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ARTICLES OF MERGER OF T

BAXTER TRAVENOL LABOFATORIES, INC.
INCORPORATED UNDER THT LAWS OF THE STATC OF DELAWARFE HAYE 3EE
FILED IN THE OQOFFICE OF THE SECRETARY OF STATE AS PROVIDED 1Y TH®

BUSINESS CORPORATION ACT uF ILLINSIS, IN FORCFE JULY 1, A_D. 1v3i4.
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Remit in check or A Secretary of State -7-7 ;l
t 'onev
payment in cl or " State of Nlinois Date :&5‘%&\54

Oraer, payable to “Secretary of

State”! ARTICLES OF MERGER, o0
DO NOT SEND CASH! CONSOLIDATION, EXCHANGE Fiing Fee $ / aJ l
Fiting Foe ic SHU, bnat if movper o oo [ S IS ,

solidation of more than 2 corporations
350 for vach additional corporat:on.
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Pursuant to the provisions of “The Business Corporation Act of 19837, the undersigned corporaiion(s) heredy adopi(s)
the following Arlicles of Merger, Consolidation or Exchange. {Strike inapplicable words)

merge
1. The names of the ~orporations proposing to rongticate and the State or Country of thewr in-
RXIDBOGEX AL
corporation, are,
Name of Corporation State or Country of Incorporation @

. . . . Vo g e
American Hospital Supply Corporation Hiinois /547 /5.7
Baxter Travenol Laboratories, Inc. Delaware (147 jj . i o=

2 Thne laws of the State of Country under which each corparation is incorparated permit such merger. consolida-
tian or exchange.

UrViviri . .
3 The name of the s ”:, 9 carporation is Bax* .er Travenol Laboratories, Inc.
: corporalion is !
LK WX Pt aren e
ard «f chall he governed o 12 laws of o veldwars -
merger
4. Treplan chaureakdationd is as follows Sew attached
QACLRRHR
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AMENDED AND RESTATED PLAN AND AGREEMENT OF MERGER

Pran anp AGREFMENT OF Mraare, dated asof July 151985, and amended and restaied as of Aupust
13. 1985 and amended as of October 9, 1985, between American Hespital Supply Corporation, an Hli;mis
corporation (“American™) and Baxter Travenol Laboratories, Inc., a Delaware corporation (“Baxter
Travenol™). American-and Baxter Travenol are hercinafter sometimes collectively referred 1o as the
*Constituent Corporations™.

This Amended and Restated Plan and Agreement of Merger is being entered into pursuant to an
Amended and Restated Agreement and Plan of Acquisition of even date herewith between American and
Baxter Travenol (the “Acquisition Agreement™).

ARTICLE |

i.1. Merger of American into Baxter Travenol. On the Merger Date (as defined in paragraph 1.6
hcrepl:). American shall merge with and into Baxter Traveno! (the “Merger™). Baxter Travenol shali be tl';e
surviving corporation in the Merger (hereinalter sometimes referred 10 as the “Surviving Corporation™) and
its scparate corporate existence, with all its purposes, objects, rights, privileges, powers and franchises, shall
continue unaffected and unimpaired by the Merger.

1 2. Effect of Merger. Tie Suiviving Corporation shaii succeed to aii of the sigiis, priviieges, powess aud
franchises. as well of a public as of a private nature, of the Corstituent Corporations, all of tk « properties and
assets of the Constituent Corporations and all of the debte, chases in action and othes in;erc:l.s dne ar
telonging to the Constituent Corporations and shali be subject 10, and responsible for, ali of the debts,
liabilities 2nd dutizs of the Ceonstituent Corporations with the effect set forth under applicable law

1.3. Additional Acticn. If, at any time after the Merger Datc, the Surviving Corporation shali consider
or be advised tha! any deeds, bills of sale, assignments, assurances or any other actions or things are necessary
or desirzble to vest, perfect or confirm of record or otherwise in the Surviving Corporation its right, title or
interest in, 1o or under any of the rights, properties or assets of American acquired or to be acquired by the
Surviving Corporation as a result of, or in connection with, the Merger or to otherwise carry out ihus Plan and
Agreemeit of Merger, the officers and directors of the Surviving Corperation shall and will be authorized te
execute and deliver, in the name and on behalf of the Constituent Corporations or otherwise. ali such deeds,
bilis of sale, assignm nts and sssurances and 1o take and dc i5 (lic name and on behaif of the Constituen.
Corporations or otherwise, all such other actions and things as may b= necessary or desirable to vest, perfector
confirm any and all right, title and interest in, to and under such rights, properties or assets in the Surviving
Corperation or 10 otherwise carry cut this Amended and Restated Plan and Agreement of Merger.

s amended, of Baxter

1.4 Articles of Incorporation and By-Laws. The Certificate of Incorporation, as amend
Travenol and ihe By-Laws of Baxier Travenol as in eifect immedialely prior to the Merger Date shall be the
Certisicate of Incarporation and By-Laws of the Surviving Corporation and shall thereafter continue to be its
Certificate of Incorporation and By-Lawe untii changed as provided therein and by law. -

1 5. Officers and Directors The directors and officers of Raxter Travenol immediately prior iv the
1 11 be the directors and officers of the Surviving Corporation. and such directors and officers of
the Surviving Corporation shall thereafter continue in office in accordance with the Certificaic ui
Incofporation and By-Laws of the Surviving Corporation; provided. 1ha‘1t. on the M_crgcr Date, Baxter
Travenol shall cause the number of directors on its Board of Directors to be increased by six and the vacancies
thus created to be filled by clecting six persons selected jointly by American and Baxter Travenol from among

the current numbers of the Board of Directors of American to serve as directors.

Merger Date sha

mended and Restated Plan and Agreement of Merger 1 duls
Constituent Corporatians in accordance with applicable law und

d
iy end o not

poration and By-Laws of the Constituent Corporativns

16. Certificate of Merger. 11 this A
appraved by the shareholders of each of the
the respective Cartificats or Articles of Incor
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termﬁmled ur!der paragraph 3.1 hereol, this Agreement or s Certificate of Merger and Articies of Merger (as
applicabie) with respect to the Merger shall be filed under applicable law. The Merger shall become «Rective

at the time and date of the filing with
the Secretary of Stare (such time and date sre herein collectively referred to as the “Merger Date™).
ARTICLE I}

2.1. Baxter Travenol Securities. On the Merger Date, by virtue of the Merger and without further action
by the m?ldcr thereoi, each share of the Common Stock, $1.00 par value per s:lfc, of Baxier Traveno! ihen
outstanding shail continue Lo be outstanding as onc share of the Common Stock, $1.00 par value per share. of
the Surviving Corporation and cach other security of Rater Traveno! then su:s:ar.di.-:g shal! continne to be
outstanding as a security of the Surviving Corporation in accordance with its terms.

