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ARTICLES OF MERGER 2% @

(Profit Corporations) el B~
= N

The following artioles of merger are submitted in accordance with ¢he Florida Business Comoraucpﬂ@t, ~ [

pursuant to section 607.1105, Florida Stantes. r =. M
-n x

First: The name and jurisdiction of the surviving corporation: p g =4 o
‘ g paf—

ame Jurisdiction Document Number 57 «a .

(If knowry ¢pplicable)

NOVT Comporation Delawars 4351828

Second: The name end jurisdiction of cach merging corporation:

Name Junsdiction Document Number
. (If knowa/ applicable}
NOVT Corparation Flovida J51550

Third: The Plan of Merger is attached.

Fourth: The merger shall bscome effective on the date the Articles of Merper are filed with the Florida
Department of State.

OR { f (Enter a specific date. NOTE: An effective date cannat be priot to the date of flling or more
than 90 days after merger file date.)

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

The Plan of Merger was adapted by the board of directors of the surviving corporation on
Seplember 23, 2007 and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on September 5, 2007

The Plan of Merger was adoptzd by the board of directors of the merging corporation(s} on
and ghareholder approval was not required.

{Artach additional sheets if necessary)
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Seventh: SIGNATHURES FGR RACH CORFPORATION | . ' |
ration i £ er ed or Printed Name of Individus) & Tixl
Rame gf Comoration . Sigpatue of an Offices o7

Director e
' -/ . R

Tutry R, Qitwwn, Provident & CEO
NOYT Corporation (DE)

vhiil « T8 O Sruam tdnlles
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PLAN OF MERGER

(Merger of subsidiary corporation(s))

The foliowing plan of merger is submiited in compliance with section 607.1104, Florida Statutes, 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 each
class of the subsjdiary corporation:

Name Jugisdiction
' NOVT Comporation . Plorida

The name and jurisdiction of each gubsjdiary corporation:

Name Jurisdiction

NOVT Comomtion Dalaware

The manner and basis of converting the shares of the subsidiary or parent into shares, sbligations, or other
securitles of the parent or any otlier corporation or, in whols or in part, into cash or other property, and the
manner 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 or in part, into cash or
other property are as follows:

Fach share of the Parent's common stock, $0.01 par value per share, issued and outstanding immediately prios to the Effective
Date of the Merger shalt, by virtue of the Merger and without any action on the part of the holder thezeof, be convertad into
and become one validly issued, fully paid and nonassessable share of the Surviving Corporation's common stock, $0.01 par
value per shan,

Each option to acquire shaces of the Parent's Common Stock outstanding immediately prior to the Bffective Dats shall, by
virtue of the Merger and without any action on the part of the holder thereof, be converted into and become an aquivalent
option to acquire, upen the same terms and conditions, the sumber of thares of the Surviving Carparation’s Common Stock,
which is cgqual to the number of shares of the Parent’s Common Stack ther the optionee would have received had the optionee
exerciged such option in full immediately prior 1o the Effective Date (whether or not such aption was then exercisable) and the
excrcise price per share under each of said options shall be oqual to ¢he exercise price per share thereunder immediataly prior
to the Effective Datw, unless otherwise provided in the instrument geanting such option,

(Artach additional sheets i necessary)
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[ the merger is between the parent and a subsidiary corporation and the parent is not the surviving corporation,
a provigion for thé pro rata issuance of shares of the subsidiary to the holders of the shares of the parent
corporation upon surrender of any certificates is ag follows:
Bach share of the Pareatl's comman stock, $0.01 par valus par share, issued and outstanding immedietsly prior to the Effective
Dute of the Merger shall, by virmue of the Merger and without any action on the part of the holder thereof, by Convernd into and
become one validly issued, fully paid aad nonassessable shere of the Surviving Corporation's common stock, $0.01 par value per
share,

If applicable, sharcholders of the subsidiary corporations, who, except for the applicability of section 607.1104,
Florida Statutes, would be entitled to vore and who dissent from the merger pursuant to section 607.1321, Florida
Statutes, may be entitled, if they comply with the provisions of chapter 607 regarding appraisal rights of dissenting
shareholders, to be paid the fair value of their shares.

