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K solidation of move than 2 corporations

$50 for each additionsl corporation.

Pursuant to the prbvlsions of “The Business Corporation Act of 1983”, the undersigned corparatior.” |, hereby adopi(s)
the following Articles of Merger, Consolidation or Exchange. (Strike Inapplicable words)

merge
1. The names of the corporations proposing 10 Lonnadicdata .and the State or Country of their In.
’ RohRNEXMARA
corporation, are,
Name of Corporation State or Country of Incorporation &
American Hospital Supply Corporation N 1inois /6, 43._ JT75-9 7
Baxter Travenol Laboratories, Inc. Delaware (47 F- T2 <~

2. Thelaws of tha State or Courti'- under which each corporation is incarporsted permit such merger, consolida-
tlon or exchange.

survivin
3.  The name of the o ? corporation is Baxter Travenol Laboratories, Inc.
JECEPIIO0K
ard it shall be governed by the taws ol Delaware
merger
4. Theplan of xormalalion: is as follows:  See attached
aCkmRng R

i not suffickent space 1o cover this point, add one or raore shoets ol this side
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AMENDED AND KESTATED PLAN AND AGREEMENT OF MERGER

PLAN AND AGREEMENT OF MERGER, dated as of July 15, 1985, and amended and restated as of August
13. 1985 and amended as of October 9, 1985, between American Hospital Supply Corporation, an Hlinois
corporation (“American™) and Baxter Travenol Laboratories, Inc., & Delaware corporation (“Baxter
Travenol™). American-and Baxter Travenol are hercinafter sometimes collectively referred to as the
“Constituent Corporations”.

This Amended and Restated Plan and Agreement of Merger is being entered ini> pursuant to am
Amended and Restated Agreement and Plan of Acquisition of even date herewith between Americ»a and
Baxter Travenol (the “Acquisition Agreement™).

ARTICLE |

1.1 Merger of American imo Baxier Travenol. On the Merger Date (as defin~d in paragraph 1.6
hereof). American shall merge with and into Baxter Traveno! (the “Merger™). Baxter Travenol shall be the
surviving corporation in the Merger (hercinafter sometimes referred to as the “Surviving Corporation™) and
its separate corporate existence, with all its purposes, objects, rights, privileges, powers and franchises, shall
continue unaffected and unimpaired by the Merger.

V.2 Effect of Merger, The Surviving Corporation shasi succeed to ail of the rights, privileges, powers and
franchises. as well of a public as of a private nature, of the Constituent Corporations, all of the properties and
asscts of the Constituent Corporations and all of the debts, choses in action and other interects due or
belonging to the Constituent Corporations and shall be subject 1o, and responsible for, all of the debts,
Rabiitics end duties of the Constituent Corporations with the effect set forth under applicable law.

1.3 Addinonal Action. If, al any time after the Merger Datc, the Surviving Corporation shall consider
or be advised tha: any deeds, bills o) «ale, assiznments, assurances or any other actions or things are necessary
or desirzble to vest, perfect or confirn. ~ record or otherwise in the Surviving Corporation its right. title or
inl=rest 10, Lo or urder any of the rights, sroperties or assels of American acquired or 10 be acquired by the
Surviving Corporaticn as a result of, or in connection with, the Merger or 1o otherwise carry out this Plan and
Agreem=at of Merger, the officers and direciore of the Surviving Corporation shall and will be authorized to
exccute and deliver, in Lhe name and on behalf of the Constitnent Corporations or otherwise. ali suck decds,
bills of sale, assignments and assurances and to take and 2, i5 ihic name and on behalf of the Constituemt
Corporations of otherwise, all such other actions and things as may be necessary or desirable Lo vest, perfect or
confirm any and all right, title and interesi in, to and under such rights, properties or assets in the Surviving
Corporasion or to otherwise carry out this Amended and Restated Plan and /.;>~ement of Merger,

1.4 Ariicles of Incorporation and By-Laws. The Certificate of Incorporation, as amended. of Baxter
Travenu: and the By Laws of Baxter Travenol as in edccl immediately prior to the Merger Date shall be the
Ceruicite ol Incorporation and By-Laws of the Surviving Corporation and shall thereafter coniinue to beits
Ceruficaie of Incorporation and By-Laws until changed as provided therein and by law. -

t.8 Officers and Direciors. The directors and officers of Baxter Travennl immediately prior to the
Mzerger Date shall be the directors and officers of the Surviving Corporation, and such directors and ofhicers of
the Surviving Corporation shall thereafier continue in office in accordance with the Centificate of
Incofporation and Ey-Laws of the Surviving Corporation; provided. that, on the Merger Date, Baxier
Travenci shall cause the number of directors on s Board of Directors 10 be increased by six and the vacancies
thu, created to be filled by clecting six persons selected jointly by American and Baxter Travenol from among
the cutsent numbers of the Board of Directors of American 1o serve as directors.

1.6 Certificaie of Merger. If this Amended and Restated Plan and Agreement of Merger s duly
approve.d by the shaieholders of each of the Constitueny Corporations in accordance with applicable law and
the respecive Certifi -ate or Articles of Incorporation and Bv-Laws of the Constituent Corporations ard it not
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terminated under paragraph 3.1 hercof, this Agreement or a Certificate of Merger and Articles of Merger (as
applicable) with respect to the Merger shall be filed under applicable law. The Merger shall become effective

at the time and date of the Rling with
the Secretary of State (such time and cate are herein collectively referred 10 as the “Merger Date™).
ARTICLE It

1.1. Baxter Travenol Securities. On the Merger Date, by virtue of the Merger and without further action
vy the holder thereof, sach share of the Common Stock, $1.00 par value per share, of Baxter Travenol then
outstanding shall continue 10 be oulstanding as onc “hare of the Common Stack, $1.00 par value per «* are, of
the Surviving Corporation and cach other security of Baxter Travenol then outstanding shall continue to be
sutstanding as s security of the Surviving Corporation in accordance with its terms.