22 Conversion of American Common Stock. On the Merger Date, by virtue of the Merger and without
ag)';:cuon on the part of the holder of any share of the Common Stock, without par value, of American (the
“Shares"):

_(l.) All Shares which are held by American as treasury stock (or held by a majority-owaed
subsnd}ury of American) and all Shares owned by Baxter Travenol or any of its majority-owned
subsidiarics shall be cancelled and retired and no stock of Baxter Travenol, cash or other consideration
shall be paid or delivered in exchange therefor under this Agreement.

(b) All Shares whick are held of record by Harris Trust and Savings Bank of Chicago (the
f‘Custqdiap") as custodian for the trustees of the American Hospital Supply Corporation Employee
incentive Investmeat Plan ("i1P7) and the Amcrican Stock Uwnership Plan ("ADOr § siaii <
converted into that number of shares of Baxter Travenol Common Stock {withi cash being paya®!c on the
Merger Date in ficu of any right to acquire a fraciional share of Baxzier Travenc! Common Stock in an
amount eyquai Lo such fraction multiplied by the Average Markat Price {as defined below)} 2c squale the
number of Shares held of record by the Custodian for the trustecs of the [IP and tie ASOP oni the Merger
Date multiplied by the quotient (rounded down to the nearest one hundredth) obtained by dividing $51
by the Average Market Price (such quotient s hereafter referred to as the “Sharc Raiiv™).

(c) Eacl. Share which is held as a restricted Share by participants under American’s 1931 Master
Stock Incentive Plan shall be converted into that number of shares of Baxter T:avenol Common Stock as
equale the aumber of restricted Shares attributable to such holder muitiplied by the Shar= Ratio (with
czsh being payable on the Merger Date in licu of any right 1o acquire a fracticnal share of Baxier
Travenol Common Stock in an amount equal to such fraction multiplied by the Average Market Price).

£

M) T
to be converted into Batter Travenol Equity Securities (as defined below) snall be converizd into the
following combination of securities: (i) such number of shazes of common stock, $1.00 par value, of
Baxter Travenol (“Baxter Travenol Common Stock™) as shall have an Average Market Price of 825
{such number of shares of Baxte: Travenc! Common Stock shall be reunded to the nearestone huadredth
of a share): {ii} .20 of a share of adjusiable raic * stock of Baxter Travenol (*“Baxter Travenol
Preferred Stock™) with a liquidation value of 350; and (iii) .32 of a share of cumulative convertible cx-
changeable *  stock of Baxter Travenal (*Baxter Travenol Convertible Preferred Stock™) witha
liquidation value of $50 (such combination of Baxier Travenol Common Stock, Baxter Travenol Preferred
Siock and Baxter Traveno! Convertibl: Preferred Stock it collectively referred to herein as “Baxter
Travenol Equity Securities”). The Baxter Travenc! Convertible Preferred Stuck and Baxter Travenol

"""" Vierms

Preferred Siock shall have the terms set forth in Annexes 1 2nd 2, respectively, and such additionz

as shall be mutually agreed upon by The First Boston Carporation, financial advisor 1o Baxter T‘{av:npl
(**First Boston™), and Goldman, Sachs & Co., financizl advisors to Amencan ("Goldman Sschs ). or in
the event they are unabie toagree not later than one day prior to the Mct;cr Date, as determined by a‘thm
invesiment banking Grm of recognized national standing selected by First Boston and Goldman Sachs.

N 1 et of 3 chare of Ba raveng! Com Sroack ne cqu
As used herein, the “Avcrage Market Price of 5 share of Baxter Traveno! Commen Stock chall he eqr al

4y Suhiast ip pa..oraph ft\ below. each nutstanding Qhare which under the termc of Sectinn 7 4 15

2
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to the average of the closing prices of Baxter Travenol Comrmon Stock on the New York Stock Exchange-
Compoasite Tape duving the pericd of the ten consecutive trading days on the New York Stock Exchange
ending on the third calendar day (or fourth cuicadar day if the Marger Date falls on s Tueeday) prine 1o
the Merger Date. The Baxter Travenol Preferred Stock and Baxter Travenol Convertible Preferred
Stock shall have such terms, with respect to matters specified as Lo be determined on the term sheets
annexed here1o,as shall be determined by First Boston and Goldman Sachs as of a date not more than
3 three calendar days (or four calendar days if the Merger Datce fails on a Tuesday) prior to the Merger
z Date 50 as to have a value on 2 fully distributed basis, in the opinion of both such firms, equal to their
respective liquidation values. In the event that either or both of First Boston and Goldman Sachs arc
unable 1o render such an opinion not later than one day prior 1o the Merger Date, 2 third investment
: banking firm of recognized naticnal standing shall be selected by First Boston and Goldman Sachs 1o
l render such opinion. Baxter Travenol shall use its best :forts 10 have the Baxter Travenol Preferrcd
Stock and Baxter Travenol Convertible Preferred Siock rated by Standard & Poor’s an.d Moody's.

(e} Baxter Travenol shall have the right, exercisable by notice i wniting to American noi aicr (han
three business days prior to the mailing of the joint proxy statement referred to in paragraph V1.3 of the
Acquisition Agreemert, (i} to increase the number of shares of Raxter Travenol Common Stock included
in the Baxter Travenol Equity Securities to such number as shall have an Average Market Price of not
more than $27.50 or to decrease the same to such number as shall have an Average Market Price of not
less than $22.50, or (ii) to increase the number of shares of Baxter Travenol Preferred Stock and ‘or
Baxter Travenol Convertible Preferred Stock included in the Baxter Travenol Equity Securities ta not
more than .22 shares and .352 shares respectively, or to decrease the same to not less than .18 and .255
shares, respectively; provided, however, as a result of zny such adjustment or adjustments, the Average
Market Price of such number of shares of Baxter Travenoi Commeon Stack and the number of shares of
cither or both of the Baxter Travenol Preferred Stock and Baxter Travenol Convertible Preferred Stock
shall be adjusted in such manncr as 3axter Traveno! shal! determine to preserve the §51 aggregate {
Average Markei Price and liguidaticn valucs of the Ravter Travenal Faunity Securities: provided, further
that no such increase or decrease shall be made if the Board of Direciors of American, in con.iltarion
with Goldman Sachs, censludes that the same wanld advarcely ariect cuch agpregate Average Marbet
Price and liquidaiion valiies.

