12/20/2013 11:55:44 Fromgfsio: 85081;%280 i
Division of Corpordti

Florida Department of State
Division of Corporations
Electronic Filing Cover Sheet

{ 1/6 )

Page 1 of |

Note: Please print this page and use it as a cover sheet. Type the fax audit number
(shown below) on the 1op and bottom of all pages of the document.

{((H13000279609 3)))

D00 T

H130002796093ABC4

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

/} _/l% /'/,.»--
N -~
AV
To: . T
Pivision of Corporations l( .,-"/

Fax Number : (B50)617-6380

From: /

Account Name : C T CORPORARTION SYSTEM
Account Number : FCA000000023

Phone 1 (850)222-1052
Fax Number + (850)878-5368
Pl SA—
**Enter the email address for this business entity to be used for futire <
annual report mailings., Enter only one email address please.w%.. . FD o
e BTy
Email Address: 3; :‘ g mmj
A — N
.,1—1_‘_
N FOTEY
v -
MERGER OR SHARE EXCHANGE oo O
CORDIS CORPORATION A
Certificate of Status 0
|Certiﬁcd Copy 0
|Pagc Count 06
|Estimated Charge §70.00
I

]
T

i
"

H

\V

/\lg /. /;/,\dp/gf |

Electronic Filing Menu Corpora{c Filing Menu Help

/2 2313

https://efile.sunbiz.org/scripts/efilcovr.exe ’D 12/20/2013



12/2)/2013 11:55:44 From: To: 8506176380

ARTICLES OF MERGER

THESE ARTICLES OF MERGER, ate submitted in accordance with the Florida Business
Corporation Act, pursuant to Section-607.1105.

FIRST: Cordis Corporation, & Florida corporation, is the surviving corporation.
SECOND:  ISO Meiger Corp., & Delaware corporation, is the merging corporation.
THIRD: The Agreement and Plan of Merger is attached,

FOURTH:  The merger shall become effective on December 27, 2013.

FIFTH: The Agreement and Plan of Merger was adopted by the board of directors of
Cordis Corporation on December 10, 2013 and by the sole shareholder of Cordis Corporation, on

December 10, 2013.

SIXTH: Tke Agreement and Pian of Merger was adopted by the board of directors of
180 Merger Corp., on December 10, 2013, Ethicon, Inc., the parent and sole sharcholder of 1ISO
Merger Corp. adopted the Plan and Agresment of Merger on December 10, 2013,

(signature page foliows)
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SEVENTH: Signatures for each corporation

CORDIS CORPORATION

n___ J

Name: Cel . C. Martin
Title: Predddent

By: /ij /’{%J&

Name: Mzatthew Orlando
Title: Sccretary

I50 MERGER CORP.

s P Ol

Name: Matthew Orlando
Title: President

By:
Neme: Steven Rosenberg
Tille: Secretary
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AGREEMENT AND PLAN OF MBERGER

This AGREEMENT AND PLAN OF MERGER (this “Agreement™) is mude as of December 27, 2013,
by and between ISO Holding Corp., a Delaware Corporetion and the parent corparation (the “Target"),
and Cordis Corporation, a Florida corporation and the subsidiary, (the “Company").

WHEREAS, the parties hereto are desirous of merging the Target with and into the Company;
and

WHEREAS, pursuant to the Company's Certificate of Incorporation and the Target’s Certificate of
Incorporation and Bylaws, the Board of Directors of the Company and the Target have each approved and
adopted this Agreement providing for the merger (the "Merger”) of the Target with and into the
Company in accordance with the laws of each party’s respective jurisdiction of organization and upon
the terms and subject to the conditions set forth herein.