2.2. Conversion of American Common Stock. On the Mcrger Date, by virtue of the Merger and  .chout

any action on the part of the holder of any share of the Common Stock, without par value, of American (the
‘Shares™): B

(a) All Shares which are held by American as treasury stock (or held by a majority-owned

subsidiary of American) and all Shares owned by Baxter Travenol or any of its majority-owned

subsidiaries shall be cancelled and retired and no ttock of Baxter Travenol, cash or other consideration
shall be paid or delivered in exchange therefor under this Agrecment.

(b) All Shares which arc held of record by Harris Trust and Savings Bank of Chicago (the
*Custodian”) as custodian for the trustees of the American Hospital Supply Corporation En_)loyee
incentive Investment Pian (“iiP”) and the American Siock Ownership Plan ("ASOP') shall be
vonvericd into that pumber of shares of Baxter Travenol Common Stock (wilh cash being payable on the
Merger Date in lieu of any right 10 acquire a fractional share of Baxter Travenol Commen Stock in an
amount equal 10 such fraction meltiplicd by the Average Markzt Price (as defined below)) a: =quals the
number of Shares held of record by the Custodian for the trustees of the I1P and the ASOP on the Merger
Date multiplicd by the quotient (rounded down to the nex - one hundredth) obtained by dividing 351
vy the Average Market Price {such quotient 15 bereafter reierred 10 as the “Share Ratio™).

(c) Eachk Share which is he. * as a restricted Share by participants under American's 1981 Master
Stock Incentive Plan shall be conver *d into that number of shares of Baxter Travenol Common Stock as
~quele the number of restricted Sharcs atiributable to such holder muliplied by the Share Rauo (with
cash being payable on the Merger Date in lieu of any right to acquire a fractional share of Baxter
I'ravenot Common Stock in an amount equar o such fraction multiplied by the Average Market Price).

{d) Subject 10 paragraph (e) helow each outstanding Share which under the terme f Secricn 2 dig
10 be converied into Baxter Travenol Equity Securities (az defined below) snall oc converted into the
following combination of securities: (i) such number of shares of common stock, $1.00 par value, of
Baxter Travenol (“Baxter Travenol Common Stock™) as shall have an * verage Market Price of $25
{such number of shares of Baxter Travenol Common Stock shall be rounded to L. ~=arest one hundredth
o a share); (ii) .20 of a share of adjustable rate * stock of Baxter Traveno! (" Baxter Travenol
Preferied Stock™) with a liquidation value of $50; and (iii) .32 of a share of cumulative convertible ex-
changeable *  stock of Baxter Travenol (*Baxter Travenol Convertible Preferrea Stock™ ) witha
iiquidation value of $50 (such combination of Baxter Travenol Common Stack, Baxter Travenol Preferred
Stock and Baxter Traveno! Convertibl: Prelerred Stock it collectively referred to herein as “Baxier
Travenol Equity Securities”). The Baxter Travenol Convertible Preferred Stock and Baxter Travenol
Prelerred Scock shall have the terms set forth in Annexes 1 and 2, respectively, and such addition:] terms
as shall be mutually agreed upon by The First Boston Corporation, financial advisor to Baxter Travenol
\“First Boston™), and Goldman, Sachs & Co., financis! advisors to American (“Goldman Sachs '), or in
the event they are unable to agree not later than one day prior to the Merger Date, as deternined by a third
nvestment banking firm of recognized national standing selecied by First Boston and Goldmar Sachs.
As used nerein, the “Average Market Price” of a share of Baxter Travenol Common Stock shall be equal

*preferrad . F;EEL 153 68FRAMED & B
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10 the average of the closing prices of Baxter Travenol Common Stock on the New York Stock Exchange-
Composite Tape duving the period of the ten consecutive trading days oa the New York Stock Exchange
ending on.the third calendar day (or fourth calendar day if the Merger Date falls an = Tuesday) prior to
the Merger Date. The Baxier Travenol Preferred Stock and Baxter Travenol Convertible Preferr=d
Stock shall hav= such terms, with respect 1o matters specified as to be determined on the term sheets
annexed hereto, as shall-be determined by First Boston and GoldainsSachs as of a date not more than
three calendar day: (or four calendar days if the Merger Date falls on a Tuesday) prior to the Merger
Date so as to heve a value on a fully distributed basis, in the opinion of both such firms. equal to their
respective liquidation values. 1a-the event tbat. cither or. both of First Boston and Goldman Sachs are
S unable to reader such an opinion not Ister than one day prior 1o the Merger Date. a third investment
T banking firm of recognized national standing shail be selected by First Boston and Goldman Sachs to
| render such opinion. Baxter Travenol shal’ use its best efforts to have the Baxter Travene' Preferred
' Siock and Baxter Travenol Converntible Feu.crred Stock rated by Standard & Poor’s and Moody's.

(¢) Baxter Travenol shall have the right, exercisable by notice in writing to Ame-ican not later than
ihree business days prior to the mailing of the joint proxy statement referred to in paragraph V™ 3 of the
Acquisition Agreemenl, (i) to increase the number of shares of Raxter Traveno) Common Stocx included
v the Baxter Travenol Equity Securitics (o such number as shall have an Average Market Price of not
more than $27.50 or 10 decrease the same to such number as shall have an Average Market Price of not

- icss than $22.50, or (ii) 10 increase the number of shares of Baxter Travenol Preferred Stock and/or
Baxter Travenol Convertible Preferred Stock included in the Baxter Travenol Equity Securities to not
more than .22 shares and .352 shares respectively, or to decrease the same 10 not less than .18 and 288
shares, respectively; provided, however, as a result of any such adjustment or adjustments, the Average
Market Price of such number of shares of Baxter Travenol Common Stock end the number of shares of
cither or both of the Baxter Travenol Preferred Stock and Baxter Travenol Conventible Preferred Stock
shall be adjusted in such manner as Jaxter Traveno! shal! determine to preserve the $51 aggregate
Average Market Price snd liquidation values of the Baxter Travenol Equity Securitics: provided, further
that no such increase or decrease shall be made if the Board of Directors of American, in consultation
=itk Goldman Sachs, concluder 1hat the same would adversely sffect such aggregate Average Market
Price and liguidation values.

