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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 11/12/2002

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
[Housecall Asset Management, Inc. || [11/11/2002 | CORPORATION: DELAWARE |

RECEIVING PARTY DATA

|Name: ||Houseca|| Medical Resources, Inc. |
|Street Address: ~ |[11100 Mead Road |
|Internal Address: ||Suite 300 |
|City: ||Baton Rouge |
|State/Country: ||LouISIANA |
|Postal Code: 70816 |
[Entity Type: ICORPORATION: DELAWARE |

PROPERTY NUMBERS Total: 2

Property Type Number Word Mark

Registration Number: 2204789 HOUSECALL

Registration Number: 1655067 HOUSECALL
CORRESPONDENCE DATA

Fax Number: (919)416-8339

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 919 286-8049

Email: PTO_TMconfirmation@mvalaw.com
Correspondent Name: Moore & Van Allen PLLC
Address Line 1: 430 Davis Drive
Address Line 2: Suite 500
Address Line 4: Morrisville, NORTH CAROLINA 27560
NAME OF SUBMITTER: Ellen A. Rubel
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Signature:

/Ellen A. Rubel/

Date:

09/08/2005

Total Attachments: 8

source=Merger Housecall Asset Management Housecall Medical Resources#page .tif
source=Merger Housecall Asset Management Housecall Medical Resources#page?.tif
source=Merger Housecall Asset Management Housecall Medical Resources#page3.tif
source=Merger Housecall Asset Management Housecall Medical Resources#page4 tif
source=Merger Housecall Asset Management Housecall Medical Resources#page5.tif
source=Merger Housecall Asset Management Housecall Medical Resources#page6.tif
source=Merger Housecall Asset Management Housecall Medical Resources#page?7 .tif
source=Merger Housecall Asset Management Housecall Medical Resources#page8.tif
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. Delaware
. ' PAGE 1
The First State

I, HARRIET SMITE WINDSOR, SECRETARY OF STATE OF THE STATE OF
. DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AGREEMENT OF MERGER, WHICH MERGES:
"HOUSECALL ASSET MANAGEMENT, INC.", A DELAWARE CORPORATION,.
"EOUSECALL INVESTMENT, INC.", A DELAWARE CORPORATION,
"HOUSECALL LICENSING, INC.", A DELAWARE CORPORATION,
"HOUSECALL MANAGEMENT, INC.", A DELAWARE CORPORATION,
WITH AND INTO "HOUSECALL MEDICAL RESOURCES, INC.® DNDER THE
NAME OF "HOUSECALL ﬁzn:cu. RESOURCES, INC.", A CORPORATION
ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,
| AS RECEIVED 2ND FILED IN THIS OFFICE THE TWELFTH DAY OF
NOVEMEER, &.D. 2002, AT 4:30 O’CLOCK P.M.
' A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE CQUNTY RECORDER OF DEEDS.

Lot shomitb P an

Harriet Smith Windsor, Secretary of State

2408389 B8100M AUTEENTICATICN: 2088535

*

020698323 DATE: 11-14-02
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020688323 —~ 2408389

AGREEMERT OF MERGCER

AGREEMENT OF MERGER, dated this 11™ day of November, 2002,
pursuant to Section 251 of the Gensral Corporation Law of the
State of Delaware, among HOUSECALL LICENSING, INC., a Dalavare
Corporation (“HLI*), HOUSECASL ASSET MANAGEMENT, ING., a
Delavare corporation (“HAM”), HOUSECALL MANAGEMERT, INC., a
Delaware corporation (“HMI~), HOUSEGALL INVESTMENT, INC., 3
. Delaware corporatien (“HII”~) (HLI, HAM, HMI and HIT are
sometimes collectively referzed to as “Mexrging Corporations”],
and HOUSECALL MEDICAL RESOURCES, INC., a Delaware corporatien
("AMR™ or “Surviving Corporation”).

WHITHESSED?®TH:

- wes e ey ean e e as S s

WHEREAS, all of the coustituent corporations desire te merge
~=ntoe a2 single corporation, as herainafrer specified: and

- WHEREAS, the registered office of Housecall Medical Resources,
Inc., sometimes referred to herein as the Surviving Corporatzion,
in the State of Dalaware is located at 2711 Cemtexville Read,
Suite 400 in the City of wilmington, Coumty of Mew Castle, and
the name of its Registered Agent at such address is Corporation
‘Service Company: the registezed cifice of HLI in The State of
Delaware is located at 2711 Cepterville Road, Suits 400 in the
c‘.t:!r of Wilmingron, County of New Castle, and the name of its
Registersd Agent at such address is Corpaeration Service Company:
The registered mifizce of HAM in the State of Zelaware iz located
at 27.1 Centerville Road, Suite 400 in ths City of Wilmington,
Couinty of New Castle, and the name of its Registered Agent at
Such address is Corporatior Service Company: the registered
office of HMI 1n the State af_Delaware is located at 1013 Centre
Road in the City of Wilmington, County of New Castle, and the
neme of its Registered Agent at such address is Corperatisn
Service Company; and the registered office of HII in the State
of Delawaxe is located at 2711 Centerville Road, Suite 400 in
the Cizy of Wilmington, County of New Czstle, and the name of

. ATS Registered Agent at such addrass is Corporation Service
Company.

