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Tina Goff <sunshinecorporate2014@gmail.com>

INTEGRATED MEDICAL SYSTEMS MERGING SYNERGY HEALTH NORTH AMERICA
Mon, Oct 16, 2017 al_3:2‘?; FM

Cushing, Diane <Diane.Cushing@dos.myflorida.com>
To: Tina Goff <sunshinecorporate2014@gmail.com=> C\,-- : N .
' R ’4, P

Tina

| have the merger. There.s a note on it stating they are.going to send revised documents. If that is the case please
put it to-my attention. [ will just hold these documents on my desk until | am told something different. 7

Diane C. Cushing

Senior Section Administrator % D .‘

Amendment Section ' / I “ HQ/ ;
At chad  ave Hhe rerised
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From: Tina Goff [mailto:sunshinecorparate2014@gmail.com] o (YD ' /
Sent: Monday, October 16, 2017 10:13 AM j A < L,

{850} 245-6897 (Fax)
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ARTICLES OF MERGER

(Profit Corparations)

The following articles of merger are submitted in accordance with the Flarida Business Corporation Act,
pursuant to section 607.1105, Florida Statutes.

First: The name (prior 1o giving effect 10 the name change described in the attached Plun and Agreement of
Merger) und junsdiction of the surviving corporation are as follows:

Name Jurisdiction Document Number
(if knpwr/arphcabke)

VY o\ooooe VADD

Inicgruted Medical Systems Delaware

International, Inc.

Sccond: The nume und jurisdiciion of the sole merging corporation are as follows:

Name Jurisdiction Document Number
(if known/appligabic)
Synergy Health North Americi, Inc. Florida Q‘L‘:\\\m W A=\

Third: The Plun and Agreement of Merger is attached,
Fourth: The merger shall become effective on October 31, 2017.

Fifth: The Plan und Agreement of Merger was adopted by the shareholders of the surviving corporation
on October 12, 2017.

Sixth: The Plan and Agreement of Merger was adopted by the shareholders of the merging corporation
on October 12, 2017,

Seventh: The Plan and Agreement of Merger was approved by the merging corporation in accordunce with the
applicable provisions of Chapler 607, Florida Statutes and approved by the surviving corporation in
accordance with the applicable luws of the State of Delaware.

Eighth: The address of the principal office of the surviving corporation is as follows: 3316 2™ Avenue North,
Birmingham, Alabama 35222,

Ninth: The surviving corporation is deemed to have appointed the Secretary of State of Florida as its agent for
service of process in o procecding to enforce any obligation or Lhe rights of dissenting shareholders of Synergy
Health North America, Inc.

Tenth: The surviving corporation has agreed 1o promplly pay o the dissenting shareholders of Synergy Health
North America, Inc. the amount, if any, to which they are entitled under Section 607.1302 of the Florida
Statutcs.



Eleventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation

Inegrated Medical Systems
International, Inc,

Synergy Health North
America, Inc.

Officer or Directoy Sigfature

By:

A

i

7

Printed Name & Title

Michael I, Tokich, President

Michael J. Tokich, President



PLAN AND AGREEMENT OF MERGER

This Plan and Agrecment of Merger (“Agreement™) is entered into by and between
Synergy Health North America, Inc., a Delaware corporation (“Synergy™), and Integrated
Medical Systems International, Inc., a Delaware Corporation (“IMS™).

WHEREAS, the authorized capital stock of Synergy consists of 1,000 (i,000) shares of
Common Stock, par value $.001 per share, of which all shares are issued and outstanding, and all
of which arc owned by Synergy Health US Holdings, Inc., a Delaware Corporation (“Parent™),
an indircct subsidiary of STERIS Corporation, an Ohio corporation (“STERIS™).

WHEREAS, the authorized capital stock of IMS consists of 15,000 shares of Commeon
Stock, $1.00 par value each, of which 10,459.886 shares are issued and outstanding, and all of
which are owned by STERIS.