(N Each outstanding Share which under the term’ ~f Section 2.4 is 1o be converted into the right (0
receive cash shall be converted into the right to receive 1.1 in cash (the “Cash Election Price™).

(g) Each outstanding Chare the holder of whick has perfected his right 10 Jissent under the IHtinois
Business Corporation Act (1. ~ois Statute™) and has not effectively withdrawn or fost such right (the
“Dissenting Shares'") shall not be anverted into or represent a right 1o receive shares of Baxter Travenol
Equity Securities or cash hereunde: (or Baxter Travenol Common Stock as the case may be), but the
holder thereof shall be entitled only to such rights as are granted by tae Ilfinois Statute, American shall
give Baxier Travenol prompt notice upon recespt by American of any such written demands for payment
of the fair value of such Shares and of withdrawals of such notice and any other instruments provided
pursuant to the Ilimois Statute (any shareholder duly making such demané L. irg hereinafter called »
"*Dissenting Shareholder™). Any payments made in respect of Dissenting Shares shall be made by the
Surviving Corporation.

(h) If any holder of Shares who demands pavment of the fair value o1 u... Shares under the lilinois
Statute shall effectively withdraw or lose (through failure 10 perfect or otherwise) his right 1o such
payment at or prior to the Merger Date, such holder’s Shares shall be converted into a right 1o receive
cash or Baxter Travenol Equity Securities (or Baxter Travenol Common Stock as the case may be) in
accordance with the applicable provisions of this Agreement, including Section 2.3(f). If such holder
shall effectively withdraw or lose (through failure 10 perfect or otherwise) his right to such payment after
the Merger Date, each Share of such holder shall be converted on  share by share basis into ¢ither the
1ght 1o receive the Cash Election Price or the Baxter Travenol Equity Sccutitiestor Baxter Travenol
Common Stock as the case may be). as Baxter Travenol shall determine.

:.3. Electian Procedures. Each holder of Shares, ather than holders of Shares which are to be ¢cancelled
as sei forth in Section 2.2(a) or converted imo shares of Baxter Travenol Common Stock pursuan: to the

1
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provisions of Sections 2.2(b) and 2.2(c) shall bave the right to submit a request speafying the number of his
Shares which he desires 10 have converted into Baxter Traveno! Eqnuy Securities in the Merger and the
number of his Shares which b: desires to have converted into a rizlit to receive cuh in the Merger in
accordance with the following procedures:

(a) Each holder of Shares, with respect to all or my part of his Shnm. will be entitled to rake (i)
an unconditional cash election (an “Unconditionsl Cash Election™), (ii) a cash election conditioned upon
receiving cash for not less than all or a specified percentage of the Shares with respect to which such
election is made (s “Conditional Cash Election™) (as used herein, the term “Cash Election™ shall refer to
either an Unconditional Cash Election or a Crnditional Cash Election), (iii) an uaconditions® stock
clection (an “Unconditional Stock Election™) v (iv) & stock clection conditioned upon receiving Baxter
Travenol Equity Securities for not less than ali or a specified percentage of the Share: with respect 10
which such election is made (a “Conditiona) Stock Election™) (as used herein, the term “Stock Election™
shall refer to either an Unconditional Stock Election or a Conditional Stock Election). If s sharcho.uer of
American making a Conditional Cash Election fails to specify on his form of Cash Election (as described
in Section 2.3(c)) a minimum percentage (the “Cash Miaimum Percentaze™) of Shares covered by such
Form of Cash Election for which he must reccive cash in order for such Conditional Cash Election to be
deemed not to have been revoked by such bolder, he shall be deemed to have specified a Cash Minimum
Percentage of 100% pursuant to such Conditional Cash Election. If 2 sharcholder of American making a
Conditional Stock Election fails to specify on his Form of Stock Election (as described in Section 2.3(c))
3 minimum perceniage (the “Stock Mirimum Percentage”) of the Shares covered by such form of Stock
Election for which he must receive Baxter Travenol Equity Securities in order for such Conditional Stock
Election to be deemed not to have been revoked by such sharcholder, ho shall be deemed 1o have spe.ificd
4 Stock Minimum Percentage of 100% pursuant 10 such Conditiona) Stock Election. As used herein, the
ierm “Election” shall refer to any or all of an Unconditional Cash Election, 2 Conditiong! Cash Election,
an Unconditional Stock Election or a Conditional Stock Election.

(D) Baxter Travenol shall authorize one or more banks or trust companies (o receive Cash Elections
nnd Stock Flections and 10 act as the exchange agent hereunder (the “Exchange Agent™).

{c) American and Baxter Travenol shall prepare a forr. ‘ye “Form of Cash Election™) pursuant to
which each holder of Shares may make Cash Elections and a form (the “Form of Stock Election”)
pursuant 10 which cach holder of Shares may make Stock Elections, which forms must rcfer 10 and be
accompanied by certificates or forn. - of guaranteed delivery for the exact number of shares covered by
cach such form. As used berein, the te. u Forms of Election shall refer to the Form of Cash Electisn and
the Form of Stock Election and each snch form may be combined on a single form.