NOW, THEREFORE, in consideration of the foregping and the mutual covenanis and agreements
herein contained, and intending to be legally bound hereby, the Company and the Target hereby agree
as follows:

Section 1. The Merger. At the Effective Time (as defined herein), and subject to and upon the
terms and conditions of this Agreement and applicable law, the Target shall be merged with and into the
Company, the scparate legal existence of the Target shall cease, and the Company shall continue as the
surviving company (hereinafter sometimes referred to as the "Surviving Company™). '

Section 2. Effective Time. Unless this Agreement shall have been terminated, the parties hereto
shall cause the Merger to be consummated by filing centificates or articles of merger as contemplated by the
laws of each party’s respective jurisdiction of orgenization (the “Certificates of Merger"), together with
any required related certificates, with the Secretaries of Stete of Delaware and Florida, as appropriate, in
such forms as required by, and executed in accordance with, the relevant provisions of applicable law.
The Merger shall become effective (the "EfTective Time®) on December 27, 2013,

Section 3, Effect of the Merger. At the Effeclive Time, the effect of the Merger shall be as
provided in this Agreement, the Certificates of Merger, and the provisions of applicable law. Without
limiting the generality of the foregoing, and subject thereto, at the Effective Time all the property,
rights, privileges, powers, and franchises of the Company and the Target shall vest in the Surviving
Company, and all debis, liabilities, and duties of the Compeny and the Target shall become the debts,
liabilities, and duties of the Surviving Company.

Section 4. Effect on Securities, Etc.

(a) At the Effective Time, by virtue of the Merger and without any action on the part of the
Company or the Target, the capital stock of ths Target issued and outstanding immediately prior to the
Effective Time shall be canceled and cease to exist without any consideration being payable therefore.

. (b) At the Effective Time, the capital stock of the Surviving Company issued and outstanding
1mmcd‘iately prior to the Effective Time, shall become the capital stock of Ethicon, Inc., the Target’s
parent immediately prior to the Effective Time.
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Section 5. Certificate of Incorporation and Bylaws.
(a) At the Effective Time, the Certificate of Incorporation of the Company, as in

effect immediately prior to the Bffective Time, shall be the Certificate of Incorporation of the Surviving
Company uatil thercafler amended as provided by law and such Certificate of Incorporation of the
Surviving Company.

(b) At the Effective Time, the Bylaws of the Company, as in effect immediately
prior to the Effective Tims, shall be the ByLaws Certificate of Incorporation of the Surviving Company
until thereafter amended.

Section 6. Board Members and Officers. The directors of the Company immediately prior to the
Effective Time shall be the initial directors of the Surviving Company until their respective successors are
duly elected or appointed and qualified. The officers of the Company immediately prior to the Effective
Time shall be the initial officers of the Surviving Company until their respective successors are duly
elected or appointed and qualified.

Section 7. Governing Law. This Agreement shall be governed by and construed in accordance
with the laws of Florida.

Section B. Taking of Necessary Action; Further Action. Each of the Company and the Target
will take, and cause their affiliates to take, all such reasonable and lawful actions as may ba necessary or
appropriate in order to cffectuate the Merger and the other transactions contempiated by this Agreement
in accordance with this Agrecment as promptly s possible. If, at any time after the Effective Time, any
soch further action is necessary ar desirable to carry out the purposes of this Agreement and to vest the
Surviving Company with full right, title, and possession to all assets, property, rights, privileges,
powers, and franchises of the Company and the Target, the officess and direclors of the Company and the
Target immediately prior to the Effcctive Time are fully authorized in the name of their respective
companies to take, and will take, all such lawful and necessary action.

Section 8, Termination of Merger. At any time after filing of the Certificates of Merger with
the Secretary of State of Delaware and/or the Secretary of Stale of Florida, but prior to the Effective
Time, the Company and the Targel may terminate this Agreement by mutual agreement and the filing of
certificates of termination in accordance with the Iaws of each party’s respective jurisdiction of
organization, .

(signature page follows)
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IN WITNESS WHEREOF, this Agrecment has been executed by the duly authetized
representative of each of the ahove-named companies, effective as of the day and year

CORDIS CORPORATION

By: J V/ |

WName: Celink C. Martin
Title: FPidsident

By: JVM M/’/
Name: Matthow Ordando
Title: Secretary

ISO HOLDING CORP,

By: . &xgﬁ

Name: Matthew Orlando
Tide: President

By:
Name: Steven Rosenberg
Title:

Secretary
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