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FLORIDA DEPARTMENT OF STATE
Katherine Harris o
Secretary of State

July 16, 2002

FILINGS, INC.

TALLAHASSEE, FL
SUBJECT: AMERICAN HOSPITAL SUPPLY, INC

Ref. Number: F91642

We have received your document for AMERICAN HOSPITAL SUPPLY, INC. and
check(s) totaling $70.00. However, the enclosed document has not been filed
and is being returned to you for the following reason(s):
The date of adoption/authorization of this document must be a date on or prior to
submitting the document to this office, and this date must be specifically stated in
the document. If you wish to have a future effective date, you must include the
date of adoption/authorization and the effective date. The date of
adoption/authorization is the date the document was approved
Please return your document, along with a copy of this letter, within 60 days or

your filing will be considered abandoned
If you have any questions concermng the filing of your document, please call

(850) 245-6903.
Letter Number: 602A00043673

Cheryl Coulliette
Document Specialist
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Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER
Merger Sheet

MEDICAL CONSULTANTS, INC., a British Virgin Isles corporation not qualified

INTO

AMERICAN HOSPITAL SUPPLY, INC., a Florida entity, F91642.

File date: July 16, 2002

Corporate Specialist: Cheryl Coulliette

Division of Corporations - P.Q. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER OF
DOMESTIC AND FOREIGN
CORPORATIONS

INTO
AMERICAN HOSPITAL SUPPLY, INC.,a Florida corporation
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Pursuant to the provisions of Sectlom 607.1107 of the Floxiidm
Buginess Corporation Act, the undersigmed demestic and forezan
corporations adopt the following articles of merger for the purpdse
of merging them into one of the corporations:
1. The names of the undersigned corporations and the states

under the lawse of which they are crganized are, respectively:
Name of

State of
Corporation Corporation
MEDLCAYL CONSULTANTS, INC. British Virgin Isles
BMERICAN HOSPITAL SUPPLY, INC, PMlorida . :
AMERTCAN BOSPITADL SUPPLY, INC., a Florida corporation is the
surviving corperation.
2.

The laws of the state under which the constituent foreign
corporation is organized permit merger.
2.

The name of the surviving corporation is AMERICAN HOSPITAL
SUPPLY, INC., a Florida corporation, and it iz to bhe governed by
the laws of the State of Florida.
4, The attached plan of wmerger was approved by the
ghareholders of the undersigned domestic corporation in the manner
presecribed by the Florida Business Corporation Act, and was
approved by the undersigned foreign corporation in the manner
prescribad by the laws of the state under which it is organized.
5. The merger shall be affective as of {July 01, 2002.
THe DaTe OF OD6Pliors mas gu Y- 1< O '
Dated July 1, 2002
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Plan of merger.

Blan of merger dated July 1, 2002 L 'betwé’éﬂf’&MERICAN.
HOSPITAL SUPPLY, INC., a Flowxida corporation, referred to as the
surviving corporation, and MEDICAL CONSULTANTS, INC., a British:
Virgin Isles corporation, referred to as the absorbed corporation,
and the Stockholderg ldentified en the gignature pages hereto (the
stocknolders). The Stockholders are all of the holders of equity
interests in the corporation. S : :

STIPULATIONS

A, AMERICAN HOSPITAL SUPPLY, INC. i1s a corporation organized

and existing under the laws of the State cof Florida, with its
principal office at _106 Comerce St., Lake Mary, FL 32746

-

B. AMERTCAN HOSPITAL SUPPLY, INC. has & capitalization of
1,000 authorized shares of $1,00 par value common stock, of which
100 phares are ismsued and cutstanding. i '

. MEDTCAL CONSULTANTS, INC., is a corporaticon ocrganized and
exigting under the laws of the British Vvirgin Isles with its
principal office at 635 W. River Rd., Palatka, FL 3%177

D. MEDICAL CONSULTANTS, INC., has a capitalization of
1 authorized shares of $1.00 par value common stock, of

which 1 shares are issued and outstanding.

E. The boards of directorg of thea congtituent corporations
and the &Stockholders deem it desirable and in the best business
intereste of the corporations and their shareholdsrs that MEDICAL
CONSULTANTS, INC., an British Virgin Isles corporation, be merged
into AMERTCAN HOSPITAL SUPPLY, IKC,, a Florida corporaticn,
pursuant to the provisions of Sections 607,1101 et seq. of the
Flcrida Businesg Corporation Act in order that tha transaction
qualify a& a ‘"reorganization" within the meaning of Section
158 (a) (1) (A) of the Internal Revenue Code_of 1988, as amended.

in congideration of the mutual covenants, and subject to the
cerme and conditions ser forth below, the comstituent corporations
and the Stockholders agree az follows:

Section Cne. Merger. MEDICAL CONSULTANTS, INC., a British
Virgin Tslea corporation shall merge with and inte AMERICAN
HOSPITAL SUPPLY, INC., a Florida corporation, which shall he the
surviving corporation. - - — ,

Og,m_”h%_m_n
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Section Two. Terms and Conditions. On the effective date of
the merger, the separate existence of the absorbed corporation
ghall cease, and the surviving corporation shall succeed to all the
rights, privileges, immunities, and franchises, and all the
property, real, personal, and mixed of the absorbed corporation,
without the necessity for any separate transfer. The surviving
corporation  shall then be responsible and liable for all
lisbilitiass and obligations of the absorbed corporation, and
neither the rights of creditors nor any liens on the property of
the abzorbed corporation sghall be impaired by the mergsr.