(d) The “Election Commencement Date™ shall mean the first trading day which is 3t least t venty-
one ¢alendar days prior to the Election Date (as defined below). Prior to or on the Election Commence-
ineat Date, Baxter Travenol will, or will cause the Exchange Agent 1o, mail Forms of Election (accom-
paricd with appropriate transmittal materials) 1o ail persuns who were holders of recoid on the Election
Notice Record Dete (as definexd below). During the period between the Election Notice Record Date and
the trading day prior to the Election Date (as defined below), Baxter Travero! will use its best fforts to
make Forms of Election availabic to all persoas who hecome shareholders of 1en. ™ after the Election
Ivotice Record Daie. The “Election Notice Record Date” shall mean the date fixed by the Board of
Dnrectors of American to determine the sharcholGers entitled to notice of and to vote at the meeting of
American sharcholders at which the Merger Agreement will be presented for appraval or such jater date
8+ may be fixed by the Board of Directors of American specifically lor the purpose of establishing the
shareholders 10 whom the Form of Election shall first be mailed,

(¢) Anysuch American shareholder’s Election shall have been properly made oely if the Exchange
Agent shall have received at its designated office, by 5:00 p.m., New Yotk City time, on the eleventh consec-
utive trading day onthe New York Stock Exchange prior to the Merger Date (the “Election Daic™’) a Form
of Election properly complered and accompanied by certificates for the Shares to which such Form of Elec-
tion relates, duly endorsed in blank or othe-wise n form acceptable for transfer on the books of American,

() Any Form of Election may be revoked or changed by the person who submitted the same o the
F «change Agent only by written notice. accompanied in the case of a change by » properi: completed
re-ised Form of Election, received by the Exchange Agent prior to 5:00 p.n., ivcal time vn the Election
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Date. In addition, all Forms of Election shall sutomatically be revoked if the Exchange Agent is notified
in writing by Baxter Travenol and American that this Agreement has been terminated. If a Form of Elec-
tion is revoked, the certificate or certificates (or guarantee of delivery, a3 appropriate) for the Shares to
which such Form of £lection relates shsl) be promptly returned to the person submitting the same to th-
Exchange Agent. Any Election relating 1o Shares with respect to which the holder thereof has filed snd not
withdrawn as of the Merger Date a writtea objection to the adoption ol this Agreement within the mean-
ing of the 1llinois Statutc shall be deemed to have been automatically revoked as of the Election Cate.

(8) Baxter Travenol and American shall bave the right to make rules, not inconsistent with the
terms of this Agreement, governing the validity of the Forms of Election, whether any clection,
modification or revocation shall be ireated as effective and the procedures for the lottery. Al such
determinations shall be final and binding on all holders of Sharcs. Baxter Travenol may, vith the
agreement of American, make such equitad’. -harnges in the procedures set forth in this Article il for the
implementation of Elections 2s shall be necessary or desirable to fully effect such El-ciions.

2.4. Selection of Shares. The manner in which each Share (other than Shares to be cancelled as «2* forth
in Section 2.2(a). or converted into shares of Baxter Travenol Common Stock pursuant to the prossions of
Sections 2.2(b) and 2.2(c) and other than Dissenting Shares) shall be converted into Baxter Travenol Equity
Securities or the right to reccive the Cash Election Price al the Mcrger Date shall be as sct forth in this Section
2.4 and Scction 2.2(h).

(a) As is more fully sct forth below, and subject to the determination by Baxter Travenol pursuant
to Section 2.2(h), the maximum number of Shares 10 b converted into cash in the Merger pursuant to
this Agreement (the *Maximum Cash Number") shall be no greater than the number of Shares
outstanding (exeluding for this purpose Shares owned by Baxter Travenol or any of its majority-owned
subsidiaries) immediately prior to the Merger Date multiplied by $3% less (i) the number of Dissenting
Shares whote holders have not lost or withdrawn their rights as described in Scetion 2.2(g) st or prior to
the Merger Dale, and (ii) the aggregate number of Shares of American the holders of which received
cash in tew of fractiona! sharss of Baxter Travens! Eguity Sccuritics (or Baxter Travenol Common Siock
a5 the cage may be). Subject to the determination by Baxter Trsveno! pursuast ic Scciion 2.2(h), the
maximum number of Shares to be converted into Baxter Travenol Equity Secusities in the Merger
pursuant to this Agreement (the “Maximum Stock Nuinber”) shall be no greater than the number of
Shares ovtstanding (excluding for this purpose Shares ov ... . by Baxter Travenol or any of its majority-
swned subsidiaries) immediaizty prior to the Merger Daie muitiplied by 60% less (i) the number of
Dissenting Shares whose holdei. have not lost or withdrawn their rights as described in Section 2.2(g) at
or prior to the Merger Date and (b, *he number of Shares converted into Baxter Travenol Common Stock
sursuant to Sections 2.2(b) and 2.2(c . Baxter Travenol shall make available to the Exchange Agent (X)
such number of shares of Baxter Traveno) Common Stock as is equal 1o the product of (1) the number of
shares of Saxter Travenol Common Sii:" to be included per Share in the Baxter Travenor Equity
Securities times (ii) the Maximum Stock Number and (Y) such number of shares of Baxter Travenol
Preferred Stock and Baxter Traveno! Convertible Preferred Stock as shall coual (i) .20 and .32,
respectively times (ii) the Maximum Stock Number (such aggregate combination of securitics made
available 1o the Exchange Agent is referred 10 herein as the “Available Baxter Travenol Equity
Sccurities™). Baxter Travenol will 2lso make available to the Excliange ~ . “nt such amount of cash as
shall equal the product of the Cash Election Price times the Maximum Cash Nuu.ver plus such amount
nf cash as shall be necessary 10 make cash payments in lieu of fractional shares of Baxter Travenol Equity
Securities pursuant to Section 2.5 of this Amended and Restated Plan and Agreement of Merger.

(b) If Cash Elections are received for a number of Shares which exceeds the Maximum Cash
Number, each Non-Electing Share (as defined in Section 2.4(g)) shall be converted into Baxter Travenol
Equity Securities in the Merger and the Shares for which Cash Elections have been received shall be
converled into a right to receive cash and shares of Baxter Travenol Equity Sccanities in the following
manner:

(i) A cash proration factor (the “Cash Proration Facior”) shall be determined by dividing ("¢

Maximum Cash Number by the total number of Shares with respect 1o which cflective Cash

Elections were made.
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(i) T'zc number of Sharcs covered by each Unconditionsl Cash Elecuon to be converied into
the right to reccive the Cash Election Price shall be determined by multiplying the Cash Proration
Fnctor by the total number of Shares covered by sucd Uneondmoul Cash Election.

