01/11/10 17:44 _ FBoor
Divisitn of Corporatigns Page 1 of {

Florida Department of State
Division of Corporations
Electronic Filing Cover Sheet

T vy e

Note: Please print this page and use it as a cover sheet. Type the fax andit number
(shown below) on the top and bottom of all pages of the document.

(((H10000006948 3)))

0 00O

Ht000DO0BY463ABC
Note: DO NOT hit the REFRESH/RELOAD button on your browser from this page.
Doing so will generate another cover sheet.

T

To:
Division of Corporations
Fax Number (850)617-6380
From:
: WILLIAMS, PARKER, HARRISON, DIETZ & GETZEN, P.A.

Account Name
Account Number -
Phone

Fax Number

072720000266
(541)365-4800
(341)552-5552

**Enter the email address for this business entity to be used for future

annual report mailings. Enter only one email address please.":‘] N
2o
Email Address: g"g =
>0 e
@ T 3 m g -~ L o
g GE | s MERGER OR SHARFE, EXCHANGE ﬁ* ¢
S L ST. ANDREW'S MEDICAL SUPFPLY, INC. LS F N
:ﬁ; = " Certificate of Status [ o ] gg f 9
@ = &%  |Cenified Copy 1 Sm N
p T | *
oo '(;5‘5.3 Estimated Charge $78.75 I
< C.‘f{
- C.COULLIETTE
JAN 12 2010

Help

Electronic Filing Mepu  Corporate Filing Menu
EXAMINER

1/11/2010

https://efile.sunbiz.org/scripts/efilcovr.exe



01/11/10 17:44 FAX . ooz

-~
-

H10000006948 3

ARTICLES OF MERGER
(Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to section £07.1105, Florida Statutes.

First: The name and jurisdiction of the surviving corporation:

(If kmown/ applicable)
St. Andrew's Medical Supply, inc. Florida P08000027914
Second: The name and jurisdiction of each merging corporation:
Name Jurisdiction D
(If known/ applicable)
St. Andrew's Acquisition Company Florida P0B000102381

¢CH MY 1INVOL

Third: The Plan of Merger is attached.

VAINA 4 JISSNHVYN VD
FHVIS 4 AW 138939

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State.

OR ! / (Enter a specific date. NOTE: An effective date cannot be pricr to the date of fling or more
than 90 days after merger file date.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on

The Plan of Merger was adopted by the board of directors of the surviving corporation on
January 11, 2010 and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on _ January 11, 2010

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
and shareholder approval was not required.

(Attach additional sheets If necessary)

H10000006948 3
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Seventh; ‘SIGNATL FOR EAC d TION.
Name o f Corporation Sigparure of un Officer or Tvped or Primied W
Dérecenr '
St Andrew’s Mediosl Supply, nc. . 5< E} {’ — q John.J, Nester, #is Yice President and Secretary

V\/ Nestor, i 'V j and Seceatary

H10000006948 3
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PLAN OF MERGER

THIS PLAN OF MERGER, dated as of January 11, 2010 (this “Agreement”), is made and
entered into by and between St. Andrew’s Medical Supply, luc., a Florida corporation (the “Company™),
and St. Andrew's Acquisition Company, a Florida cotporation (“AequisitionCo™), The Company and
AcquisitionCo are sometimes referred to in this Agreement together as the “Merging Corperations™.

WITNESSETH:

WHEREAS, the authorized capital stock of the Company consists of 10,000 shares of common
stock, $1.00 par value per share (the “Company Stock”), of which 200 sharss are issued and outstanding,
all of which shares are owned by AcquisitionCo;

WHEREAS, the authorized capital stoek of AcquisitionCo consists of 1,000 shares of common
stock, $0.01 par value per share (the “Acquisifion Stock™), of which 100 shares are issued and
outstanding, all of which shares are owned by AcrivStyle Holding Company, a Delaware corporation
(“Holding™),

WHEREAS, the boards of directors of the Merging Corporations and Holding, as the sole
shareholder of AcquisiionCo, have each approved and adopted this Agreement and has deemed it
advisable that AcquisitionCo be merged with apd into the Company under and pyrsuant to
Section 607.1104 of the Florida Business Corporation Act {the “FBCA4’), and upon the terms and
conditions set forth in this Agreement; and -

WHEREAS, Section 607.1104(1)(b)4 of the FBCA is not appleable because AcquisitionCo is the
sole shareholder of the Company.

NOW, THEREFORE, in consideration of the premises and the covenants, provisions and
agreements contained in this Agreement, and for other good and valuable consideration had and received,
the Merging Corporations hereby agree as follows:

ARTICLET: THE MERGER

1.1 Merger; The Surviving Corporation. At the Effective Time (as defined below) and in
accordance with the terms and eonditions of this Agreement and Section 607.1104 of the FBCA,

AcqguisitionCo shall be merged with and into the Company (the “Merger”). At the Effective Time, the
separate corporate existence of AcquisitionCo shall cease, and the Company shall continue its existence
as the surviving corporation under the laws of the State of Florida (the VSwrviving Corporation”™). The
name of the Surviving Corporation shall be *'St, Andrew’s Medical Supply, Inc.”

