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CERTIFICATE AND ARTICLES OF MERGER
Merging
MED EX PHARMACY SERVICES, LLC
: With and Into
1556 INVESTORS INC.

Pursuant to Sections 608.438, 608.4381, 608.4382 2nd 608.4383 of the Florida Limited
~ Liability Company Act and Sections 607.1108, 607.1109 and 607.11101 of the Florida Business "
.Corporation Act, MED EX PHARMACY SERVICES, LLC, 2 Florida limited liability
company (the “Target™), and 1556 INVESTORS INC., a Florida corporation (the “Survivor”),

hereby adopt the followmg Certificate and Articles of Merger

ARTICLE I

The name, type of entity and jurisdiction of each of the constituent business entities are as
follows:

Name/Florida Document Numlger Jurisdiction Type of Entity Reference

MED EX PHARMACY SERVICES, LLC | Florida Limited Liability Company | Target
104000016259 -
1556 INVESTORS INC. Florida Corporation . Survivor
P04000040933

ARTICLE IX

Effective immediately upon the date of filing of this Certificate and Articles of Merger
with the Florida Department of State, the Target shall be merged with and into the*Survwor, and

the Survivor shall be the surviving corporation. [N 9 &
Ty e
S 8§ 00T
Mg
ARTICLE ITI MLy -
The Plan of Merger pursuant to which the Target shall merge with and m?o t]gg Survj

(the “Plan of Merger™) is attached hereto as Exhsblt A and is incorporated herem and,g}ade a gﬁ -
hereof by reference. w

ARTICLE IV

The Plan of Merger was adopted and approved (i) by the written consent of the sole
managing member of the Target as of the date hereof in accordance with the applicable
provisions of Chapter 608, Florida Statutes, (ii) by the written consent of the sole' member of the
Board of Directors and all of the shareholders of the Survivor as of the date hereof in accordance
with the applicable provisions of Chapter 607, Florida Statutes, and (iii) in accordance with the
terms of the govemning documents of each of the Target and the Survivor. There are no
dissenting members of the Target or dissenting sharcholders of the Survivor.

\190060'24 « # 1892477 v1 H08000161296 3
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IN WITNESS WHEREQF, this Certificate and Articles of Merger has been executed as

TARGET:

MED EX PHARMACY SERVICES, LIC, a
Florida limited liability company

By: 1556 INVESTORS INC., a Florida corporation

boltwas.HES A7

Its:ﬂe_ﬁ@

SURVIVOR:
Flgrida corporation

1556 INV.
. / |
. B
[
Name: Robert Bell ~rn £
» oy S
~ Its: President - Eim
}-’:'--4_;1 f\)
;r?“" —d
-
¥
I3 D
St
By
(T
T Q-;
2
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EXHIBIT A

PLAN OF MERGER
» Merging
MED EX PHARMACY SERVICES, LLC
With And Into :
1556 INVESTORS INC.

The following Plan of Merger was adopted and approved by (i) the sole managing

. member of the limited liability company party to the merger in accordance with Section
608.4381, Florida Statutes, (ii) the sole member of the Board of Directors and all of the

shareholders of the corporation party to the merger in accordance with Sections 607.1103 and
607.1108, Florida Statutes, and is being submitted in accordance with said Sections and the

relevant provisions of the Florida Limited Liability Company Act (the "LLC Act") and the
Florida Business Corporation Act (the "Corporation Act", and together with the LLC Act, the

nwu)‘

ARTICLE 1

The exact name and jurisdiction of the merging party is as follows (the “Merging
Entity”):
" MED EX PHARMACY SERVICES, LLC, a Florida limited liability company
b

E:(..ﬂ 1:5..)
ARTICLE 2 re &
T o
The exact name and jurisdiction of the surviving entity is as follows (f_l}“e;'.gSufﬁvor”):u_
' | , EEN O
1556 INVESTORS INC.,, a Florida corporation F’-’f o T
ARTICLE 3 g5 w O
ZIms N
> co

The terms and conditions of the merger are as follows:

31  The Merger. The Merging Entity shall merge with and into the Survivor (with
such merger referred to herein as the “Merger™) at the Effective Time (as defined below). From
and after the Effective Time, the separate existence of the Merging Entity shall cease, and the
Survivor shall continue as the surviving entity in the Merger and shall further continue its legal

existence under the laws of the State of Florida.

32  Effective Time. The Merging Entity and the Survivor will cause a Certificate and
Articles of Merger to be filed with the Florida Department of State (the “Merger Documents”) in
such form as required by, and executed in accordance with, the relevant provisions of the Acts.
The Merger shall become effective immediately on the date that the Merger Documents are filed

with the Florida Department of State (the “Effective Time”).