(i Each ouistanding Sharc which under the terms of Secuien 3.4 ic 10 e convarted into the righi o

receive cash shall be converted into the right to receive $51 in cash (the “Cash Election Price”).

(8) Each outstanding Share the holder of which has perfected his right 10 Jissent under the Hlinais
Business Corporation Act (“Illinois Statute™) and has not zfectively withdrawn or lost such right (the
“Dissenting Shares'} shall not be converted into or represent a right to receive shares of Baxter Travenol
Equity Securities or cash hereunder (or Baxter Travenol Common Stock as the case may be), but the
holder thereof shall be entitled only 1o cuch rights as arc granted by the Iliinois Statuie. American sha'l
give Baxter Travenol prompt notice upon receipt by American of any such written demands for payment
of the fair value of suech Shares and of withdrawals of such notice and any other instruments provided
purstant o the Uinrois Statute {any sharehoalder duly making such demand being hereinafier called 2
“Dissenting Shareholder ). Any pavments made in respect of Dissenting Shares shail be made by the
Sarviving Corporat:on.

(h} If any holder of Shares who demands payment of the iair vaiue of his Shares updcr the lilinois
Statute shall effectively withdraw or lose (through failure to perfect or otherwise) his right 1o such
payment at or prior to the Merger Date, such holder’s Shares shall be converted iuto a right 1o receive
cash or Baxter Travenol Equi'y Securities (or Baxter Travenol Common SIO?-( as the case may be) in
accordance with the applicablc provisions of this Agreement, including Sectien 2.3¢N. 1f such holder
shall effectively withdraw or lose {through failuie to perfect or otherwise) his right to suc_h pavment after
the Merger Date, each Share of such holder shall be converied on & share by share basis into either the
rioht 10 receive the Cash Flection Price or the Baxter Traveno! Equity Secutitiestor Baxier Travenol

ac ~ ar oy 1 "‘m'n:.
Cammon Stock as the casc may be), as Baxter Travenol shall detes

e e st

2.1, Election Procedures. Each holder of Shares, other thar holders of Shares which are to be cancell‘cd
as set forth in Section 2.2(a) or converted into shares of Baxter Travenoi Common Stock pursuant to the

3
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provisions of Sections 2.2(b) and 2.2(c) shall have the right to submit & request specifying the number of 5i5
Shares which he desires to have convented izt Baxier Travenal Equity Securitics in the Merger and the
sumber of his Shares which hz desires 1o have converted into 2 right o receive cash in the Merger in
accordance with the following procedures: -

(a) Each holder of Shares, with respect to all or any part of his Shares, wili be entitled to make (i)
an unconditional cash election (an “Unconditional 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
c!ccuon is made (a “Conditional Cash Election™) (as used herein, the term “Cash Election™ shall refer to
cnhcf an Unconditional Cash Election or a Conditional Cash Election), (iii) an unconditional stock
clection (an “Unconditionat Stock Election™) or {iv) a stock election conditioned upon receiving Baxter
Tra'vcnoi Equity Securities for not fess than aii or a specified percentage of the Shares with respect to
which such election is made (a *Conditional Stock Election™) (as used herein, the term “Siock Election™
shall refer to cither an Unconditional Stock Election or a Conditional Stock Election). If a shareholder of
American making 2 Conditional Cash Election fails to specify on his form of Cash Election (as described
in Section 2.3(c)) a minimum percentage (ihe “Cash Misimum Percentzze™) of Shares covered by such
Form of Cash Election for which he must receive cash in order for such Conditional Cash Election tc bz
deemed not to have been revoked by such holder, he shall be deemed 10 have specified a Cash Minimum
Percentage of 100% pursuant to such Conditional Cash Election. If a shareholder of American making a
Conditional Stock Election fails to specify on his Form of Stock Election (as described in Section 2.3(c))
2 minimum perceniage (the “Stock Min‘mum Percentage™) of the Shares covered by such form of Stack
Elcction for which he must receive Baxter Travenol Equity Securities in order for such Conditional Stock
Election to be deemed not (o have been revoked by such shareholder, he shall be deemed to have specifizd
a Stock Minimum Percentage of 100% pursuant to such Conditional Stock Election. As used herein, the
term “Election™ shall refer to any or all of an Uncongitional Cash Election, 2 Conditionz! Carh Elezting,
an Unconditional Stock Election or a Conditional Stock Election.

{b) Baxter Travenol shall authorize one or mcre banks or trust companies to receive Cash Elections

and Stock Elections and to act a< the exchange agent hereunder {the “Exchange Agent”).

() American and Baxter Travenol shall prepare a form (the “Form of Cash Election™) pursuant to
which each holder of Shares may make Cash Elections and a form (the * Form of Stock Election™)
pursuant to which each holder of Shares may make Stock Elections, which formis must refer to and be
accompanied by certificates or forms of guaranteed delivery for the exact number of shares covered by
cach such form. As used herein, the term Forms of Election shall refer to the Form of Cash Eleciion and
the Form of Sinck Election and each snch form may he combined on a single form.

(d) The “Eleciion Commencement Date™ shall mean the first trading dzy which is at least twenty:
gne caiendar days prior o the Election Datce (as defined below). Prior to or on the Election Commence-
ineat Date, Baxter Travenal will, or will cause the Exchange Agent to, mail Forms of Elaction (accom-
paricd with approprisie iransmitial materizls) to all persoas who were hoicers of record on the Election
Notice Record Date (as defined below). During the period between the Election Notice Record Date and
the trading day nrior to the Election Date (as defined below), Baxter Travenc! will use its best zfforts to
make Forms of Election available to all persois who hecome sharcholders of record after the Election
Notice Record Date. The “Election Notice Record Date” shali mean the datc fixed by the Board of
Directors of Ametican to determine the sharsholders entitied 1o notice of and to vote at the meeting of
American sharcholders at which the Merger Agreement will be presented for approval or such later date
as may be fixed by the Board of Directors of American specifically for the purpose of establiching the
shareholders to whom the Form of Election shall first be mailed,

(¢) Any such American shareholder’s Election shall have becn.pmpefly r.'nad:: or!y if the Exchange
Agentshall have received at its designated office, by 00 p.m_, New York City time, on t.hc c!cvcr.:.!h consec-
utive trading day on the New York Stock Exchange prior tothe Merger Date (the “El_ccuon Date™)a Form
of Election properly completed and accompanied by certificates for the Shares to which such Form of Elec-
rion relates, duly endorsed in biank or othe-wise in form acceptable for transfer on the books of £.merican.

