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EXECUTION VERSION

ARTICLES OF MERGER
OF 2
iy
- WL
TGG MEDICAL TRANSITORY, INC. D iy
(A DELAWARE CORPORATION) & =
o apT
WITH AND INTO R A
—_— [ e
-
= ggaﬁ
THERAKOS, INC. @
(A FLORIDA CORPORATION) A =
>

FIRST. The name and jurisdiction of the surviving corporation:

Name State of Incorporation
Therakos, Inc. Florida

SECOND. The name and jurisdiction of the merging corporation:

Name State of Incorporation
TGG Medical Transitory, Inc. Delaware

THIRD. The Agreement and Plan of Merger by and between TGG Medical Transitory, Inc. (the

“Merging Corporation™) and Therakos, Inc. (the “Surviving Corporation™) dated as of December 27, 2012
(the “Plan of Merger™) 1s attached as Exhibit A.

FOURTH. The Merger shall become effective upon filing.

FIFTH. The Plan of Mecrger was adopted by the sole sharcholder of the Surviving Corporation

on December 27, 2012.

SIXTH. The Plan of Merger was adopted by the sole sharcholder of the Merging Corporation on

December 27, 2012.

[Reminder of page intentionally left blank.]
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IN WITNESS WHEREOF, Therakos, Inc. and TGG Medical Transitory, Inc. have caused these
Articles of Merger to be signed by an authorized officer on December 27 , 2012,

THERAKOS

Name: Steven G. Eisner
Title: President

TGG MEDI TRANSITORY, INC.

Name: Steven G. Eisner
Title: President

Signature Page to Articles of Merger (FL)




Exhibit A

Plan of Merger

See artached.
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EXECUTION VERSION

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Agrecment”) is made as of the 27th day of
December, 2012 (the “Effective Date™) by and between Therakos, Inc., a Florida corporation (the
“Company”) and TGG Medical Transttory, Inc., a Delaware corporation (“Transitory™).

RECITALS

A. Pursuant to that certain Asset Purchase Agreement, dated October 5, 2012 (the “Purchase
Agreement™), by and among Ortho-Clinical Diagnostics, Inc., a New York corporation, TGG Medical
Solutions, Inc., a Delaware corporation (“TGG Medical™), and, solely with respect to Section 6.07, Gores
Capital Partners [1], L.P., a Dclaware limited partnership, TGG Medical acquired sixty (60) shares of the
common stock of the Corpany (the “Company Common Stock™), which represent all of the issued and
outstanding capilal stock of the Company.

B. TGG Medical owns onc thousand (1,000) shares of Series A Common Stock of
Transitory (the “Transitory Common Stock™), which represent all of the issued and outstanding capitai
stock of Transitory.

C. This Agrcement provides the terms and conditions upon which the merger of Transitory
with and into the Company will be consummated (the “Merger™).

D. This Agreement and the Merger have been approved by the board of directors and the
sharcholders of each of the Company and Transitory.

Now, THEREFORE, in consideration of the premises and the mutual promises hercin made, and
in consideration of the representations, warrantics and covenants herein contained, the partics agree as
follows.

ARTICLE |
MERGER

i.1 A certificate of merger in the form sct forth as Exhibit A (the “Certificate_of Merger”)
reflecting the Merger has been duly prepared and executed in accordance with the Dclaware General
Corporation Law (the “DGCL”), and will be delivered on the Effective Date to the Secrctary of State of the
State of Delaware for filing.

1.2 Articles of merger in the form set forth as Exhibit B (the “Articles of Merger”) reflecting the
Merger have been duly prepared and exccuted in accordance with the Florida Business Corporation Act (the
“FBCA™), and will be delivered on the Effective Date to the Secretary of State of the State of Florida for
filing.

1.3 The Merger shall become effective immediately upon filing of the Certificate of Merger
and Articles of Merger (the “Effective Time™).

14 Subject to the terms and conditions of this Agrecement, at the Effective Time, Transitory
shall be merged with and into the Company in accordance with the DGCL and the FBCA. Following the
Merger, the Company shall continue as the surviving entity (the “Surviving Corporation™) and the scparate
corporate cxistence of Transitory shall cease. The Merger shall be consummated pursuant to the terms of
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this Agreement, which has becn approved and adopted by the board of directors and the shareholders of
cach of the Company and Transitory.

1.5 Subject to the provisions of this Section 1.5, at the Effective Time, by virtue of the
Merger and without any action on the part of the parties or their respective sharcholders, the sharcs of the
constituent corporations of the Merger shall be converted as follows:

(a) Each share of Transitory Common Stock issued and outstanding at the Effective
Time shall be converted into and become one fully paid and nonassessable share of Surviving
Corporation Scrics A Common Stock, par valuc of $0.001 per share, having the rights,
prefercnces and privileges as set forth in the Restated Articles (“Surviving Corporation Cominon
Stock™). The certificates evidencing ownership of the outstanding shares of Transitory Common
Stock shall, after the Merger, evidence ownership of the shares of Surviving Corporation
Common Stock into which such shares are converted.

(b) Each share of Company Common Stock issued and outstanding at the Effective
Time shall cease to be outstanding and shall be cancelled for no consideration. The certificates
evidencing ownership of the outstanding shares of Company Common Stock shall, after the
Merger, shall be cancelled and shall no longer have any value or evidence Company Common

Stock.
ARTICLE 1
GOVERNANCE OF SURVIVING CORPORATION
2.1 The articles of incorporation of the Company as in effect immediately prior to the

Effective Time shall be the articles of incorporation of the Surviving Corporation until otherwise
amended or repealed in accordance with the FBCA.