NOW, THEREFORE, ‘the corporatiuns,.parties to this agreemént, in

:ons%dexation of the mutual covenants, agreements and provisions
hereinafter contained do hereby prescribe the terms and

TN
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conditions of said merger and mode of. carrying the same into
effect as follows:

FIRS?: Housecall Medical Resources, Inc. is the sole
atockholder of HLI, HAM, HMI and HII.

SECORD: Housecall Medical Resources, Inc., the Surviving
- Corporation, herxeby merges with BLI, HAM, HMI and HII, the
Merging Corporations, and said HLI, HAM, HMI and HII, the
Merging Corporations, shall be and hereby merged into
Housecall Medical Resources, Inc., which shall be the
Surviving Corporation.

THATRD: The Restated Certificatz of Incorpoxat;on of
Housecall Medical Resources, Ins., the Surviving
Corporation, as heretofore amended and as in effect on the
date of the merger provided for in this Agreement, shall
continue in full force and gffect as the Restated
Cextificate of Incorporation of the corperation surviving
this merger.

TOURTH: Awm of the merger, the shares of the capital stock
of each of the Merging Carporations held by the Surviving
Corporation shall be cancelled. -

FIFTH: The terms énd conditions of the merger are as
follows:

(a) The Bylaws of the Surviving Corporation as they
shall exist on the effective datas of this,
Agreement shall ‘be and remain the Bylaws of the
Surviving Corporation until the same sghall he
altered, amended or repealed as therein provided.

{b) The directoxs and officers of the Surviving
Corporation shall continue in office until the
next annual meeting of stockholders or until
their suc{:essors shall have been elected and
gqualified.

(c) Upon the merger becoming effective, all propezty,
rights, privileges, franchises, patents,
trademarks, licenses, registrations and other
assets of every kind and deseription of the
Merging Corporations shall be transferred to,
vested in and devolve upon the Surviving
Corporation without further act or deed and all
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property, rights and every other interast of the
Surviving Corporation and the Merging
Corporations shall be a= effectively the property
of the Surviving Corperation as they were of the
Ssurviving Corporation and the Merging
Corporations, respectively. The Merging
Corporations.hereby agree from time to time, as
and when requested by the surviving Corporation,
or by its syccesscors or assigns, to execute and
deliver or cause te bs executed and delivered,
21l such deeds and instruments and to take or
cause to be taken such further or other action as
the Surviving Corporation may deem necessary oI
desirable in order to vest in and confirm to the
Surviving Corpoxation title to and possession of
any property of the Merging Corporations acguired
or to be acquired by reason of or as a result of
the merger herein provided for and otherwise to
carry out the intent and purposes hereol and the
proper officers and directora of the Merging
Corpozations and the proper officexs and
directors of the Surviving Corporation are fully
authorized in the name of the Merging
Corporations or otherwise to take any and all
such action. ’
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IN WITNESS WHEREOF, the parties to this Agreewent, pursuant to
the approval and authority duly given by resolutions ad?pted by
their respective Boards of Directors, and that fact having been
certified on said Rgreement of Merger by the Agsistant Secretary
of each corporate party hereto, have caused thase presents toc be
executed by the Assistant Secretary of each party hereto as the
respective act, deed and agreement of each said corporations on
this 11 day of November, 2002. ‘

A

MERGING CORPURATIONS:

BCUSECALL LICERSING, INC.,
a Delaware carporation

‘By= aa?l-w-) |

T, L. Trimble, Assistant Secretary

BOUSECALL ASSET HANAGEMENT, INC.,
a Delawire corpoxaticn

" sl s

« T, L. Primble, Assistant Secretary

+

HOUSECALL MARAGEMENT, INC.,
a Delaware corporation

w 2, 2020

T. L. Trimble, Assistant Secretary

BEOUSECALL INVESTMENT, INC.,
a Dalaware corporation

e A0 e

T. L. Trimble, Asaistant Secretary

SURVIVING CORPORATION:

EOUSECALL MEDICAT RESOURCES, INC.,
a Dalaware corporation

B.w ;-‘Q M

T: L. Trimble, Amaimtant Secretary
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I, T- L. TRIMBLE, Assistant Secretary of HOUSECALL MEDICAL RESODRCES,
INC., the Surviving Corporation, & corporation exganized and existing
under the laws of the State of Delaware, heileby caxtify, as euch
Rssistant Secretary, that the Agreement of Merger %o which this
Certificate is attached, after having been first culy sigoed on behalf
of the aaid corperation and having been signed on behalf of HLI, HAM,
HMI and HIX, the' Merging Corporations, all e¢f which are corporations
of the State of Delaware, was duly adopted pursuant te Saction 228 of
the General Corporation Law of the State of Delaware by the upanimous
written consent of the atockholders holding 1,000 shares of the
capital stock of-the corporation, same being all of the shares ‘dssued
and cutstanding: baving voting power, which Agreemant of Mexgar wWas
thereby adeptad as the act of the stockholders of said Houaecall
Medical Regources, Inc., the Surviving Corparation, and the duly
adopted agreement and act of the said corporatien.

WITNESS, my hand on this Ii1* 'day ‘of November, 2002.

i ’
T. Do r:%z.e, Assistant Secretary -

I, T. L. TRIMBLE, Assistant Seeretary of HLI, a Merging Cozporation
organized and existing under the laws of the State of Delaware, berebly
certify, aa such Assistant Secrstary, that the Agreement of Merger to
which this Certificate 1y attached, after having been firat duly
signed on behalf of the sald corporation and having been signed on
behalf of the Surviving Corpoidtion and the remaining Merging
Corporations, all of which are'corporations of the State of Delaware,

~ was duly adopted pursuant to Saction 228 of the General Corporation
Law of the State of Delaware by the unanimous written consent of the
stockholder holding 1000 shares of the capital atock of the
corporation, sama being all of tha shares issced and outstanding
having voting power, which Agresment of Margex was thereby adepted as
the act of tho stockholders of s=aid HLI, & Mergirg Corpoxation, and
the duly adopted agreement and act of the said corporation.

WITNESS, my hand on this 11™ day of November, 2002.

T. L. Trimble, Assistant Sacretazy
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I, T. L. TRIMBLE, Assistant Secretary ¢f HAM, a Merging Carporation
organized and existing undsr the laws of the State of Delaware, hareby
certify, 33 such Assiatant Sacretaxy, that the Agreement of Merger to
which this Certificate is atrached, aftexr having been first duly
signed on behalf of the sald corporation and having been signed on
behalf of the 2urviving Cozpozation and the remaining Merging
Corporations, all of whiech are corporations of the State of Delaware,
was duly adopted pursuant to Section 228 of the General Corporation
Law of the State of Delaware by the unanimous written consent of the
stockholder holding 1000 shares of the capital stock of the
corporation, same being all of the shares issued and outstanding
having voting power, which Agreement of Merger was therasby adopted s
the act of the -stockholders of said HAM, a Merging Corporaticn, anad
the duly adopted agreewent aud act of the said corporation.

WITNESS, my hand on this 11™ day of November, 2002.

207D,

T, L. Trimble, Assistant Secretary

I, T. L. TRIMBLE, Assiatant Seeretary of HMI, a Mexging Corporation
organized and existing under the laws of the State of Delaware, hereby
certify, as such Assistant Secretary, that the Agreement af Merger to
which this Certificate is attached, after having been first duly
signed on behalf of the said corporation and having been signed on
‘behalf of the Surviving Coxporation and the remaining Mergliog
Corporations, all of which are corporations of the State of Dalaware,
was duly adopted pursuant to Section 228 of the General Corporation
Law of the State of Delaware by the vnanimous written consent of the
stockholder holding 1000 shares of the capital stock of the
corporation, same being all of the shares issued and outstanding
having voting power, which Agreement of Merger was thereby adopted asz
the act of the stockholder= of said HMI, a Merging Corporation, and
the duly adopted agreement and act of the said corporatien.

WITNESS, my hand on this 11 day of November, 2002.

MY

T, L. Trimble, Assistant Secretary
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I, T. L, TRIMBLE, Assistant Secretary of HII, a Merging Corporation
organized and existing under the laws of the State of Delaware, hereby
certify, as such Assistant Becretary, that the Agreement of Merger to
which this Certificate is attached, after having been first duly
signed on behalf of the said corporation and having been signed on
behalf of the Surviving Corporation and the remaining Merging
Corporations, all of which are corporations of the State of Delawaze,
was duly adopted pursuant to Section 228 of the General Corporation
Law of the State of Delaware by the unanimous written consent of the
stockholder holding 1000 shares of the capital stock of the
corporation, same being all of the shares .issued and eutstanding
having voting powez,' which Agrsement of Merger was thereby adoptad as
the act of the stockhelders of said HIT, a Merging Corperation, and
the duly adopted agreement and act of the said coxporation.

WITNES3, my hand on this 11*™ day of November, 2002.

2020,

T. L. Trimble, Assistant Secretary

1:\lagal\nshaShar\ugzee\nerger. dog
111162

TOTA. P.28
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