(N Arny Form of Election may be revoked or changed by the person who submitied thc|: same z? :hi
roperly compleisd

T xchanee Agent onlv by written notice accompanied in the case of a change by 2 propert :
revised Form of Election, received by the Exchange Agent prior 10 5:00 p.m., ivcal lime un the Election
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Date. In addition, all Forms of Election shall automatically be revoked if the Exchange Agent is notified
in writing by Baxter Travenol and American that this Agreement has been terminated. If 2 Form of Elec.
ton is revoked, the ceriificaic or certificates {or guarantee of delivery, as appropriaic} jor the Shares 1o
which such Form of Election relates shall be promptly returned to the person submitting the same to the
Exchange Ageat. Any Election reiating 10 Shares with respect to which the holder thereof has filed and na
wiihdrawn as of the Merger Date 2 written objection to the adoption of this Agreement within the mean-
ing of the Illinois Statute shall be deemed to have been automatically revoked as of the Election Date.

{g} Baxter Travenol and American shail have the right to make rules, not inconsistent with the
terms of this Agreement, governing the validity of the Forms of Clection, whether any ciection,
modification or revocation shall be treated as effective and the procedures for the lottery. All such
determinations shall be final and binding on all holders of Shares. Baxter Travenol may, with the
agreement of American, make such equitable chaz: es in the procedures set forth in this Article 11 for the
rmplementation of Elections 25 shall be necessary or desirable to fully efect such Elections.

2.4, Selection of Shares. The manner in which each Share (other than Shares 1o be cancelled as set forth
in Section 2.2(a), or converted into shares of Baxter Travenol Common Stock pursuant to the provisions 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 receive the Cash Eicciion Price at the Meiger Date shali be as sci foith i this Seciion
2.4 and Section 2.2(h).

(a) As is more fully set forth beiow, and subject to the determination by Baxter Travenol pursuant

to Section 2.2(h), the maximum number of Shares to F: converted into cash in the Merger pursuant 10

this Agreement (the “Maximum Cash Number™) shall be no grester than the number of Shares

cutstanding {excluding for this purpose Shares owned by Baxter Traveno! or any of its majority-nuned
subsidiaries) immediately prior to the Merger Date multiplied by $3% less (i) the number of Dissenting

Shares whose folders kave not lost or withdrawn their rights as described in Section 2.2(g) at or pricr to

the Mc:'gcr Date, and (ii) the aggregate number of Shares of American the holders of which received

Tmes - L .

vmmal Fniltr Camsrnleioe frne Bacome Travana =
privi E.“un:‘i CSzouritizz (—. Boxter Travensi Common Siollh

2¢ the cace may he). Subject to the determination by Baster Traveno! pu 2.2(0), e
maximum number of Sheree to be converted into Baxier Traveno! Equity Securities in ihe Merger
pursuant to this Agreement {the “Maximum Stock Number™) shali be no greater than the number af
Shares outstanding (excluding for this purpose Shares owned by Baxter Travenol or any of its majority-
owndcd subsidiaries) immediaicly privr o ihe Merger Dawe muitipiied by 60% fess (i) the number of
Dissenting Shares whose holders have not lost or withdrawn their rights as described in Section 2.2(2) at
or prior to the Merger Date and (1) the number of Shares converted into Baxter Travenol Common Steck
pursuant 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 Travenol Common Stock as is equai to the product of (i) the number of
shares of Jaxter Travenol Common Stock to be included per Share in the Baxter Traveact Equiiy
Secarities times (ii} the Maxinum Stock Number and (Y1 such number of shares of Baxter Travenol
Preferred Stock and B..:ter Traveno! Convertible Preferred Sicok as shall equal (i) .20 and .32,
respectively, times (i) th+ Maximum Stock Number (such aggregate combination of securities made
available io the Exchange Agent is referred to nerein as the “Available Baxter Travenol Equity
Securiues"). Baxter Travenol wili also make available to the Excliange Agent such amount of cash 2,
shall equa! the product of the Cash Election Price times the Maximuin Cash Number plus such amount
of cash as shall be necessary to make cash payments in licu of fractional shares of Baxter Travenol Equity
Securities pursuant to Section 2.5 of this Amended and Restated Plan 2nd Agreement of Merper,

(b) If Cash Elections are received for a number of Shares which exceeds the Maximum Cash
Numiber, cach Non-Electing Share (a: defined in Section 2.4(g)) shall be converted into Baxter Travenol
Equity Sccurities in the Merger and the Shares for which Cash Electicns have been r;cci_vcd_ ghall be
converied into a right to receive cash and shares of Baxier Travenol Equity Securities in the foliowing
manner:

(i) A cash proration factor (the “Cash Proration Factor™) shall be determined by dividing the

Maximum Cash Number by the tota! number of Shares with respect to which effective Cash

Elections were made.
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.(n'} The nm:nbctofSharn OOVL'EO by each Uncondiiionai Cash Eieciion iv be converied inio
the right to receive the Cash Election Price shall be determined by multipiying the Cash Proration
Factor by the 1otal number of Shares covered by such Unconditional Cash Election.
(iii) Th: nnu_al.aet of Shares covered by each Conditionai Cash Election (other than Conditional
Cash Elections w:a respect to which a record holder of Shares shall have specified a Cash Minimem
Percentage tln_t is greater than the Cnh Proration Factor) to be converted into the right to receive
the Cash Election Price shail be determined by multiplying the Cash Proration Fzctor by the totai
aumberaf Sb_;_ggs covered by such Conditional Cash Election.
! (iv) A_n additional pool (the “Secondary Cash Pool™) of Conditional Cash Elections shall be
" created which shali coesist of aii Conditionat Cash Elections with respect to which a record holder of