33  Additional Action. The Survivor shall, at any time afier the Effective Time, take
any necessary or desirable action, including executing and delivering any document, in the name
\190060'24 - # 1892477 v] HO8000161296 3
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and on behalf of either the Merging Entity or the Survivor, in order to vest or to perfect or
confim of record in the Survivor the title to any property, rights, privileges, powers, licenses,
and franchises of either the Merging Entity or the Survivor,

ARTICLE 4

4.1 Manner and Basis_of Converting Interests/Shares Generally. Since the

Merger is between a parent corporation and a wholly-owned subsidiary limited liability
company, where the parent corporation is the survivor, there is no need to convert any intergsts

of the Merging Entity or any shares of the Survivor,

42  Old Merging Entity Membership Interests. As of the Effective Time, all of the

membership interests in the Merging Entity issued and outstanding immediately prior thereto
(each an “Qld Merging Entity Interest™} shall, by virtue of the Merger and without any action on
the part of the holder thereof, be surrendered and canceled. '

4.2  Survivor’s Shares. As of the Effective Time, all of the shares in the Surviver
issued and outstanding immediately prior thereto (each a “Survivor Share™) shall, by virtue of the
Merger and without any action on the part of the holder thereof, continue unchanged and remain
outstanding as shares of the Survivor. No additional shares shall be issued to the shareholders of
the Survivor or to any other person or entity in connection with the Merger.

r"(.—"a Fra

43  No Conversion of Rights to Acquire. Since there were no ﬁﬁﬁ tofatquire any

membership interests of the Merging Entity outstanding prior to the @;’fé“ tiv&g Time, I5o

conversion of such is necessary. s

;";;3': ™ =
44  Miscellaneous. _ 2R 7 o0

(a)  Except as otherwise explicitly set forth in this @;tigleg\po interest,
dividends, or other distributions shall be payable with respect to any Old Mérging Batity Interest

or any Survivor Share in connection with the Merger.

(b)  From and after the Effective Time, no Old Merging Entity Interest shall be
deemed issued or outstanding, and the holder thereof shall cease to have any rights with respect
thereto, except as provided herein or by the Acts. At the Effective Time, no actual surrender of
any certificates or other indicia of ownership of the Old Merging Entity Interests will be
required; instead, from and after the Effective Time, all Old Merging Entity Interests (but not the
Survivor Shares) shall be deemed for all purposes surrendered and canceled.

(c) At the Effective Time, the transfer books for the Merging Entity shall be
closed and no transfer of Old Merging Entity Interests shall thereafter be made.

ARTICLE 5

5.1  Rights and Obligations of the Merging Entity, By virtue of the Metger, and in

accordance with and insofar as permitted by the applicable provisions of the Acts, from and after

the Effective Time: (i) the Survivor shall possess all rights, privileges and powers of the Merging

Entity, (ii) all property and assets of the Merging Entity shall vest in the Survivor without any
HO8000161296 3
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further act or deed, and (iii) the Survivor shall assume and be liable for all liabilities and
obligations of the Merging Entity.

52  Surviveor Articles of Incorporation, The Articles of Incorporation of the
Survivor in effect immediately prior to the Effective Time shall be the Articles of Incorporation

of the Survivor immediately following the Merger.

-5.3  Survivor Bylaws. The Bylaws of the Survivor in effect immediately prior to the
Effective Time shall be the Bylaws of the Survivor immediately following the Merger,

54  Articles of Organization of the Merging Entity. The Articles of Organization
of the Merging Entity, filed with the Florida Department of State on March 1, 2004, shall be

deemed terminated as of the Eff¥ctive Time,

=4
Feen g

55 Merging Entity’s Organizational Agreements. All o@‘égﬁ organization:

agreements and instruments relating to the Merging Entity shall be deemed tg;@jnat@ as ozﬁi_

. . f ry A
Effective Time, ;55‘3 N =
[ g -
ARTICLE 6 e g M
ca o O

6.1  Amendment. The Merging Entity and the Survivor may, Ié’j‘r:'fnun{gl consent,
amend this Plan of Merger prior to the Effective Time; provided, however, that an @mendment
made subsequent to obtaining the requisite approval of this Plan of Merger by the sole managing
member of the Merging Entity and the shareholders of the Survivor shall be subject to any
restrictions contained in the Acts. No amendment of any provision of this Plan of Merger shall
be valid unless the same shall be in writing and signed by the sole managing member of the
Merging Entity and all of the shareholders of the Survivor.

6.2  Termination. This Plan of Merger may be terminated and the Merger and other
transactions herein provided for may be abandoned at any.time prior to the Effective Time
(whether before or after requisite approval of the Plan of Merger has been obtained from the
Merging Entity and the Survivor) upon mutual written consent of the Merging Entity and the
Survivor. -

6.3  Member and Shareholder Approval. The respective obligations of the Merging
Entity and the Survivor to effect the Merger shall be subject to the Merging Entity and the
Survivor obtaining the requisite approval of the sole managing member of the Merging Entity
and the shareholders of the Survivor, respectively, prior to the Effective Time.

6.4  Filing of the Merger Documents. Afier obtaining such requisite approval by the
sole managing member of the Merging Entity and the shareholders of the Survivor, the officers
and/or directors of the Surviver and the sole managing member of the Merging Entity are hereby
authorized and directed to cause the Merger Documents and all other required documents, if any,
to be executed, filed and recorded and all other required action to be taken in order to
consummate the Merger as of the Effective Time.

\1S0060\24 « # 1892477 v1 3 H08000161296 3

TAOTAL P.B6