WHEREAS, the Board of Directors of cach of Syncrgy and IMS has approved the
Merger (as defined below} in accordance with the provisions of the Florida Business Corporation
Act (the “"FBCA") and the General Corporation Law of the State of Delaware (the "DGCL").

NOW, THEREFQORE, in considcration of the premises and the covenants, provisions and
agreemenls contained in this Agreement, and for other good and valuable consideration had and
received, each of Synergy und IMS hereby agree as follows:

TERMS AND CONDITIONS
ARTICLE 1 THE MERGER

1.1.  Merger. As of the Effective Time (as hereinafter defined) and in accordance with
the terms and conditions of this Agreement and ihe provisions of the FBCA and DGCL, Synergy
will be merged with and into IMS (the “Merger”), with IMS surviving such Merger. At the
Effective Time, the separate corporate existence of Synergy will ccase and IMS will continue its
existence as the surviving corporation (IMS, after the Merger, being hereinafier referred to as the
“Surviving Corporation™) under the laws of the State of Delaware.

1.2, Certificate of Merger. IMS will file with the Secretary of State of Delaware a
Certificate of Merger complying with the requirements of the DGCL and IMS and Synergy will
file with the Secretary of State of the State of Florida Articles of Merger and a copy of this
Agreement complying with the requirements of the FBCA.

1.3. Effective Time. The Merger will become effective October 31, 2017 (the
“Effective Time™).




ARTICLE 2 THE SURVIVING CORPORATION

2.1. Certificate of Incorporation. The Certificate of Incorporation, as amended, of
IMS, as in effect immediately prior to the Effective Time, will be the Certificate of Incorporation
of the Surviving Corporation, except that such Certificate of Incorporation, as amended, shall be
further amended to provide as follows: “The name of the Corporation is STERIS Instrument
Management Services, [nc.”

2.2. Bylaws. The Bylaws of IMS, as in effect immediately prior to the Effective Time,
will be the Bylaws of the Surviving Corporation until altered, amended or repealed in accordance
with the provisions thereof and the DGCL.

2.3. Directors and Officers. The directors and officers of IMS in office immediately
prior to the Effective Time will be the directors and officers of the Surviving Corporation from
and after the Effective Time until their respective successors are duly elected and qualified,
subject to their earlier death, resignation or removal.

2.4, Statutory Agent. The designated statutory agent for service of process for IMS at
the Effective Time will be the statutory agent for service of process for the Surviving
Corporation.

ARTICLE3 EFFECTS OF THE MERGER

3.1, Effects of the Merger. Al the Effective Time, the effect of the Merger will be as
provided by this Agreement and by the applicable provisions of the DGCL and FBCA.

3.2. Further Action by Merging Entities. If after the Effective Time the Surviving
Corporation considers it advisable that any further conveyances, agreements, documents,
instruments, assurances or any other actions are necessary or desirable to vest, perfect, confirm
or record in the Surviving Company the title to any property, rights, interest, privileges, powers
or franchises of Synergy or otherwise to carry out the provisions of this Agreement, the officers
of Synergy last in office will execute and deliver, upon the Surviving Corporation’s request, any
and all proper conveyances, agreements, documents, instruments or assurances, and will do and
perform all other acts necessary or proper. If a sufficient number of the directors or officers of
Synergy last in office are not able or available 1o execute such documentation or perform such
acts, the directors and officers of the Surviving Corporation will be authorized to act on behalf of
Synergy.

3.3. IMS Stock. STERIS owns 10,459.886 shares of Common Stock of IMS, $1.00 par
value each, which consist of all of the issued and outstanding shares of IMS (the “IMS Stock™).
At the Effective Time, and without any further action on the part of STERIS, IMS or the
Surviving Corporation, each then issued an outstanding share of IMS Stock will be cancelled and
cease to exist, and STERIS will be issued 9,129 shares of Common Stock, $1.00 par value, of the
Surviving Corporation, and no other payment will be made with respect thereto and no other
consideration will be given therefor.