' (iii) The number of Shares covered by each Conduioml Cuh Election (other than Conditional
Cash Elections with respect to which a record holder of Shares shall have specified a Cash Minimum
Percentage that is greater than the Cash Proration Factor) to be converted into the right to receive
the Cash Election Price shall be determined by maltiplying the Cash Proration Factor by the total
number of Shares covered by such Conditional Cash Election,

(iv) An addu_ioual pool (the " Secondary Cash Pool™) of Conditions! Cash Ejections shall be
created which shali consist of all Conditional Cash Elections with respect to which a record holder of
Shares shall have specified (or have been deemed to have specified) a Casi; Minimum Percentage
that is greater than the Cash Proration Factor. Cash Elections in the Secondary Cx-* 200l shall be
selected for elimination therefrom by lot or other equitable means. Such selcctions shall cease when
the total number of Eligible Sharcs (a3 defined below) covered by Conditional Cash Elections
remaining in the Secondary Cash Pool plus the total sumber of Shares 10 be converted into the right
10 receive the Cash Election Price under Scctions 2.4(b)(3i) and 2.4(b)(iil) hereof is as closc as
practicable to, but not greater than, the Maximum Cash Number. The “Eligible Shares” covered by
a Conditional Cash Election shall be the number of Shares covered by such Conditional Cash
Election multiplied by the Cash Minimum Percentage specified thescin. If, as a result of any
sclection for elimination from the Secondary Cash Pool. the total number of Eligible Shares covercd
by all Conditionat Cash Elections remaining in the Secondary Cash Pool plus the nurmber of Shares
to bz converted into the right to receive the Cash Election Price under Sections 2.4(b)(ii) and
2.4(b)(iii) hereof would be fess than nincty-nine and nine-tenths percent (99 9%) of the Maximum
Cash Number, any seleclion may be disregarded and one or more additional selections for
climination from the Secondary Cash Pooi may be made 50 that the tolal of the nuinber of Eligibic
Shares covered by the Conditional Cash Eiections remaining in the Secondary Cash Fool pius the
number of Shares to be converted into the right 1o reccive the Cash Election Price ynder Sections
2.4(b)(ii) and 2.4(b)(iii) hereof is as close as pr.....cable to but not greater than, the Mazimum Cash
Number. Each Elgible Share remaining 1n the Secondary Cash Pooi after completion of the
sclection procedure , “ovided for in this Section 2,4(b)(iv) shall be converted into the right to receive
the Cash Election Pric.

(v) Each Share cover 3d by a Cash Election other than those Shares converted into the right to
receive the Cash Election Price in accordance with this Section 2.4,b) shall be converted into Baxter
Travenol Equity Securities.

i¢} If Stock Elections are received with respect 10 a number of Shares greates than the Maximum
Stockk Number, each Non-Electing Sharc shall be converted into a right to receive the Cash Election
Price in the Merger and the Shares for which Stock Elections have been received shall be converted into
Baxtzr Travenol Equity Securities and a right to receive cash in tl.. “llowing manner:
(i) A stock proration facior {the *'Stock Proration Factor™) shall be determined by dividing the
Maximum Stock Number by the total number of Shares with respect to which cflective Stock
Elections were made.

(i} The number of Shares covered by each Unconditional Stock Election 10 be converted into
the right to reccive Baxter Travenol Equity Securities shall be determined by multplying the Stock
Proration Factor by the total number of Shares covered by such Unconditional Stock Election.

(33i) The number of Shares covered by each Conditional Stock Election (other than Conditional
Stock Elecuions with respect 10 which a record holider of Shares shall have specified a Stock
Minimum Percentage that is greater than the Stock Proration Factor) to b= converted into the right
tareceive Baxter Travenol Equity Securities shall be determined by multiplying the Stock Proration
. actor by the tuial number of shares covered by such Conditional Stock Election.

{ivy A additional pool (the “"Secondary Stock Pool”) of Conditional Stock Elections shaii e
c-cated which shall consist al all Conditional Stock Elections with respect to which a record hoider
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of Shares shall have specified (or have been deemed to have specified) s Stock Minimum Peicentage
that is greater than the Stock Proration Factor. Stock Elections in the Sccondary Stock Pooj shall be
selected for climination therefrom by lot or ather equitable means. Such selections shall cease when
the total number of Eligible Shares (as defined befow) covered by Conditional Stock Elections
remaining in the Secondary Stock Pool plus the total number of Shases 10 be converted 310 the right
10 receive Baxter Travenol Equity Securities under Sections' 2.4(c)(if) and 2.4(c)(iii) hereof is as
close as practicable to, but not greaier than, the Maximum Stock Number. The “Eligible Shares”

T covered by a Conditional Stock Election shall be the number of Shares covered by such Conditional
23 Stock Election multiplied by the Stock Minimii Percentage specified therein. If, as a result of any
selection for elimination from the Seco:.dary Stock Poot, the total of the number of Eligible Shares
covered by all. Conditional Stock Elections remaining in the Secondary Stock Pool plus the number

;_w, ) of Shares to be converted into the right to receive Baxter Travenol Equity Securities under Sections
B 2.4(c)(ii) and 2.4(c)(iil) here £ would be less than ninety-nine and nine-tenths percent (99.9%) of

the Maximum Stock Number, any selection may be disregarded and one or more additional
sclections for efimination from the Secondary Stock Pool may be m..de so that the total of the
number of Eligible Shares covered by the Conditional Stock Elections remaini- - in the Secondary
Stock Pool plus the number of Shares to be converted into the right to receive Baxter Travenol
Equity Securities under Sections 2.4(¢)(ii) and 2.4(c)(iii) hereof is as close as practicable 1o, but not
greater than, the Maximum Stock Number. Each Eligibic Share remaining in the Sccondary Stock
Pool after completion of the selection procedure peavided for in this Section 2.4(c)(iv) shali b:
converted into the right to receive Baxter Travenol Equity Securities.

(v) Each Share covered by a Stock Election other than those Shares converted into Baxter
Travenol Equity Securities in accordance with this Scction 2.4(c) shall be converted into the right to
receive the Cash Election Price.

(d) If Cash Elections are received for a number of Shares not in excess of the Maximum Cash
Number, each Share covered by a Cash Election shall be converted into a right 10 receive the Cach
Eiccuion Frice in the Merger.