Section Three, Conversion of Shares., The manner and bagip of
converting the gharaesz of the absorbed corporation into shares of
the surviving corpoxation iz as follows:

(a) Bach share of the 1.00 "par value common stock of MEDICAL
CONSULTANTS, INC., a British Virgin Isles corporation, igsued and
cutstanding on the effective date of the merger shall be converted
into one share of the $1.00 par value conmen stock of AMERICAN
HGSPITAL SUPPLY, INC., a Florida corporation, which shares of
common stock of thée surviving corporation shall then be issued and
outstanding. However, in no event shall fractional shares of the
surviving corporation ke issued, In lien of the issuance of
fractional shares to which any holder of the common steck of the
absorbed corporation would otherwise be entitled as a result of the
conversion, a payment in e¢ash shall be made equal to the wvalune of
guch fraction, based on the market value of the common stock on the
effectiva date of the merger., -~

{b) The conversion shall be effected as followa: After the
affective date of the merger, each holder ©f certificates Ffor
shares of commen stock in the absorbed corporation shall surrender
them to the surviving corporation or ite duly appointed agent, in
the manner that the surviwving corporation shall legally reguire. On
receipt of the share certificates, the surviving corporation ghall
issue and exchange dertificates for shares of ¢ommon zsteck in the
surviving corporation, repregenting the number of shares of stock
to which the helder is entitled as provided above. The surviving
corporation_ shall issus to an agent for the holdsrs otherwise
entitled te fractional share interssts, a certificate for the
nunber of whole shares representing the agogregate of the Eractional
share interests, and the agent shall gell the whole shares and pay
over the proceeds to the entitled gharehelders in proportien to
theix fractional share interests.

{¢) Holders of certificates of common stock of the abscrbed
corporation shall not be entitled to dividends payable on shares of
stock in the suxviving corporation until certificates have been
issued to those shareholders. Then, eidch such shareholder shall be
entitled to receive any dividends on shares of gtock of the

64
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.surviving corporation igauable to them under this plan which may
have peaen declared and paid between the effective date of the

merger and the issuance to those shareholders of the certificate

for his or her shares in the surviving coxporatiom.’

Section Four., Changes in Articles of Incorporation., The
articles of incorporation o©f the surviving corporation shall
continue to be its articles of incorporation following the
effective date of the merger.

Section Five, Changes in Bylaws. The bylaws of the surviving
corporation shall continue to be ite bylaws following the effective
date of the merger.

Section Six. Directaors and Officers. The directors and
officers of the surviving corporation on the effective date of the
merger shall continue as the directors and officers of the
purviving corporation for the full unexpired terme of their offices
and unkil their successors have been elected or appointed and
qualified.

Section Seven. Prohibited Transactions. Neilther of the
constituent corporations shall, prior te the affective date of the
merger, engadge in any activity or transaction other than in the
ordinary course of business, except that the absorbed and surviving
corporations may take all action necessary or appropriate under the
taws of the State of Florida and the State of British Virgin Isles
to vonsummate this merger.

Section Bight. Effective Date of Merger. The effective date
of this merger shall be July 01, 2002..-. : o ) g

Section Nine. Abandopment of Merger. This plan of merger may
be abandcned by action of the board of directors of elther the
surviving or the abgsorbed corporation at any time prior to the
affective date. If, in the judgment of the board of directors of
either the surviving or the absorbed corporation, the merger weould
not be in the best interests of elther corporatiom.

Bection Ten. Execution of Agreement, This plan of merger may
he executed in any number of counterparts, and aach counterpart
shall congtitute an original instrument.

Bxecuted on behalf of the constituent goxrporations by their
officers, sealed with their coxporate seals, and attested by their
respective gegretaries pursuant to the authorization of their
respective boards of directors and by the Stockholders on the date
first above written.
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fCorporate sealg]

Attest: - -

Thig Plan of Merger is hereby approved and adopted by the

tockholders of the constituent corporations and the officers oF

the Constituent corporaticme are authorized and directed to execute
all decuments and rake any Ifurther action or may be deemesd
necegsary advisable to carry out and accomplish the Plan of Merger.

Stodekholders

_._RIE 7 | ' ;

. Bruce D. Andersen .o
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