Shares shall have specified (or have been deemed 10 have specified) a Cash Minimum Percentage
that is greater than the Cash Proration Factor. Cash Elections in the Secondary Cash Psol shall be
selected for elimination therelrom by lot or other equitable means. Such selections shall cease when
the total number of Eligible Shares (as defined below) covered by Conditional Cash Elections
remaining in the Secondary Cash Pool plus the total number of Shares to be converted into the right
10 receive the Cash Election Price under Sections 2 4(b)(ii} and 2.4(MitY hereof is a5 closs as
practicable to, but not greater than, the Maximum Cash Nuinber. The “Eligible Shares™ covered by
a Conditional Cash Election shall be the number of Shares covered by sveh Conditicnal Cash
Election multiplicd by the Cash Minimum Percentage specified therein, If, as a reselt of any
selection for climination from the Secondary Cash Fooi, the total number of Eitgibie Shares covered
by all Conditional Cash Elections remaining in th- Secondary Cash Pool plus the number of Shares
to be converted into the right to receive the Cash Election Price under Sections 2.4(b){i) and
2.4(b)(iii) hereof would be less than ninetv-nine and nine-tenthe nereent 139 97} af the Maximum
Cash Number, any selection may be disregarded and one or more additional selections for
chimination from the Secondary Cash Pooi may bc madc 50 tiat tire wuidi uf ihs Guanbed of Ligibic
Shares covered by the Conditional Casi Eiections remaining in the Secondary Casn Pooi plus the
number of Shares to be converted into the right ta recsive the Cash Electinn Price vnder Secticns
2.4(b)(ii) and 2.4(b}(iii) hereof is as close as practicable to but not greaier than, the Maximum Cash
Number. Each Ehgible Share remamning 1n the Secondary Cash Pool atter compiction of the
selection procedure provided for in this Section 2.4(b)(iv) sha!l be converted into the right to receive
the Cash Election Price.

(v) Each Share covered by a Cash Elzction other than thase Shares converted into the right to
reczive the Cash Election Price 1n accordance with this Section 2.4, b) stiaii be conversed into Baxter

Travenol quity Securities.

() If Stock Zlections are received with respeci to 4 number of Shares greates than the Maximum
Stock Number, e2:h Non-Electing Share shali te converted into a right iv seccine ine Cashy Eleciion
Prics in the Merger and the Shares for which Stock Elzctiors have been received shall be converied into
Baxter fravenol Equity Securities and 4 rignt to receive cash in the ‘ollowing manner:

(i) A stock proration factor (the “Grock Proration Factor™) shall be determined by di\_-iding the
Maximum Stock Number by the total number of Shares with respect to which cffective Stock
Elections were made.

(i1} The numher of Shares cavered by each Unconditional SlocL»Elcclion to be u:onvcrlcii into
the right to receive Baxter Travenol Equity Securities shall be dclcrmu.cd by mul}rplylng the Stock
Proration Factor by the total number of Shares covered by such Uinconditional Stock Election

(ii1) The number of Shares covered by each Conditional Stock Election (other lhar_w C«’mdn}omi
Stock Elections with respect to which a record hoider of Shares shall have specified 1 stock
Minimum Percentage that is greater than the Stock Proration Factor) to be ;nnvcncd into the nght
1o receive Baxter Travenol Equity Securities shali be determined by multinlying the Stock Proration

Tactor by the total number of shares covered by such Conditional Stock Eicction.
Wk Eicuvitons sl s

P - P ST L S Po ' VL
al pool {the Secondary Stk Fooi”) of Condinonai Su !
‘ hichk a recerd holder

(i) An addition » o
Il Conditional Stack Elections with respect tow

created which shall consist cf a
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of Shares shall have specified (or have been deemed 1o have specified) a Stock Minimum Pe: _2rvage
that is greater than the Stock Praration Factor. Stock Eiections in the Secondary Stock Pool shall be
selected for elimination therefrom by lot or other equitable means. Such selections shall csass when
the total number of Eiigible Shares (as defined below) covered by Canditional Stock Elections
remaining in the Secondary Stock Pool plus the totai number of Shares 1o be converted inte the right
to receive Baxter Travenol Equity Securities under Sections 2.4(c)(ii) and 2.4(c)(iii) hereof is as
| close as practicable to, but not greater than, the Maximum Stock Number. The “Eligible Shares™
; covered by a Conditional Stock Election shall be the number of Shares covered by such Conditionai
! Stock Election multiplied by the Stock Minimum Percentage specified thertin. If, as 2 result of any
] sclection for elimination {rom the Seco:.dary Stock Pool, the 1o1al of the number of Eligible Shares
covered by all. Conditional Stock Elections remaining in the Secondary Stnck Pool plus the number
ol Shares to be converted inta the right to receive Baxter Travenol Equity Securities under Sections
2.4(c)(ii) and 2.4(c)(iii) hereof 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
selecticns for eiimination from the Secondary Stock Peol may be made so that the total of the
number of Eligible Shares covered by the Conditional Stock Elections remaining in the Secoudary
Stock Pool pius the number of Shares to be converted into the right to receive Baxter Travenol
Equity Securities under Secticns 2.4{¢}{i} and 2.4{c}{iii) hereof is as close as practicable 1o, butnot
greater than, the Maximum Stock Number. Each Eligible Share remaining in the Secondary Stock
Pool after completion of the selection procedure p-ovided for in this Section 2.4{c)(iv) shali be
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
Traveno! Equity Securities in accordance with this Section 2 4{cj shaii be converied into itie right to
receive the Cash Eiection 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 rieht 10 receive the Cach
Eiecuion Frice in the Merger.

{e} ! Stock Elections are received with respect 10 a number of Shares nat in excess of the Masimum
Stock Number, cach Share covered by a Stock Election shall be converied into Baxter Travenol Equity
Securities in the Merger.

