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EFFECTIVEDHIE
t - -
ARTICLES OF MERGER 12-0-0
(Profit Corporations)
The following articles of merger arc submitted in accordance with the Florida Business Corporation Act,
pursvant to section 6071105, F.8.
Ficst: The name and jurisdietion of the surviving corparation:
ame Jurisdiction Dacument Number
(if known/ spplicatie) o
FLA. Orthopedics, [ne, Lo )]
N Floridn 490095 A A
ST
. g = N
Sccond: Thz name and jurisdiction of ¢ach merging corporation: —’:;:} _: (\Q ?ﬂ.
s
Name Jurisdigtion Decument Number Ne % ©
(I known! wppliceble} ¥y s
Cliniten Modical Corporation o =
. Delaware 2342178 \’é,\
D, T
D2 e
=
T

Third: The Plan of Merger is attached.

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

oR 12 /01 {2005 (Enier a specific dute. NOTE: An cfiective date cannot be prior to the date of filing or more
than 96 dayx in the fture.)

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

The Plan of Merger was adopted by the board of directors of the surviving corporation on
Ociober 21, 2005 amd shareholder approval was not required,

Sixth: Adoption of Merger by merging corporation{s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopred by the shareholders of the merging corporation(s) on

The Plan of Merger was adopted by the board of direciors of the merging torporation(s) on
Qctober 21, 2005 and sharcholder appraval was not required.

{Attach odditional sheets if necessary)

PLOAA . 12112002 C T Zyiien (Ol
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Seventh: SIGNATURES FOR EACH CORPORATION

Name of raticn Signatigre Typed or Printed Natge of indévigual & Titfe
Karen R. Pajarilio, Vice

FLA. Orthopedics, Inc, - President & Asst, Sec,

Clinitex Medical Corphrasion Rex A Niles, President

ST - IHILAE & T Srwwws Online
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ERGE
(Merger of subsidiary corpovation(s))

The Following plan of merger is submitted in compliance with section 607.1104, F.8, and in accordance
with the laws of any other applicable jurisdiction of incorporation.

The name and jurisdiction of the parent corporation owning at least 80 percent of the outstanding shares of cach
class of the subsidiary corporation:

Name Jurisdiction

FLA. Orthopedics, toc,
Flarida

The name and jurisdiction of each subsidiary corporation:

N Yurlsdicti

Clinitex Medical Corporation
Delaware

The manner and basis of converting the shares of the subsidiary or pareni into shares, obligations, or other
securities of the parent ot any other corporation or, in whole or in part, into cash or ather property, and the
manher and basis of converting rights to acquire shares of each corporation into rights to acquire shares,
obligations, and other securities of the surviving or any other corporation or, in whole ar in part, into cash or
ather property arc as follows:

Each share of the capitel stock of Clinitex Medical Corporation, issucd and putstanding immediately before the Effcctive Time
will be cancefed and all rights thersof, cxtinguished. Each share of Common Stock, par valun of .01, of the FLA. Onthapedics

tssued and outstending immediately before the Effective Time will continue ta reprasent onc validly Issned fally pald and
assessable share of Common Siock of the Surviving Corporation, i Y lisued, fully pa ro

(Atrach additional sheets if necessary)

FLOM - J21INT C T Syrom Onlls
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If the merger is between the pareat and 2 subsidiary corporation and the parent is not the surviving corporation,
a provision for the pro rata issuance of sharcs of the subsidiary to the holders of the shares of the parent

corporation upon surrender of eny certificetss is as follows:
N7A

If applicable, shareholders of the subsidiary corporations, who, except for the applicability of section 607.1104,
F.5. would be entitled to vote and who disscnt from the merger parsuant to section 607.1320, F.S., may be
entitled, if they comply with the provisions of chapter 607 regarding the rights of dissenting shareholders,

10 be paid the falr value of thelr shares.

Cther provisions relating to the merger are as follows:
See Agreoment and Plan of Merger atiached.

FLISS . [ 212N T Sywtan Onilae
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (this “Agreensens”) is being entered into as
of this 21st day of Qctober, 2005, by and among Clinitex Medical Corporation, a Delaware
corporation (the “Merging Corporation™), and FLA. Orthopedics, Inc., a Florida corporation
(“FLA. Orthepedics™ or the "Surviving Corporatien™).

RECITALS

A. FLA. Otthopedics and the Merging Corporation have agraed to merge
pursuant to the wrros, provisions and conditlons set forth in this Agreement in accordance with
Section 253 of the Delaware General Corperation Law (the “P@GCL™) and Section 607.1104 of
the Florida Business Corporation Act (“FBCA™).

3. The Board of Directors of FLA. Orthopedics and the Board of Directors of
the Merging Corpotation have approved the Merger.

NOW THEREFORE, in consideration of the foreguing, the mutual covenants
hercin contained, and other good and valusble consideration, the receipt and sufficiency of which
is hereby acknowledged, the parties agree as follows:

AGCREEMENT
ARTICLEI

THE MERGER

11 Merger: Surviving Corporation. At the Effective Time (as defined below),
the Merging Corporation will be merged with and into FLA., Orthopedics (the “Merger’) in

accordance with the laws of the State of Delaware and the State of Florida, whersupon the
separate existence of the Merging Corporation will csase, and FLA. Orthopedics will be the
Surviving Corporation and will continue to exist under and be governed by the applicable
sections of the FBCA.

