORPORATION'S Certificate of Incorporation and Bylaws
ard the DGCL. The officers of SURVIVING CORPORATION immediately prior to the
Effective Date will be the officers of the SURVIVING CORPORATION and shall serve until
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their successors have been duly siscted or appointed and qualified or until their eartier death,
resighation or removal fo sccordance with the SURVIVING CORPORATION'S Certificate of

Incorporation and Bylaws and the DGCL.

oz SUB : gimmop Stock. The outstanding
shares of SURVIVING CORPORATION Cotnmon Stock shall be unaffected by the Merger and
shall remgin owstanding and represent sharee of Common Steck of the SURVIVING
CORPORATION.

2.5 20 i . LA JREORATION opune .
of the Metger and without any action on the part of the holder thereof, at the Effective Date, all
ghares of DISAPPRARING CORPORATION Common Stock shall cesse to be oulstanding and
shail be cancelled snd retired without payment of any conaideration therefore. Such canceligtion
shall be considerad @ contribution by DISAPPEARING CORPORATION's solc ehareholder to
the capital of SURVIVING CORPORATION,

ARTICLE 3.
GENERAL PROVISIONS

3.1) From ardd after the Bffective Date, SURVIVING CORPORATION shall succesd
to and possess all the rights, privileges, powers, franchises and immunities of & public as well as
of a private nature, and be subject to all Habilities, restrictions, dissbiliies, and dutiss of
DISAPPEARING CORPORATION; 2nd all apd singular, the rights, privileges, powers,
frapchiges and noumities of boik of the Constituent Corporations and all property, assets, rights,
privileges, powers, frapchises, imnumities and ail and every other interest shall be theresfter as
effectively the property of SURVIVING CORPORATION as they were or would be of the
Constituent Corporations or eifher of them; and {itle to any real properiy or any interest therein
vested by deed or vtherwise in cither of the Constituent Corporations shall ot revert or be in sny
way impaired by any reason of the Merger; provided, however, that all rights of creditors and alt
tiens upon any property of cither of the Constitwent Corporations shall be preserved unimpaired,
Hmited in lien to the property affocted by such licns at the Effoctive Date, and all debis, labilities
and duties of either of the Constitueri Corporations shall thenceforth become those of
SURVIVING CORPORATION and may be enforced agalnst it to the same extent as if such
debts, liahilities and duties had been incurred ar contracted by it

Y WITNESS WHEREQF, the undersigned have executed this Agreement us of the day
and year first above written.

MINDMED MEDJCAYL SUFPLY, INC. MINDMED DISTRIBUTION COREP,
{a Florida corporation) (2 Delaware corporation}

By g
Gary L. %‘é’s, Vice Prosident and Chiaf

Financial Officer
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