1.2 Effective Time of the Mermey. The articles of merpey shall be filed with the Secretary
of State of the State of Florida, pursuant to Section 607.1105 of the FBCA, as soon a practicable afier the
execution and delivery of this Agreement by the Merging Corpotations, The Merger shall become
effective as of the close of buginess of the date of the filing of the articles of merger with the Secretary of
State of the State of Flatida (the “Effective Time™).

13 Effects of the Merger. Atthe Effective Time, the effects of the Merger shall be as
provided in Section 607.1106 of the FRCA.

1.4 Arxticles of Incorporation of the Surviving Corporation, The articles of incorporation
of AcquisitionCo, as jn effect immediately prior to the Effective Time, shall be the articles of

ineorparation of the Surviving Corporation, except that the name of the corporation set forth therein shall

Plan of Merger
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he changed to the name of the Company, unti) thereafter amended as provided by the FRCA and such
articles of incorporation.

1.3 Bylaws of the Surviving Corporation. The bylaws of AcquisitionCe, as in effect

immediately prior to the Effective Time, shall be the bylaws of the Surviving Corporation, except that the
name of the corporation set forth therein shall be changed to the name of the Company, until thereafler
amended as provided by the FBCA, the provisions of the articles of incorporation of the Surviving
Corporation and such bylaws.

1.6 Directors and Officers of the Snrviving Corporation. The direetors and officers of
AcquisitionCo in office immediately prior to the Effective Time shall be the directors and officers of the

Surviving Corporation from and after the Effective Time until their respective successors are duly elected
and qualified.

1.7  Registered Apent. The designated registered agent for service of process for
AcequisitionCo shall b the registered agent for service of process for the Surviving Corporation.

ARTICLE IT: CAPITAL MATTERS

2.1 Stock of the Surviving Corporation. At the Effective Time, and without any further
action of the part of the Company or AcquisitionCo, each share of the Acquisition Stock shall be
converted into one share of the Surviving Corporation and, therefore, the authorized capital stock of the
Suryiving Corporation shall consist of 1,000 shares of common stock, 30.01 par value per share (the
“Surviving Stock”).

2.2 Canccllation of the Company Stock. At the Effective Time, and without any firther
action on the part of the Company or AcquisitionCo, each then issued and outstanding share of the
Company Stock shall be canceled and extinguished and shall cease to exist and no payment shall be made
with respect thereto.

23 Holding as Sole Shareholder of the Surviving Corporation. Immediately after the
Eftective Time, by reason of the Merger, Holding shall be the sole shareholder of the Surviving
Corporation by owning all of the 100 shares of issued and outstanding shares of the Surviving Stock

ARTICLE JU: TERMINATION

This Agreehaem may be terminated and the Merger abendoned by eppropriats mutual action by the
respective Boards of Directors of the Merging Corporations at any time prior to the Effective Time.

ARTICLE IV: MISCELLANEQUS

4.} Waiver of Mafting Requirement. AcquisitionCo bereby waives tbe mailing
requirement referenoced in Section 607.1104(2) of the FBCA and, therefore, AcquisitionCo may file the
articles of merger with the Secretary of State of the State of Florida without the 30 day waiting period.

42 Further Action by AcquisitjonCo. 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 Corperation the title to any property, rights, interest, privileges, powers or franchises of
AcquisitionCo or otherwise to carry qut the provisions of this Agreement, then the directors or officers of
AcquisitionCo Iast in office shall execute and deliver, upon the Surviving Corporation’s request, any and
all proper conveyances, agreements, documents, instruments or assurances, and ghall do and perform ali

2 Plan of Merger
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other acts necessary or proper. If a sufficient number of the directors or officers of AcquisitionCo last in
office are not able ar available to execute such docwnentation or perform such acts, then the directors and
officers of the Surviving Corparetion shall be anthorized to act on behalf of AcquisitionCo.

43 Captians, Coynterparts and Signatures. The captiops in this Agreement are for
convenience only and shall not be considered a part, or to affect the construction or interpretation, of any
provision of this Agremment. This Agreement may be executed in two oy more counterparts, each of
which will be deemed an original, but all of which together will constitite one and the same instrument.
A photocopy, facsimile or other electronic transmission {(including in Adobe PDF format) of any
signature necessary to authorize, adopt or execute this Agreement or any other document necessary to
effect the Merger shall be treated for all purposes as an original signeture.

44 Complete Agreement. This Agreement contains the complete agreemnent among all
parties with respect to the Merger and supersedes all prior agreements and understandings with respect to
the Merger.

4.5 Governing [.aw, This Agrecement shall be governed by, and construed and interpreted in
acoordapce with, the laws of the State of Florida without regard to prineiples of conilicts of laws.

[Remainder of Page Intentionally Blank ~ Signature Page Follows]
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I WITNESS WHEREQF, the Merging Corperations have coliseg this Agreement to be duly

txecoted 3s of the date first wrilien above,

CO 1413020

ST ANDREW'S METICAL SUPPLY. INC.

.

nJ.N' £
Ting M Presibjent ‘Seccrerary

$T. ANDREW'S ACQUISITION COMPANY

Plomaf Hiciga
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