Other provisions relating to the merger ere as follows:

Any other right, by contract of atherwize, 10 actuire shares of the Parent's Common Stock ontstanding immadiately prior to the
Effective Date shall, by virtae of the Merger and without any action an the part of ths holder thersof, be converted into and
become a right to scquire, upon the same tevms and conditions, the namber of shares of the Surviving Corporation’s Common
Stook which is equal to the number of shates of the Parent’s Common Stock that the right holder would have veceived had the
right holder exercised such right in fill immediately price 1o the Bffective Date (whether or not such right was then exercisable)
and the exercise prics per share under each of said tights shal! be equal to the exercise price per share thereunder imumediately
prior to the Effective Date, unless otherwise provided (n the agreement granting such right.
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EXHIBIT L

AGREEMENT AND PLAN OF MERGER

THIS AGRBEMENT AND PLAN OF MERGER (hereinafler referred to as this
“Agreement™) dated as of September 23, 2007, is made and entered into by and between NOVT
Corporation, a Florida corporation (the “Parent™ and NOVT Corporation, & Delaware

corporation (the “Subgidiary™).
' RECITALS

WHEREAS, the Parent is a corporation organized and existing under the laws of the
State of Florida.

WHEREAS, the Subsidiary is a corporation organized and existing under the laws of the
State of Delawars and is a wholly-owned subsidiary of the Parent.

WHEREAS, the Parent and the Subsidiary and their respective Boards of Directors deem
it advisable and 10 the advantage, welfare, and best interests of the corporations and their
sharcholders and stockholder, respectively, to merge the Parent with and into the Subsidiary
pursuant to the provisions of the Florida Busingss Corporation Act {the “FBCA™) and the
General Corporation Law of the State of Delaware (the “DGCL”) upon the terms and conditions
hereinafier set forth.

NOW, THEREFORE, BE IT RESOLVED, in consideration of the premises, the mutual
covenants herein contained and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereto agree that the Parent shall be
merged with and into the Subsidiary (the “Merger") upon the terms and conditions hereinafter set
forth.

ARTICLE |
PRINCIPAL TERMS OF THE MERGER

Section 1.1 Merger. On the Effective Date (as defined in Section 4.1 hereof), the Parent
shall be merged with and into the Subsidiary, the separate existence of the Parent shall cease and
the Subsidiary (following the Merger referred to as the “Surviving Carporation”™) shall continue
as the surviving corporation of the Merger and shell operate under the name “NOVT
Corporation” by virtue of, and shall be governed by, the laws of the State of Delaware. The
address, including street, number, city and county of the registered office of the Surviving
Corporation in the State of Delaware will be 615 South DuPont Highway, Dover, Delaware
15901, County of Kent, and the name of the registered agent of the Surviving Corporation in the
State of Delaware at such address will be National Corporate Research, Ltd.

Section 1.2 Certificate of Incorporation of the Surviving Corporation. - The Certificate of

Incorporation of the Subsidiary immediately prior to the Effective Date shall be the Certificate of
Incorporation of the Surviving Corporation without change unless and until amended in
accordance with applicable law.

543831-3
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EXHIBIT 1

Section 1.3 Bylaws of the Surviving Corporatiop. The Bylaws of the Subsidiary
immediately prior to the Effective Date shall be the Bylaws of the Surviving Corporation without
change unless and until amended or repealed in accordance with applicable law.