(¢) 1f Stock Elections are received with respect 10 3 number of Shares not in excess of the Maximum
Stock Number, each Share covered by a Stock Election shall be converted into Baxter Travenol Equity
Secutities in the Merger.

; { Il Non-Elcciing Shares are not convered under either Section 2.4(b) or Section 2 4(c), the
Exchange Agent shall determine by Jot (or by such other method as is deemed reasonablc by Baxter
‘Travenol} which of th - holders of Non-Electing Shares shall receive in the Merger a right 1o receive the
Cash Eiection Price for sch Non-Electing Share held of record by such holder provided that such
sclection by lot (ar by such other method) will cease when the sum of Shates converted in such manner
lus the number of Shares for which Cash Elections have been received would exceed the Maximum
Cash Number. Each Non-Elecuu,, Share not so converted into a right to receive cash shall be converied
iato Baxter Travenol Equity Securities.

(2) For the purposes of this Section 2.4, each outstanding Share, other than Sheres converted im.

) Shares of Baxter Travenol Common Stock as se* forth in Sections 2.2(b) and 2.2(c) Disscnting Shares
2nd Shares owned by Baxter Travenol or any of its majority-ov. ~+d subsidiaries) as to which an El=ction
is not in effect on the Election Date shall be called a "Non-Eiecting Share™ If Baxter Travenol and
American joinily shall determine for any reason that any Election was not properly made with respect to
Shares, such Election shall be deemed 1o be not in effect and each Share covered by such Election shall

for purposes hereof, be deemed 10 be & Non-Electing Share.

.

2.5, Fractional Shares. No fractional shares of Baxter Travenol Equity Securities or Baxter Traveno!
Comrmon Stock., as the case may be. shall be issued in the Merger. In lieu thereof. cach holder of Shares whe
would otherwise be entitled 10 a fractional share of Baxter Travenol Equity Securities or Baxter Travenor
Common Stock. as the case may be, shall, upon surrender of such hulder's certificate whick ;mmedia tely prior
10 the Merger Date represented Shares, receive a cash payment (without interest) (a) in the case of Baxter
Travenol Common Stock. equal 10 the Average Markst Price of such fractional share and {b) in the case of

7
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Baxter Travenol Preferred Stock and Baxter Travenol Convertible Preferred Stock, the liqeic=:*ion valuc of
such fractional share.

2.6. No Further Transfers. Al the close of busincss on the Merger Date, the stock transfer book: of
American shall be closed. and no transfer of Shares shall thereafter be made. If, afier the Merger Date,
certificates representing Shares are presented to the Surviving Corporation or its transfer agent, they shall be
cancelled and exchanged for cenificates representing Baxter Travenol Equity Securities (or Baxter Travenol
Common Stock as the case may be) and/or cash as provided in this Anticle I1 and in the Acquisition
Agreement.

ARTICLE I

).1. Termination. Notwithstanding the approval and adoption of this Plan and Ag " ..nent of Merger by
the shareholders of American and Baxter Travenol, this Amended and Restated Plan and Agreement of
Merger shall termirate forthwith in the event that the Acquisition Agreement shall be terminated as therein
provided. In the event of the rermination of this Amended and Restated Plan and Agreement of Merger as
provided above, this Amended and Restated Plan and Agreement of Merger shall forihwith become void zad
there shall be no liability on the part of any of the parties hereto except as otherwise provided in the
Acquisition Agreement,

3.2. Amendment or Supplemens. At any time before or after approval of this Agreement and the
Acquisition Agreement by the sharcholders of American and the approval of this Amended and Restated Plan
and Agreement of Merger and the Acquisition Agreement and the approval of the Certificate Amendmen (as
detined in the Acauisition Aareement) by the sharcholders of Baxter Travenol, and prior 1o the Merger Date,
this Amended and Restated Plan and Agreement of Merger may be amended or supplemented in writing by
Baxter Travenol and American with respect to any of the terms contained in this Amencded and Restated Plan

“and Agreement of Merger, except that following approval by the shareholders of Baxter Travenol or

American, there shall be no amendment or change to the provisions hereof with respect 1o the consider:vion
pavable by Baxter Travensl to the holders of Sh. - as provided herein and in the Acquisition Agresmen:,
withoul further approvai by the shareholders of Baxter Travenol and American.

3.3. Covnmterparts. "his Amended and Restated Plan and Agreement of Merger muy be executed in one
or more counterparts, all ! which shall be considered one and the same agreements, and shall become
effective when one or more cuunterparts have been signed by each of the parties and de'ivered to cach of the
othzr parties

14, Governing 1 aw. This Amended and Restaled Plan and Agreement of Merger shall be governed by
anc construed in acenrdance with the laws of the State of Delaware, except that insofar as this Amended and
Reutated Plan and Agreement of Merger relates to internal corporale maicei. of American, this Amended ~nd
Rewated Plan and Agreement of Merger shall be governed by and construed ir accordance with the taws of
the State of Illinois.

IN WITNESS WHEREOF, the partics hercto have caused this ..nended and Restated Plan and
Ag ecment of Merger 10 be duly exczuted and deiivered as of the date first above writien.

AMERICAN HOSPITAL SUPPLY CORFORATION

By /s/ KareD Bays -

Chairman of ihe Board and -
Chief Executive Officer

BAXTER TRAVENOL LABORATORIES, INC
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President and Chief E xecutive Officer
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ANNEX 1

'BAXTER TRAVENOL LABORATORIES, INC.
‘ . Term Sheet
Cumulative Convertible Exchangeable Preferred Stock

. To be Issued to Shareholders of
- American 1jospital Supply Corporation

Liquidating Value per Slﬁre: $50
Yalue per Share on a Fully Distributed Basis: $50 -

Per Annum Dividend Rate: To be determined three calendar days (or four calendar days if
: the effcctive date of the Merger falls on a Tuesday) priv o the
cflective date of the Merger.

