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ARTICLES OF MERGER
OF

NIPRO DIASETES SYSTHRMS, INC.

WITH AND INTO
NIPRO HEALTHCARE SYSTEMS, LLC

. Pursnont to the provisions of Sections 607.110% of e Florida Business Corporarion Act
and 608.4382 of the Florida Limited Liability Company Act, the undersigned hareby certify thay:

1. Nipro Dirbates Systems, Inc., a Florida corporution (the “Caonstituent Comporation™) [/ azzy
shal] be merged with and into Nipro Healthcare Systems, LLC, 8 Florida limnited ]inbiﬁty company (e ¢¢ 1/3'/7

“Supviving Company”), which shall be tha surviving company (the “Merger™. L100p03 34773

2. The Agrooment and Plan of Merger, dated as of March 37, 2011, pursuant to which
the Merpgsr was approved, was executed and adopted by the Constituent Corporation and the Serviving
Company in accardance with Soction 607.1108 of the Florida Business Corporation Aet and Section
G08.4381 of the Florida [imited Liabillty Com Agi. and approved by the sole shareholder of the
Constitvent. Corporntion and the sole member of the Surviving Compuny by respective written consents,
cach doted as of March 31, 2011, and is sttached hereto as Exhihit A,

3. The address of the principal office of the Surviving Company is 2400 N.W, 558"
Court, Fort Lavderdale, FI. 33309, A copy of the Agreemunt and Plan of Merger is on file at the princips!
affice of the Surviving Company and will be furmished by the Surviving Company, on request and
withour cost, to any member of the Surviving Company and to any sharcholder of the Coostituent

Corporation,
4. The Articles of Organization of the Surviving Company as i effect on the Effsetive
Data shall remain in effect and be the Arnticles of Organization of the Surviving Company following, the
Merger.
T
§. The Merper shali become effective upon the filing of these Articles of Merger-with
the Departinent of State of the Stoie of Fiorida (the “Efftciive Duts™). ; -

mF. Y

[N WITNESS WHEREOF, these Artisles of Merger have boet exeouted on behalfSol the =0

Constituent Corperation and the Surviving Company by their respective authorized officer and sutlighized Co

peorson as of the dute fiest above writken, M ™ {
m

NIPRO DIABETES SYSTEMES, INC.. L E

# Florida corporation o @

—RE
oy T (s 2
MNamie! Luis Cendelsrio
Title:  Presdom

NIYRP HEALTHCARE SYSTEMS, LLC,
2 Florida limited Hability company,

Byl ——

ne: Scott Verner
Titlo: Presidem
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B3/31/2011 18:82 850-245-5897 FLL DEPT OF STATE PAGE B3/85

To: Floriga Depammcntaf State Page 3of5 2011.03-31 11:06:15 EDT 19347651477 Prom: FTL =Fax

111000084263 3
Exhibit A

AGREEMENT AND PLAN OF MERGER
OF
NIPRO DIABETES SYSTEMS, INC,
AND
NIPRO HEALTHCARE SYSTEMS, LILC

This Agreament and Plan of Merger (this “Dlan uf Myrger”) dated as of March 31, 2011 is made
by and between Nipro Dinbetes Systems, Inc., « Florida corporation (the “Constitwent Carparation”) and
Nipro Healtheare Syatems, LLC, a Florida limited Hability company (the “Comppny” or the “Surviving
Campany™, pursuant to the provisions of the Florida Business Corporation Act and the Flerids Limited

Liability Company Act,
WITNESEETH:

WHEREAS, the Company is wholly owned by Nipro Dingnosties, fnc. ("NI2I™), & Deloware
corporation, which is 2 wholly-owned subsidiary of Nipro Corporation (“Parent”). The Conatitucnr

Corporation is also 2 wholly-owned subsidiary of Purent; and T -
,"_ r-
WHEREAS, the Company s distegarded ns an entity separate from NI for U8, fedcrakmcomcl .
tx purposes; snd 3;, _-,- mn
I W —
WHEREAS, the Company and the Consmhugnt Curporstion desirs to offect a merger ﬁwhmh—'- r
the Constituem Corporation merges with end into the Company; and Ve oo M
e
WHEREAS, Seations 607.1108 of tho Florids Business Corporation Act {("FBCA™ md:aﬂs.ﬂ {j
of the Flasida Limited Ligbility Company Aot (*ELLCA™) authorize the merger of 8 comom@gmto E)
limited liahiliy company, mnd s

=
WHERKAS, the Constituent Corporation filed its Asticles of Incorporation with the Secnxtary of
State of the State of Florida on Qctober 25, 1999; and

WHEREAS, the Surviving Company filed i3 Articles of Organization with the Secreury of State
of the State of Florida on March 21, 201 1; and

WHEREAS, Parent, the Company, and the Congtituent Corporation intend that the merger of the
Constituent Cotporntion with and into the Company pursuant herets constitute a tax-free reorganization
within the meshing of section 36B(a) of tha U S Internal Revenue Cods of 1986, as amended (the
“Cade™, snd that this Plan of Merger constitutes a “plan of reorganization® for purposes of the Code,

AGREEMENT:

NOW, THEREFORLE, in considenation of the foregoing and of the agresments, sovenants and
provisions hereinafler contained, and Intending to be legally bound, the Company and the Consthuent

Corpuoration hereby agree as follows:

1. MERGER. Subjocr to the térms and <anditions of this Plan of Mcrg.zr., #f the Effective
Time (a5 definod balow), the Constituent Corporation shall be merged with and into the Commpany, whish

shall be the surviving entity (the “Merger™) and the suparato existenco of the Constinient Corporation
shall cease. The Company shall continve unaffectad and unimpaired by the Merger und shall ponsess and

H] 1000084263 3
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raiain cvery inerest of ihe Constituent Corporalion in all assetd and proporties of every deseriptich and
wherever loenled. The rights, privileges, immunities, powers, franchises, and anthority, public as well s
privete, of the Constituent Corporation shall be vesred in the Sunviving Company without further act. Al
obligations due 10 the Constituent Corporation shall be vested In the Surviving Compuoy without further
acl. The Surviving Company shall be tisble for al) of the obligations of the Constitnent Torporation

cxisting as of the Effective Time,

2. ARTICLES QF ORGANIZATION AN QPERATING AGREEMENT, Sybject to the
terms and condilions of this Apréoment and Plan of Mevger, from and after the Effestive Time, the
Anicles of Organizaifon of the Company in effoct immediately prior o the Effective Time, shall remain
the Articles of Organization of the Surviving Compuny, and the Operating Agresment o the Company in
effect immedintely prior 1o the Effestive Time shall remain the Operating Agreement of the Surviving
Company, in erch case unless and until amended an accondance with their terms and spplicable law,

4, MANAGERS AND QFFICERS. From end after the Effective Time, the Managers of the
Company immediately prior to the Effective Time shail be the Managere of the Sarviving Company, The

Managers end Officers of tic Company and their businesy sddresses are a5 follows:!

Scoll Veruer, Prasident, 2400 N.W. 55% Coust, Fort Lavderdale, FI. 33309
Goichi Mivazumi, Viee President, 3150 N.W. 107" Avenug, Miami, FL 33302

Jennifor Swanson, Vice President of Accouming and Secrelury, 2400 N.W, 55” Court,
Fort Lawdardale, F1L 33309

5, MANNER ANTY BASIS OF CONVERTIMNG SHARES. Subject to the tcuny and
conditians of this Plan of Meraer, at the Bffective Time. (i) cach share of common stock i the
Constituent Corporation issved and outetanding immediately prior to the Effective Time SHA-! { he
cancallad and (if) nl} of the membeship mterears of the Company outslanding immedistaly pnos‘lia the
Effective Time shall retngin ourstending and shall constifute the onty membership mrmstscg&lhe

Surviving Company outstanding immediately after the Effective Time. 4 :( —_

m
6.  FRPTAROCUMENTATION. At the Effective Time, the Constitucnt Comoratign Shell 22
deliver lo Porent w properly executed staterment conforming to the requiraments of Treasury Re kahonﬁ
Sectionr 1.897-2(h)(1) and 1.445.2(cH3), and the Constiluem Corporalion further agrees to d%gz. or
authorizes the Company to deliver, & Notlce to the Intemsl Revenue Service required pmggap‘ﬂ oo
Treasury Regulation Section 1.897-2(hH2) in ¢ farm seceptable to the Company.

7. FURTHSR ASSIGNMENY OR ASSURANCE, If m any time the Company, as the
Snrviving Company, shall eonalder or be advised that any further assignment, ¢onveyanoe or assirance is
necessary of advisable 10 carry out any of the provisions of this Agreement and Plan of Merger, the
proper reprasentatives of the Comstitvenl Carporation as aof the Effective Time shall do ell things

RECESSALY Or proper 1o do 5.

HVH 3

GH‘H:&

g, EFFECTIVE TIME. The Merger shall become offective on the day and e that the
Articles of Merger are [iled with the Secretary of State of the Stete of Florida,

9, TERMINATION AND AMENDMENT, Anything in Lhis Agreement and Plan of
Merger or ¢lsewhore o (he contracy notwithstanding, this Plag of Merger and the Marger comtempiated

herehy may be abandoned either by the Constiivent Corpomation ar the Comapany, by an appropriate act of
a duly authorized representstive thereof, m any vne prior to the Effactive Time, This Agrecment and

‘ 2

H11000084263 3
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Plan of Merger may be amended in any respect by the mumal ugreement of the Company and the

Constituent Corparation. _
ADDITIONAL AGREEMENIS  The proper officers of each of the Cunstiluen
Corporation and the Surviving Company, respectively, are duly authorized, smpowered, anq directed to
do eny and all acts and things, and (o moke, execute, deliver, fle, and/or rocord any and all instructions,

10.
papers, and documents, that shall be or become necessary, proper, or convenien! 1o earry out or put into
effect avy of the provisions of this Agreement and Plan of Morger.

DESCRIPTIVE HEADINGS, The descriptive section headings contained hergin are
inserted for convenience only and shall not control or affect the meaning or consoraction of my of the

il.
provisions hereof.
IN WITNESS WHEREOF, the Coustituent Corporation end the Company have coused
this Agrecmeat and Plan of Merger 1o be signed by their respective authorized officers as of the date fint

writlan abave.
NIPRO DIABETES SYSTEMS, INC.,
a Florida corporation

By: /’1% s mg:;-_b

Narte—T.uig Candolorto
Title: President

NIPRO HEALTHCARE 5YSTEMS, LLC,
jlity company

& Flotida limited s

By:

Nofac; Seolt Yermer

Thie: President b
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