12 Certificate and Articles of Metger. FLA. Orthopedics and the Merging

Corporation will file a Certificate of Ownership and Merger (“Certificate of Merger™) with the
Secretary of State of the State of Delaware and Articles of Merger (“Arricles of. Merger’™) with
the Secretary of State of the State of Florida, and will make all other filings or recordings
required by the DGCL and FBCA in connection with the Merger.

1.3 Effective Time. The Merger will become effective on December 1, 2005
(the “Effective Time”),

CLI-1333197v1
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ARTICLEHI
C RATIOD
2.1 Articles of Incorporation. At the Effective Time, the Amended and

Restated Articles of Incorporation of FLA. Orthopedics In effect just prior to the Effective Time
will be the Amended and Restated Articles of Incorporation of the Surviving Corporation, and
will continue to be in effect until amended in accordance with applicable law.

2.2  Bylaws. At the Effective Time, the Amended and Restated Bylaws of
FLA. Orthopedics in effect just prior to the Effective Time, will be the Amended and Restated
Bylaws of the Surviving Corporation, and will continue to be in effect until amended in
accordance with appiicable law

2.3  Directors and Officers. From and after the Effective Time, unti
successors are duly clected or appointed and qualified in accordance with the Surviving
Corporation’s bylaws and applicable law, the directors and officers of FLA. Orthopedics at the
Effective Time will be the directors and officers of the Surviving Corporation.

2.4  Statutory Agent. The designated statitory agent for service of process for
FLA. Orthopedics at the Effective Time will be the statutory agent for service of process as set
forth in the Amended and Restated Articles of Incorporation.

ARTICLE I

RGER

3.1  Effect of Merger. At the Effective Time, the effect of the Merger will be
as provided by this Agteement and by the applicable provisions of the laws of the State of
Delaware and the State of Florida,

3.2 Manner apd Basis of Converting Shares. At the Effective Tine:

(2) Each share of the capital stock of the Merging Corporation issued and
outstanding immediate]y before the Effective Time will be canceled and all rights thercof
extingnished. '

(»)  Each share of Common Stock, par value $0.01 per share, of FLA.
Orthopedics issued and outstanding immediately before the Effective Time will thercafter
represent one validly issued, fully paid and non-assessable share of Common Stock, par
value $0.01 pet share, of the Surviving Corporation.

o33 ction b ergin ration. If, afier the Effective Time,
the Surviving Corperation considers it advisable that any firrther conveyances, agreements.
documents, instruments, assurances or any other actions are necessary or desirable to vest,
pertect, confirm or record in the Surviving Cotporation the title to any property, rights, interest,
privileges. powers or franchises of the Merging Cotporation or otherwise to carry out the

2
CLI-13331971
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provisions of this Agreement, the officers of the Merging Corporation shall execute and deliver,
upon the Surviving Corporation’s request, any and ali proper conveyances, agreements,
documents, instruments or assurances, and shall do and perform all other ects necessary or
proper. If the officers of the Merging Corporation are not able or available to execute sufzh _
documentaticn ot perform such acts, the directors and officers of the Surviving Corporation wiil
be authorized to act on behalf of the Merging Corporation.

ARTICLE IV

MISCELEANEOUS

4.1 Abandonment or Amendment. At any time prior to the Effective Time,
the Directors of FLA. Orthopedics or the Directors of the Merging Corporation may abandon the
proposed Merger to the extent permitted by law or may amend this Agreement pursuant to &
writing signed by both parties.

4.2  Counterparts: Sippatures. Thiz Agreement may be executed in onc or
more counterparts each of which will be deemed an original, but all of which together will
constitute onte and the same instrument. A photocopy or facsimile of any signature necessary to
authorize, adopt or execute this Agreement or any other document necessary to effect the Merger
will be treated for all purposes as an original signature.

4.3  Headings. The headings of articles and scctions of this Agreement are for
convenience of reference only, are not a part of this Apreement, and are not to be deemed to limit
or affect any of the provisions this Agreement.

44  Complete Apresment. 'ﬂﬁs.Agmement conitains the complete agreement
among the parties with respeet to the Merger and supersedes all prior agreements and
understandings with respeet to the Merger.

4.5 Third Parties. Nothing hereln expressed or implied is intended or is to be
construed to confer upon or give to any person, other than the partics to this Agreement or their
respective successors and assigns any rights, remedies, obligations or Habilitles under, or by
reason of, this Agreement,

[Sfgtratnres on the Following Page]

CLI-1333197v)
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™ WITNESS WHEREOF, the partics have caused this Agreement to be executed

by their respective officers duty suthorized on the day and year first above written.

CLI-1333197

CLINITEX MEDICAL CORPORATION

o LIP

Name: pof 4. Niﬁs,y President

Title:

FLA. ORTHOPEDICS, INC,

By:m— ;gf_.a/b:%

Narhe: d :
Pajarill
TIE: President & Aus B

89/89