Conversion Rights: C The Converiible Preferred Stock will be convertible into the
Common Stock of Baxter Travenol at a conversion ratio 1 be
determined :hree calendar days (or four calendar days if the
effective date of the Merger falls on a Tuesday) prior te the
cflective date of the Merger.

Exchange Provisions: The Convertible Preferred Stock will be exchangeable i whole
at the option of the Issuer on any dividend paymenrt date
beginning five years after the effective date of the Merger, for
Converiibic Subordinated Debeatures, in aggicgate pincipai
amount cqual 1o the liquidating value of the Convertible
Preferred Stock and with the samc coupon and conversion
features as the Convertible Preferred Stock but with a sinking
fund siarting in t™¢ 11th year sufficient to retire 6.67% of the
issue annually anu ~viih a final maturicy twenty-five years after
issuance of the Convertible Preferred Stock. A cash payment
will be made equal to any accrued and unpaid dividends at the
time of the exchange.

Redemption Provisions: The Convertible Preferred Siock will be non-catlable foi five
years.

After five years the Convertible Preferred Stack will be
redeemable, in whole or in part, at the option of Baxter
Travenol. at a price 10 be determined. bascd on 100% of the
liquidating value of the Convertible Preferred Stock plus the
annval dividend expressed as a ~~rcentage of the liquidating
value in the first year declining ratabiy .. *he stated value in the
11th year and thereafter.

Sinking Fund: None, unless the exchange is effected.

Veting Rights: One vole per share, voting together with the Common Stock, on
all matters submitied to shareholders. If six quarterly dividends
payable on the Convertible Preferred Stock or any other series
of preferred stock are in default, the number of directors will be
increased by two and such additional dircctors shall be clecied

REEL 0 5 3 8 FRAMEO 5 5 by the holders of all series of the preferred stock, voting as a

class untit 2l dividends in default have been paid in full,

: c The affirmative vote of at least two-thirds of the outstanding

TRACE-MARK shares of the Convertible Preferied Stock will be recuired to
authonize the creation or issuance of any preferred stock
ranking prio: to these Convertible Preferred Shares.
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ANNEX 2

BAXTER TRAVENOL LABORATORIES, INC.
Term Sheet
Adjustable Rate Preferred Stock

To be Issued 10 Sharcholders of
American Hospilal Supply Corporation

Liquidating Value per Share: $50
Value per Share on a Fully Distributed Basis: $50

Per Annum Dividend Rate for Initial Period: To be determined three calendar days (or four c=!3:ndar days il
the effective date of the Merger falls on a Tuesoay) prior 1o the
eflective date of the Merger.

Dividend Readjustment Period: Quarterly

Floating Rate Dividend Terms: The highest of (i) the Three Month Treasury Bill Discount
Rate, (i1) the Ten Year Constant Maturity Treasury Rate, and
(iir) the Twenty Year Constant Maturity Treasury Rate minus,
in cach case, a number of basis points to be determined three
calendar days (or four calendar days if the effec..ve date of the
Mecrger {alls on a Tuesday) prior to the effective date of the
Merger: provided that dividends will be subject 10 maximum
, and minimum rates to be determined three calendar days (or
four calendar days if the effective date of the Merger falls on o
Tuesday) prior to the effective date of the Merger.

Sinking Fund: None. except to the extent provided otherxise under the
mandatory redemption provisions,

Redemption Provisions: Not redeemable for 5 years. Thereafter redeemable at par.
Baxter Travenol shall have the right to elect, exercisable by
notice in writing to American not later than ten business days
prior 1o the effeclive date of the Merger, 1o add a provision 1o
the terms of the Adjustable Ratc Preferred Stock to the eflect

' that such Stock shall be subjcci i mandatory redemption at
liquidating value in six approximately equal anpual install-
meals commencing in the tenth year following the Merger.

Liquidaticn Rights; The holders of the Adjusiable KRate Preferred Stock will be
' entitled 1o receive, before any distribution of assets to holders of

Common Siock, liquidating distributions on a parity with the

holders of the Cumulative Convertible Exchangcéable Preferred

Stock in the amount of $50 per share, plus accrved and unpaid

REEL 0 5 3 8 FRAMEQ S @vidends.

Voting Rights: A six quarterly dividends payable on the Acjusiable Rate
TRADE-MARK Preferred Stock or any qlhet series of preferred stock arc in
' defauly, the number of directors will be incicased by two and
such additional directors will be selected by the holders of all
series of preferred stock voting as a singie <lass, until all
dividends in default have been paid in full.
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Anti-dilution: The conversion price is subject to adjustment vnon the
occurrence of certain events, including: the issuance of shaces of
capita) stock by Baxter Travenol as a dividend or distribution
on the Comraon Stock; subdivisions and combinitlions of the
Common Stock; certain reclassifications: certain consolidations
and mergers of Baxter Travenol; the issuance to all holders of
Common Stock of certain rights or warrants entitling such
holders to subscribe for Common Stock at less than the then
current market price; and distribution to a!l huiders of Common
Stock or debt securities of Baxter Traveno! or assets of Baxter
Travenol. No adjustment in the conversion price will be
required unless such adjustment would 1equi-- . change of at
least one percent in the conversion premium, but any
adjustment that would otherwise be required to be made shall
be carried forward and taken into account in 3ny subsequent

v

adjustment.
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EXHIBIT B
to Agreement and
Plan of Acquisition

MEMOUORANDUM OF UNDERSTANDING

{. Retention Compensation

Special bonuses may be paid by American to American employees who remain employed (a) by
American or Baater Travenol until the day before the sale by American or Baxter Traveno! of one of
American’s businesses or product lines (of which th= employee was a part) or (b) by American until the day
before the closing of the merger (with respect 10 7 xecutive Office employees and other key employces). Al}
such bonuses will range from one month to onc year of annual base salary, unless a larger amount is approved
by Kar! Bays and Vernon Loucks, and will be granted Lo such employees on such conditions as American shall
determine,

L. Car Policy

kach American cmployee on whose behalf a car wus leased may continue while employed to use such car
or } years or the term of current lease (whichever is longer). American employees whose employment is
-erminated for any reason other than cause, whether by the employer or the employee, may continue to use 2
car for 90 days following such termination,
.. Retirees

Current retirces and active employees who are age 55 or older at the Merger Date will be able to n.sintain
nealth beneins under prosent plant in accordance with terms of such plans as currently in 2ffect,
4. Termination Benefits

With respect 10 health and dental plans. disability. group life and accidem policies:

Key Manage-s continue in plans at American’s expense “r S months after termination of employment
1ar 2-y rc450N €X Pt cause.