3.4. Synergy Stock. Parent owns 1,000 shares of Synergy, which constitute all of the
issued and outstanding shares of Synergy (the “Synergy Stock™). At the Effective Time, and
without any further action on the part of STERIS, Synergy, Parent or the Surviving Corporation,
each then issued and outstanding share of Synergy stock will be cancelled and extinguished and
Parent will be issued 1,331 shares of Common Stock, $1.00 par value, of the Surviving
Corporation, and no other payment will be made with respect thereto and no other consideration
will be given therefor.

ARTICLE 4 MISCELLANEOQUS

4.1. Termination or Amendment. This Agreement may be terminated or amended at
any time prior to the earlier of the filing of Certificate of Merger with the Secretary of State of
Delaware or Articles of Merger with the Department of State of Florida, by action of the Board
of Directors of Synergy or the Board of Directors of IMS.

4.2. Headings. The headings contained in this Agreement are included for purposes of
convenience only. The headings contained in this Agreement do not form a part of this
Agreement and will not affect the meaning or interpretation of this Agreement.

4.3. Counterparts. This Agreement may be executed in multiple counterparts
(including electronically-transmitted counterparts), each of which will be deemed an original but
all of which taken together will constitute one and the same instrument.

4.4. Complete Agreement. This Agreement contains the complete agreement among
the parties with respect to the Merger and supersedes all prior agreements and understanding
with respect to the Merger.

4.5. Governing Law. This Agreement will be governed by, and construed and
interpreted in accordance with, the laws of the State of Delaware without repard to its principles
of conflicts of law.

[Signatures on the Following Page]



IN WITNESS WHEREOF, Synergy and IMS, pursuant to the approval and authority
duly given by resolutions adopted by their respective Boards of Directors have caused this Plan
and Agrecment of Merger t0 be executed, and in the case of IMS acknowledged, by an
authorized officer of each party thereto as of October 12, 2017.

Integrated Medical Systems {niernational, Inc.
{A Delaware Corporation)

By:

Michael J. Tokich
President

Synergy Health North Americy, Ine.
(A Florida Corporation)

By:

Michael J. Tokich
President



[, Michael I. Tokich, President of Inlegrated Medical Systems International, Inc., a
corporation organized and existing under the laws of the State of Delaware, hereby certify, as
such President of the said Corporation, that the Plan and Agreement of Merger to which this
certificate is attached, after having been duly approved and recommended to the shareholders by
the Directors of the said Corporation, and duly signed on behalf of said Corporation by an
authorized officer thereof, wus duly submiued to the sole shareholder of said Corporation, and
said sole sharcholder in a wrillen consent (o action without a meeting executed pursuant to
Section 228 of the DGCL, waived notice of a meeting of the shareholder 1o consider and
consenicd to and adopted the Agreement of Merger as the act of the shareholders of said
Integrated Medical Systems International, Inc., und the duly adopted agreement of Integrated
Medical Systems International, Inc.

WITNESS my hand on behalf of said Integrated Medical Systems International, Inc. on
this 12" day of October, 2017.

Michael J. Thkich
President

[, Michael J. Tokich, President of Synergy Health North America, Inc., a corporation
organized and existing under the faws of the State of Florida, hereby certify, as such President of
the said Corporation, that the Plan and Agrecment of Merger to which this certificate is attached,
after having been duly approved and recommended to the sharcholders by the Directors of the
said Corporation, and duly signed on behalf of said Corporation by an authorized officer thereof,
was duly submitted to the sole sharcholder of said Corporation and said sole shareholder in a
written consent to action without a meeting execuled pursuant to Section 607.0704 of the FBCA,
waived notice of a meeting of the shareholder to consider and consented to and adopted the
Agreement of Merger as the acl of the sharcholders of said Synergy Health North America, Inc.,
and the duly adopted agreecment of Synergy Health North America, Inc.

WITNESS my hand on behalf of said Synergy Health North America, Inc. on this 12"

day of October, 2017.

Michael J.[Tokich
President