Section 1.4 Directors and Officers. At the Effective Date, the members of the Board of
Directors, the committees of the Board of Directors and members thereof, and the officers of the
Parent in office at the Effcctive Date shall become the members of the Board of Directors, the
committees of the Board of Directors and members thercof and the officers, respectively, of the
Surviving Corporation, each of such directors, committec members and officers to hold office,
subject to the epplicable provisions of the Certificate of Incorporation and Bylaws of the
Surviving Corporation and the DGCL, until his or her successor is duly elected or appointed and

qualified.
ARTICLE Il
CONVERSION, CERTIFICATES AND PLANS
Section 2.1 Conversion of Shares. At the Effective Date, each of the following
transactions shall be deemed to oceur simultaneously:
(2) Common Stock. Bach share of the Parent’s common stock, $0.01 par value
per share (the “Parent’s Com ck™), issued and outstanding immediately prior to the

Effective Date shall, by virtue of the Merger and without any action on the part of the holder
thereof, be converted into and become one validly issued, fully paid and nonassessable share of
the Surviving Corporation’s common stock, $0.01 par value per share (the “Sprviving

Corporation’s Common Stock™).

() Options. Bach option to acquire shares of the Parent’s Common Stock
outstanding immediately prior to the Effective Date shall, by virtue of the Merper and without
any action on the part of the holder thereof, be converted into and become an equivalent option
to acquire, upon the same terms and congditions, the number of shares of the Surviving
Corporation’s Cormmon Stock, which is equal to the number of shares of the Parent’s Common
Stock that the optionee wonld have received had the optionee exercised such option in full
immediately prior to the Effective Date (whether or not such option was then exercisable) and
the exercise price per share under each of said options shall be equal to the exercise price per
share thereunder immediately prior to the Effective Date, unless otherwise provided in the
instrument granting such option.

(© Orther Rights. Any other right, by contract or otherwise, to acquire shares of
the Parent’s Common Stock outstanding immediately prior to the Effective Date shall, by virtue
of the Merger and without ‘any action on the part of the holder thereof, be converted inte and
become a right to acquire, upon the same terms and conditions, the number of shares of the
Surviving Corporation’s Common Stock which is equal to the number of shares of the Parent's
Common Stock that the right holder would have received had the right holder exercised such
right in full immediately prior to the Effective Date {whether or not such right was then
exercisable) and the exercise price per share under each of said rights shall be equal to the
exercise price per share thereunder immediately prior to the Effective Date, unless otherwise
provided in the agreement granting such right.

543831-3
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EXHIBIT I

) Cancellstion _of Subgidiery Shares Held by Parent. Each share of the

Subsidiary’s common stock issued and outstanding immediately prior to the Effective Date
which is held by the Parent shall be canceled without any consideration being issued or paid
therefor.

Section 2.2 Stock Cegificates. Afier the Effective Date, each certificate theretofore
representing issued and outstanding shares of the Parent’s Common Stock will thereafler be
deemed to represent shares of the Surviving Corporation's Common Stock and will be so
registered on the books and records of the Surviving Corporation or its transfer agent. The
holders of outstanding certificates theretofore representing the Parent’s Cormmon Stock will not
be required to surrender such certificates to the Parent. However, upon surrender of certificates
formerly representing shares of the Parent's Common Stock, the Surviving Corporation will
issue to the holder thereof certificates representing that number of shares of the Surviving
Corporation’s Common Stock into which such Parent’s Common Stock has been converted
pursuant to Section 2,1(z) hereof (as adjusted pursuant to Section 2.4 hereof).

Section 2.3 Emplovee Benefit and Compensation Plans. At the Effective Date, each

employee benefit plan, incentive compensation plan and other similar plans to which the Parent
is then a party shall be assumed by, and continue to be the plan of, the Surviving Corporation.
Tao the extent any employee benefit plan, incentive compensation plan or other similar plan of the
Parent provides for the issuance or purchase of, or otherwise relates to, the Parent’s Common
Stock, after the Effective Date such plan shall be deemed to provide for the issuance or purchase
of, or otherwise relate to, the same class and series of the Surviving Corporation's Common
Stock.