(6 3f Non-Lleciing Shares are not converted under either Section 2.4(b) or Section 2.4(2). the

Loy s L%
Exchange Agent shall determine by lot or by such other method as is deemed reasonable by Baxter
Travenol) which of the holders of Non-Electing Shares shali receive in the Merger a right to receive the
Cash Eection Price for eazli Non-Electing Share held of record by such hoider provided that su.h
sciection by fot {or by such other method) wili cease when the suin of Shares converted in such manner
plus the number of Stiaies for which Cash klections have been receised would exceed the Maximum
Cash Number. Each Non-Electing Share not so converted into 4 right to receive cash shall be cosverted

i vwror Tomeze o [3E =R
into Baxtor Traveno! EGuily Seour

(21 For the purposes of this Section 2.4, cach outstanding Share, other than Shares converied into
Shares of Baxler Traveno Common Stock as se* forth in Sectigns 2.2{b) and 2.24¢), Dissenting Shares
and Shares owned by Baxter Travenol or any of its majority-ow ned subsidiaries) as to which an El=cuon
is nol in =fect on the Election Date shall be cailed a ““Non-Eiecting Share™. If Baxier Travenol and
American joinily shall determine for any reason thatany Etection was not properly made with respect to
Shares. such Election shall be deemed to be not in efiect and each Share covered by such Election shall,

for purposes hereof, be deemed to be a Non-Electing Share. )

AN

Lares of Baxter Travenol Eqnity Securities or Baxter Tran enol
cissued in the Merger. In iteu thereci. each holder of Sharecwhn
\al share of Baxter Traveno! Equity Securities or Baxter Traenol
41l upon surrender of such holder’s certificate which xmﬁicni:‘)lti{:- nrror
es. receive a cash payment (without interest) (a) in the case of Buavter
{ Price of such fractionai share and (b) in the case of

2.5, Fructional Shares. ™o fraction?’
Common Stock. as the case may be. sha’
would otherwise be entitled 10 a frac’
Common Stock, as the case may be
1o the Merger Date represented Shar
Travenol Common Stock. cqual io the Avetage Marks

]
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Baxter Travenol Preferred Stock and Baxter Travena! Convertible Preferrad Stock, the lig_‘dation value of
such fractionz! share.

2.6. No Furiher Transfers. Al the close of business on the Merger Date, the stock transfer books of
American shall be closed, and no transfer of Shares shall thereaflter be made. If, after the Merger Date,
certificates representing Shares are presented to the Surviving Corporation or its transfer agent, they shall be
cancelled and exchanged for certificates representing Baxter Travenol Equity Securities (or Baxter Travenol
Common Stock as the case may be) and/or cash as provided in this Article Il and in the Acquisition
Agreement.

ARTICLE i

3.1. Termination. Notwithstanding the approval and adoption of this Plan and Agreement of Merger by
the shareholders of American and Baxter Travenol, this Amended and Restated Plan and Agreement of
Merger shall terminate farthwith in the event that the Acquisition Agreemer.: shall be terminated as therein
provided. In tne event of the termination of this Amended and Resiated Plan and Agrecment of Merzeras
provided above, this Amended and Restated Plan and Agreement of Merger shall forthwith become void and
there shall be no liability on the part of any of the parties hercto except as otherwise provided in the

Acquisition Agreement.

3.2. Amendment or Supplement. At any time before or after approval of this Agreement and the
Acquisiticn Agreement by the shareholders 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 Amendment (as
defined in the Acguisition Agreement) by the shareholders of Ravter Travennl and nrinr tathe M eraer Nare
this Amended and Restated Plan and Agreement of Merger may be amended or supplemented in writing by

axter Travenol and American with respect 10 any of the terms containzd in this Amenced and Restated Plan

_and Agreement of Merger, except that foilowing approval b, ihe shareholders of Baxter Travenol or

American. there shall be no amendment or change to the provisions hereof with respect 10 the consideration
payrhle by Baxier Travenol to the holders of Shares as provided herein and in the Acnuisitinn Agreemen:,
without further approvai by the shareholders of Baxter Travenol and American.

3.3. Counterparts. This Amended and Restated Plan and Agreement of Merger muy be executed in one
or more counterparts, all of which shall be considered one and the same agreements, ard shall become
effective when one or more counterparts have been sigaed by cach of the parties and detivered io cach of the

other parties.

4. Governing [ av. This Amended and Restated Pian and Agreement of Merger shall be governed by
and construed :n accordance with the laws of the State of Delaware, excepi that insofar as this Amended and
Restated Plan and Agreement of Merger reiates to internai corperate matters of American, this Amended and
Festated Plan and Agreemeni of Merger shall be governed by and construed i accordance with the laws of

th= Srate of Hiinois.
I~ WITNESS WHEREOF, the parties hereto have caused this Amended and Restated Plan and
Agreement of Merper 1o be duly exezuted and derivered as of the date first above written.

AMERIC N HOSPITAL SLPPLY CORIORATION

/s KarLD.Bavs *
Chairman of the Board and

REEL0S 3 BFRAMEO S & Chief Exceutive Oficer

BaXTER TRAVENOL LABORATORIES, INC.

By

TRALE-MARK

/er Vesnon R oLovess le

President and Chief E.xecuiive Officer
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ANNEX 1

BAXTER TRAVENOL LABORATORIES, INC.

Term Sbeet

Cumulative Coavertible Exchangeable Preferred Stock

To be Issued 10 Shareholders of

< American Hospital Supply Corperation

Liguidating Value per Share:

Value per Share on a Fully Distributed Basis:

Per Annum Dividend Rate:

Conversion Rights:

Excbange Provisions:

Redeniption Provisions:

Sinking Fund:
Voting Rights:

REEL U 5 3 8FRAMEO 5 5 by the holders of all series of the preferred stock. vour

1

AN _ x4 4
N a e I‘I,‘\RK

$50
$50

To be determined three calendar days {or four calen s if
the effective date of the Merger falls on a Tuesday) prior to thr
effective date of the Merger

dar

A
Cah

The Convartibie Preferred Stock wiil be converitbie iniv il
Common Stock of Baxter Travenol at a conversien ratio 1o be
determined .krec calendar days (or four calendar days if the
cflective date of the Merger falls on a Tuesday) prior o the
cffective date of the Merger.

The Convertible Preferred Stock will be exchangeable i, whole
at the option of the Issuer on any dividend payment date
beginning five years afier the effective date of the Merget, fur

Convertioic SuiJUHiHId'lCu‘ S\.‘u\.u\u-vc. I GEESLRAL PR
amount cquai iv the liguidaiing value of the Com
Preferred Stoch. aud with ihi same coupen a2nd conversion
features as the Convertible Preferred Stock but with a sinking
fund startirg in the 11th year sufiicient to retire 6.67% of the
issue annuaily and with a finsl maiuricy iwenty-five yeais aiies
issuance of the Convertible Preferred Stock. A cash pavment
will be made equal to any accrued and unpaid dividends a1 the
time of the exchange.