2.2 The officers and directors of the Company in office immediately prior to the Effective
Time shall remain in office and shall serve as the officers and directors of the Surviving Corporation from
and after the Effective Time in accordance with the bylaws of the Surviving Corporation.

ARTICLE 111
CONSUMMATION OF MERGER

kN This Agreement (a) constitutes the cntire agreement and supersedes all other prior
agreecments and undertakings, both written and oral, between the partics with respect to the subject matter
hereof, (b) is not intended to confer upon any other person any rights or remedies hercunder, and (c) shall
be governed in all respects, including validity, interpretation and cffect, by the laws of the State of
Dclaware, except for such matters of other states' gencral corporate laws which are required to govern.

3.2 The Surviving Corporation shall pay all cxpenses incident of carrying this Agrecment
into effect.

33 For the convenience of the parties, any number of counterparts may be exccuted, and

cach exccuted counterpart shall be decmed an original instrument.

{Signatures Appear on Following Page}
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IN WITNESS WHEREO¥, the parties have caused this Agreement to be executed and
delivered by their respective authorized representatives as of the date first written above.

COMPANY

By:

Name: Steven G, Eisner
Title; President

TRANSITORY

TGG w:w, INC.
By:

Name; Steven G, Eisner
Title; President

Signature Page to Agreement and Plan of Merger




EXHIBIT A
CERTIFICATE OF MERGER

See Attached.



EXECUTION VERSION

CERTIFICATE OF MERGER

OF

TGG MEDICAL TRANSITORY, INC,
(A DELAWARE CORPORATION)

WITH AND INTO

THERAKOS, INC.
(A FLORIDA CORPORATION)

Pursuant to Section 252 of the General
Corporation Law of the State of Delaware

Therakos, Inc. (the “Company™), a corporation formed under the laws of Florida, hercby certifics
as follows:

FIRST. The name and state of incomporation of cach of the constituent corporations of the merger
(collectively, the “Constituent Corporations™ and such merger, the “Merger™) are as follows:

Name State of Incorporation
Therakos, Inc. Florida
TGG Medical Transitory, Inc. Delaware

SECOND: The Agreement and Plan of Merger by and between Therakos, Inc. and TGG Medical
Transitory, Inc., dated as of December 27, 2012 (the “Merger Agreement”), has been certified, approved,
adopted, cxecuted and acknowledged by each of the Constituent Corporations in accordancc with the
provisions of Section 252 of the General Corporation Law of the State of Delaware.

THIRD: The Company shall be the surviving corporation of the Merger (the *“Surviving
Corporation™) and the name of the Surviving Corporation shall be “Therakos, Inc.”

FOURTH: The Articles of Incorporation of the Surviving Corporation shall be amended and
restated on the Effective Date.

FIFTH: The Mcrger, and this Certificate of Merger, shall be effective upon filing,

SIXTH: The exccuted Merger Agreement is on file at 5 Great Valley Parkway, Malvern, PA
19355, which is the office of the Surviving Corporation.

SEVENTH: A copy of thc Merger Agreement shall be furnished by the Surviving Corporation on
request, without cost, to any stockholder of either of the Constituent Corporations.

EIGHTH: The Surviving Corporation agrees that it may be served with process in the State of
Delaware in any proceeding for enforcement of any obligation of the Surviving Corporation arising from



this Merger, including any suit or other proceeding to enforce the rights of any stockholders as
determined in appraisal proccedings pursuant to the provisions of Section 262 of the General Corporation
Law of the State of Delaware, and irrevocably appoints the Sccretary of State of Delaware as its agent 1o
accept services of process in any such suit or proceeding. The Sceretary of State shall mail any such
process to the Surviving Corporation at 5 Great Valley Parkway, Malvern, PA 19355.

[Reminder of page intentionally left blank.]



IN WITNESS WHEREOF, the Surviving Corporation has caused this certificate to be
signed by an authorized officer on December 27 , 2012.

THERAKOS, INC.

Name: Steven G. Eisner
Title: President

Signature Page to Certificate of Merger (DE)




EXHIBITB
ARTICLES OF MERGER

See Attached.



EXECUTION VERSION

ARTICLES OF MERGER

OF

TGG MEDICAL TRANSITORY, INC.
(A DELAWARE CORPORATION)

WITH AND INTO

THERAKOS, INC.
{A FLORIDA CORPORATION)

FIRST. The name and jurisdiction of the surviving corporation:

Name State of Incorporation
Therakos, Inc. Florida

SECOND. The name and jurisdiction of the merging corporation:

Name Statc of Incorporation
TGG Medical Transitory, Inc. Delaware

THIRD. The Agrecement and Plan of Merger by and between TGG Medical Transitory, Inc. (the
“Merging Corporation”) and Therakos, Inc. (the “Surviving Corporation”) dated as of December 27, 2012
{the “Plan of Merger™) is attached as Exhibit A.

FOURTH. The Merger shall become effective upon filing,

FIFTH. The Plan of Merger was adopted by the sole sharcholder of the Surviving Corporation
on Dccember 27, 2012,

SIXTH. The Plan of Mcrger was adopted by the sole sharcholder of the Mcrging Corporation on
Dccember 27, 2012.

[Reminder of page intentionally left blank.|
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IN WITNESS WHEREOQOF, Therakos, Inc, and TGG Medical Transitory, Inc. have caused these
Articles of Merger to be signed by an authorized officer on December 27,2012,

THERAKOS, INC.

By: ' V

Name: Steven G. Eisner
Title: President

\ TGG MEDICAL TRANSITORY, INC.
By

Name: Steven . Eisﬁer
Title: President

Signature Page to Articles of Merger (FL)