All other employees may co ‘tinue in plans at employee's expense for 6 months after tcrmination of
«mpluoyment for any reason excep ~ause.

- Incentive Investment Plan and Supplement Plan (§ 401(k) planj

"uch Plans will continue for § ysars cxcept as to changes applicable to all Baxter Travenol cmploy ces. In
the event of an Operationa! Termination (as defined in American’s Severance Benefit Proccdure). an
American employ ce will be 150% vested in all funds in his or her account.

i Relirement Plan and Supplemental Retirement Plan

A}l funds cuirently in the American Hospital Supply Corporation Retir. ~~nt Plap and the Amicrican
Hospiial Supply Corporation Supplemental Retirement Plan shall remain in such Fia.. for the benefit of the
rmpliyees who are participants on the Merger Date

Benefit Plans ‘

"he foliowing. American benefit plans will be continizd after the Merger Date for not less than 1we years,
excey os required by faw: American Benefit Choice {employee funded reimbursement account for heaith and
uepedent care), medical and dental care, disability, group life and accident insurance, severance. vacation,
sick pay, relocation, mortgage differcnuial, and cducational assistance; provided. however, that changes in any

uch ;:lan may be implemented fron; time 18 time vpon the agreement of Kari Bays and Vernon Loucks.
Artoroey's Fees

naxter Traveno! will reimburse American employees for legal fees incurred in contested peosoiral tax
ssuer yrising aut Of thic Memorandum of Lindersianding and Paragraph V.5 of the Agreement and Plan of
ACquisttion,
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merger - : . i . R
SCRENGE  was approved, (a) as to each corporation not organized In llinois, in compliance with
the laws of the state under which it is organized, and (b) as to each lilinois corpora-

tion. as follows:

The olan of

{The following items are not applicable to mergers under § 11.30 — 90% owned subsidiary provisions. See Article 7

(Ony “X™ one box for each corporation)

By the sharenoiders, a reso-

lution of the board of directors

having bean duly adopted and By written consemt of the

Jubmitted 10 a vote at a shareholders having not less

meeting of sharehoiders. Not  than the minimum number of

1ess (han the minimum number  votos required by slaivte and By writlen consent

of votes roqi’ 'ed by statute and by the articles of incorpora- -~ ALL the ehare-

by the anivi.e of incorporation  tion. Sharsholders who have  holders antitled to

voled in favor of the action not consented inwritirzhave  vote on the aclion,

1aken. been given notice In accor-  In accordance with
{(§ 1120) dance with§ 7.10. (§ 11.20) = "10 & § 11.20

Name ot Corporatior: e

Amer~igan_Hospital Supply Corporation i 0 Q
Bacter Travenol labarataries, Inc, a O O
0 0 o

——— 0 a Q

) 0 ]

€. (N.: aoplicable if surviving. new or acquinng corporation is an lllinols corporation)
i acreed thal uponand afler he issuance of a certificat... . merger. consolidation or exchange by the Secretary

of :tale of the State of litinoi :
Trhe surviving, new ar ac uiring corporation may be served with process in the State ot Hinois In any pro-

a,
ceeding lor the epforcer :2nt of any obligation of any carporation atganized under the laws of the State
of tihnois which is a parl . to the merger, consalidation or exchange and in any proceeding for the enforce-
ment 51 15g righls of a < 'ssenting sharehoider 0f any Such eorporation organizeo unaer the laws of the
Srale of 1inois against e suviving. new o acquiring corporation.

b.  The Secratary of State ot 'he State ot Hinois shall be and hereby IS Irrevocably appaintad as the agant

' thz surviving, new Or acauring COrpOIatIoN 1o accept service of Process in any such £ oceedings, and

S The surviving, new, or aca.iring corporation will promptly day io the disseniing snarennlders ol any cof-
poration rganized under ne laws of the State of lliinois which is a party 1o lhe mergar consolidaticn or
exchangs the amount. if avy. 1o which they shall be entitled under . = provislons of “he Busine.s Coi-
poration Act of 1983" of the State of llinois with respec! 10 the rights o yissenting shireholders
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(Complete this item if reporting a merger under § 11.30 — 90% owned subsidiary provisions )

a The number of oulstandind éharés of each cl2ss of each merging subsidiary corporation ang the nymber
ol such shares 6! each class owned immediately prior to the adoption of the plan of merger by the parent
cotporation, are:

Total Nurmbher of Skares Number ol Shares of Each Clagg
Outstanding Owned immeaiately Prior o
Namg of Copuralion of Each Class Merger by the Parant Corporation

b The datu of mailing a copy of the plan o! merger and natice of the right to dissent to rhe shareholders
of each merging subsidiary corporation was 19 L

Was wrilten consent for the merger or written waivar of tha 30 day period by the holders ¢of all the outstand-
ing sharas of all subsidiary corporations received? O Yes [J No

(!l the ar-swer is “No". the duplicale copies of the Articlas of Merger may noi be delivered (o the Secrelary
of State until atter 30 days following the mailing of a3 copy of the plan of merger and of ihe notice of the
right to fissent to the shareholders of sach meiging subsidiary corporation.)

Tre undersigred corporation has caused these articles to be signed by its duly authorized oflicers, sach of
wham allirm, under penallies of perjury, that the lacts statad herein are true.
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(Sigraiure 0 Secretary ov Asxisiamt Secwiary) Signature vf Freident o Vi x President}
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THE FOLLOWING AND HERETO ATTACHE® LS A TRUE
CJPY OF YHE ARTICLES 0OF MERGER OF "ERICAN HOSPITAL SuPrLY
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