The Convertibic Preferred Stock will be non-cailable fur five
years.

After five wvears the Comvertible Preferred Stock will e
redeemable, in whole or in part, at the option of Buxt
Travenol, at a price 10 be determined, based o 160% of the
liquidating value of the Convertible Preferred Stock ple- the
annual dividend expres.ed as a percentage of the liguisating
value in the first vear dechining ratably to the stated value in
t1th year and thereafter.

i}

°

)
the

INone. unless the exchange is effected

One vote per share. 1 1ting together with the Common Stock, on
all matters submitied to shareholders. If six quarterly dividends
payable on the Convertible Preferred Stock o any other seric
of preferred stock are in default. the number of directors »
increased by two and such additional directors shall b eieets v

class unti! all dividends in default have been paid in full

The affirmative vote of at least two-thirds of the custy
shares of the Convertinle Preferied Stack wili te e

!
<

i : f anyv nre
nirehoariza she croation vance of anyv pre
Guthornize tne frcanen T

ranking prior to these Convertible Preferred Shares

A-9

TRADEMARK
REEL: 002553 FRAME: 0961




Liquidating Value per Share:

ANNEX 2

BAXTER TRAVENOL LABORATORIES, INC.

Term Sheet

Adjustable Rate Preferred Stock

To be Issued to Shareholders of
American Hespital Supply Corporation

Value per Share on a Fully Distributed Basis:

Per Annum Dividend Rate for Initia! Period:

Dividend Readjustment Period:

Floating Rate Dividend Terms:

Sinking Fund:

Redemption Provisions:

Ligwdation Rights:

Vot Rightss
TRAL

ePARK

[Tl
]

s
$50

To be determined three calendar davs (or four calendar days if
the cffective date of the Merger falls on a Tuesday) prior to the
effective date of the Merger.

Quarterly

The highest of (1) the Three Manth Treasury Bl {isecunt
Rate, (i1) the Ten Year Constant Maturity Treasury Rate, 2nd
(ii1) the Twenty Year Constant Maturity Treasury Rate minus,
in cach case, a number of basis points to be determined three
caiendar days (or four caiendar days if the eifective date of the
“8. . . on.

T .4 Ta
ritinel swied Wi @ .u-.auuv, Pt

Merger: provided that dividends will be <ubiect "o maximum
and minimum raes 1o be determined three calendar ¢ sus for
four calendar days if the effective date of the Merger falls on
Tuesday) prior to the =ffective date of the Merger.

tothe afferrive date of 1hm

Nonz, except to the extent provided otherwise under the

mandatoty redemption provisions.

Not redeemable for 5 years. Thereafter redeematle at par.
Baxter Traveno! shall have the right to elect, exercisable by
notice in writing to American not 'aier than ten business days
prior 1o the effective date of the Merger, to add a provisicn o
the terms of the Adjustablz Rate Preferred Stock to the effect
thar such Stonk shali be subect 1o mandatory redemption at
fiquidating value in six approximately equai arnual instatl-
ments commencing in the tenth vear following the Merger

The nolders of the Adjustable Rate Preferred Stock will be
entitled to receive, before any distribution of assets to holders of
Common Stock, hqund.mm distributions ¢n a panity with the
hoiders of the Crmulative Convertible Exchangeable Preferrca
Stock in the amount of $30 per share, plus accrued and unpeid

vidends.

il six quarterly dividends ravable on the Adjustable Rute

Preferred Stock ar any other series of preferred stock are in
default. the number of directars wili be increased by two and

"

‘
such additjonal directors will be selected by the holders vl el
5 ..b‘c ci3ss, unul b

series of prt,xrllcu stuch volinig a5 4
dividends in default have been pard i Tull.

Al
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Anti-dilution:

The conversion price s subject to
occurrence of certain events. including the
capital stock by Baxter Travenol as ¢ dividend or distribution
on the Common Stock: subdivisions and combinatiors of the
Common Stock; certain reclassifications; certam conzolidations
and mergers of Baxter Travenol; the issuance 1o all holders of
Commen Stock of certain rights of warrants caiiding such
holders to subscribe for Common Stock at less than the then
current market price; and distribution to all holders of Common
Stock or debt seouritier of Baveer Traveno! or 2ogots of Baxter
Travenol. No adjusiment in the conversion price will be
required unless such adjustment would 1equire a 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 actount in am

< -
3 LUSLT

adiustment.

WdViH-3dVil
/ G OMVEIg € G (133
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EXHIBIT B
ta Agreement and
Plan of Acquisition

MEMORANDUM OF UNDERSTANDING

I. Retention Compensation

Special bonuses may be paid by American to American cmployces who remain emploved (a) by
Amcrican or Baxter Travenol uaiil the day befcre the sale by American or Ravier Travenal of ane of
American’s businesses or product lines (of which the employee was a part} or (b) by American until the dav
before the closing of the merger (with respect to Executive Office employees and other key smployees). All
such bonuses will range from one month 10 one year of annual base salary, unless a larger amount is approved
by Karl Bays and Vernon Loucks, and will be granted to such employees on such conditions as American shall

determine.

2. Car Policy

Each Amcrican emiployee on whose behalf a car was leased may continue whiic empioyed to use such car
for 3 years or the term of current iease (whichever is longer). American employees whose employment is
terminated for any reason other than cause, whether by the employer or the employee, may continue to vee
car for 90 days following such termination.

3. Retirees
Current retirees and active cmployees who are age 55 or older at the Merger Date will be able to maintain

heaith beneiits umicr piesciit plans i avcoldance with terms of such plans 20 surmentiyin efface

4. Termination Benefits
With respect to health and dental plans, disability. group life and accident policies:

All other employees may continuce in plans at employee's expense for 6 months after termination of
employment {or any reason except cause.

5. Incentive Investment Plan and Suppiement Plan (§ 401(k) planj

Such Plans wul continue for § yzars except as to changes applicable io all Baxter Travenal employees. In
the event of an Operationa' Termination (as defined in American’s Scverznce Benefit Procedure). an
American emplovee will be 1907 vested (o all funds in hus of kel accout

6. Relirement Plan and Supplemental Retirement Plan

Ail furd: currenily in the American Hospital Supply Corporation Rztirement Plan and the A:mrich;n
Hospital Supply Corporation Supplemental Reurement Plan shali remain in such Plan for the benefitof the
employvess who are participants on the Merger Date

7. Benefit Plans .
The foliowing American benefit plans will be continued after the Merper Date for not less than two vears,
v o reaired ke law: American Benefit Choice (employee funded reimbursement account for healthand

art s ired by law: America . : _ ent ot for than
densndent care). medical and dental care, disability, group life and accident 1nsurance, severande, vacaiion,

T : : 1 1 ¢ Ay, S C Yo 1T T
sich pav. refocation, mortgage differential, and educational assistance; provided, however, that changes iz

. : e aleea ; 5 f i B: and Vern Luulhe
such plan rmay be impiemenied [Tom time o time upon the agreement of Khan Bays and Vernon Lou

§. Attorney’s Fees . .
Baxter Travenol will reimburse American emplovees for legal fees incurred in ¢

racrant VS nf the Anesmment
ragray > B

wmiested personst Ly
Aemd Py

eriL N5 38FRaME00E

rm Ar‘.C_M!Dl{
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A
fat

mergefr - ) :
5 Theplan of XRANIE was approved, (a)as 10 eash oorpe al or net orgarized n incs v comrphance with
the laws of the state under wrich it .§ organizad, anga () as 10 £3ch lilinois copora-

tion, as follows:

(The jollowing iters are not appiicable to mergers under § 1131 — 90% owned subsidiary provisions. See Article 7.9

(Only “X™ one bax for each corporation)

By the shareroidets, a oo

lution ot the board of directors

having been duty sdogted and By written consent of the

submitted to a wvute 3t 2 shareholders having not less

meeling of shareholders. Not  than the minimum number of

less (han the nunimum numoer  votes fequireg uy sicitie and By wrinen consent
of votes required by statute and by the articies of incornora-  of ALL the share-
by the anicles of incorporation  iion. Shaieholdeis who have  helders entitlad 10
voted in ‘avor of lhe aclion not consentedinwriting have  vote on ne aciion,
Leen given nolice in accor-  in accordance with

taken.
(§ 1120y dance with § 730 (§ 11.20) §710 & §11.20
Name of Corporat.on

merican Hospital Supply Corporation 5 S )
Baxter Travenol laharataries, Inc. 0 ] 3
~ ™
— C o 0
7 7 O

6. (Not applicable if surviving, new Or acquiving corporation is an jilinois corporation)
itie agread that. upon and afler the issuance of a certiticate of merger, conscugaton of erchange by the Lecretary

of State of the State of lilinois:

3. The surviving, neéw dr acquiring corporation may be served with pracess in the State ¢f Hinois in any pro-

ceeding for the enforcement o! any obligation of any corporaticn orqanized under the laws of the State

of Hinois which is a party tc the merger, consehdation ¢r exchange and in any proceeding ‘or the enforce-

ightc of a dissenting sharrhnuder of any such carporaticn organized under tne laws of the

P L I Y S
VI L s o
Srate of Liinois against the surviving, new or accu.ing corparation
b.  Tne Secrelarv of State of the State of Hincis shail bz 3rd herany 12 lrrevocabdiy
of the surviving, rew or gcquinng Corporation I aocept 2

y ot oronetsan any S
The surviving, New, Of acquiring corperdhion will promotiy Day WO IPg OISs2ning shaienciders of any CCf
poration arganizec under (ne laws of the State ! inois which s a pariy [0 foe imerger o7 honar
exchange the amount, if any. 10 which they shai’ te entieg unger e provisiones of it 1

i Cp okt o patina cr o rphe) e
poration Act of 1883" of the State of lihnois witn reotac’ 1o the rghts of dissenting <6 rebtders

13ty

=

4

=z
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TRADEMARK
REEL: 002553 FRAME: 0965




-

7. (Complete this tem if reporting & merger under § 1130 — % owned sLDSiJiary pro.isions.)

a. The number of outstanding shares of each class of each mercing subsidiary corperation 3 1he nymber
- of such shares 6! each class owned immediately prior 10 the adoption of the plan of merger by the pajent
corporation, are;

Tora! Numher of Shaies feuinber ol Snares of tach Clags
N Vo ] Outstand.ng Cwired immesiately Prior 1o
Namg o Cuspoiation of Each Class Merge’ by the Parent Corporation
—

b.  The dale of mailing a copy of the plan of merger arxi notice of the right to dissant to the shareholders
of each merging subsidiary corporation was 19

vas writien consent for the merger or written waiver of the 30 day period by the holders of a!! th2 outsiand:
ing sharas of ali subsidiary corporations received? 0 Yes 3 No

{if the answer s “No' the duplicate copies of the Articles of Merger may not be delvered to the Secrelary
of State untif atter 30 days following the mailing of a copy of the rlan of merger and of ihe notice of the
right tc dissent ta the sharehelders ot each meiging subsidiary cororation.)
The undersigned ceorporation has caused these articles to be signed by its duly authorized ollicers, each ot
whom atfirm, under penalties of perjury, that the tacts stated herein are true.
Maveambar 28
Dated _ ., 18 L B American Hnsnital Supply Corporatics
/ ~1 Aot Nowws of Carnomeion?

A 7/ )
St Lo, A

attestes by A by L LY AT T _
(Signature of Sccn"crv or Assistont Secretary) U™ T R pnainie of Precidom: o Viss frosidini;
Charles J. %{lansen— Ass't Secretary Thomas A. Dumit- Vice President & Deputy
T T e ov Pt Name ond Tuke) Ctvme or Pomt Neme and Taies General Counsel
sudoverbes 25 85 Baxter Travenol Laboratories, Inc.

- ~ _; /] :Exoct Mame of Corporetipn)
’ oo f ST ,:)
s o T ey s " /
‘\/’7"// S o ] by B . -

avested Dy b=

iy -
(hagnature of Secemiary or o

tSigncture af President or Vice Presigent)

e
gohn F. Gaither, Jr.- fiss't 6. Marshall Abbey- Senior Vice _P'esment,

i tpe or Pring Name and Tiie) SECTetary IType or Print Nome and i) Secretary &nd
General Counsel

o D Y JR—— - -
(Exact Mame of Corporation)

by S
Segnarurr of Prescdent or Vie presdent)
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