Section 2.4  Cenain Adjustments. If, between the date of this Agreement and the
Effective Date, the punber of issued end outstanding shares of the Surviving Corperation’s
Common Stock shall have been changed into a differeat number of shares or different class by
reason of any reclassification, recapitalization, stock split, reverse stock split, combination or
exchange of shares, or a stock dividend or dividend payable in any other securities shall be
declared with a record date (in the case of a stock dividend) or an effective date (in the case of &
stock split or combination or gimilar recapitalization for which a record date is not set) within
such period, or any similar event shall have occurred, the number of shares of the Surviving
Corporation’s Common Stock to be issued in exchanges for each share of the Parent’s Common
Stock shall each be proportionately adjusted to prevent any dilutive effect to the stockholders of
the Parent which would otherwise result from any such transaction on a percentsge of ownership
basis,

ARTICLE Il
TRANSFER AND CONVEYANCE OF ASSETS AND ASSUMPTION OF LIABILITIES

Section 3.1 Bffects of the Merger. At the Effective Date, the Merger shall have the
cffects specified in the FBCA, the DGCL and this Agreement. Without limiting the generality of
the foregoing, and subject theretn, at the Effective Date, the Surviving Corporation shall possess
all the rights, privileges, powers and franchises, of a public as well as a private nature, and shall
be subject to all the restrictions, disabilities and dutics of each of the parties to this Agreement;
the rights, privileges, powers and franchises of the Parent and the Subsidiary, and all property

543831-3
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EXHIBIT1

(real, personal and mixed), and all debts dus to cach of them on whatever account, shall be
vested in the Surviving Corporation; and all property, rights, privileges, powers and franchises,
and all and every other interest shall be thereafter the property of the Surviving Corporation, as
they were of the respective constituent entities, and the title 1o any real estaie whether by deed or
otherwise vested in the Parent and the Subsidiary or either of them, shall not revert to be in any
way impaired by reason of the Merger; but all rights of creditors and all liens upon any property
of the parties hereto, shall be preserved unimpaired, and all debts, liabilitles and duties of the
respective constituent entities shall thenceforth attach to the Surviving Corporation, and may be
enforced against it to the same extent as if said debts, liabilities and duties had been incurred or

contracted by it.

Section 3.2 Additional Actions. If, at any time after the Effective Date, the Surviving
Corporation shal! consider or be advised that any further assignments or assurances in lew or any
other acts are necessary or desitable (8) to vest, perfect or confirm, of record or otherwise, in the
Surviving Corporation, title to and possession of any property, asset or right of the Parent
acquired or to be acquired by reason of, or 2s a result of, the Merger, or (b) otherwise to carry out
the purposes of this Agreement, the Parent and its proper officers and directors shall be deemed
to have granted to the Surviving Corporation an irrevocable power of attomey to execute and
deliver all such proper deeds, assignments and asgurances it law and to do &ll acts necessary or
proper to vest, perfect or confirm title to and possession of such property, asset or right in the
Surviving Corporation and otherwise to carry out the purposes of this Agreement. The proper
officers and diractors of the Surviving Corporation are fully authorized in the name of the Parent
or otherwise to take any and all such actien.

ARTICLE IV
AFPPROVAL BY SHAREHOLDERS; AMENDMENT; EFFECTIVE DATE

Section 4.1 Approval. This Agreement and the Merger contemplated hereby are subject
to approval by the requisite vote of shareholders of the Parent in accordance with applicable
Florida law and approval by the stockholder of the Subsidiary in accordance with applicable
Delaware law. As promptly as practicable after such approval, duly authorized officers of the
respective parties shall make and execute Articles of Merger and a Certificate of Merger and
shall cause such documents to be filed with the Department of State of Florida and the Secretary
of State of Delaware, respectively, in accordance with the laws of the States of Florida and
Delaware. In this regard, the Parent, as the sole stockholder of the Subsidiary, hereby waives the
requirements ynder Section 607.1104(3) that it be mailed a copy of this Agreement prior to the
fiing of the Articles of Merger with the State of Flerida. The effective date of the Merger (the
“Effective Date™) shall be the date on which the Merger becomes effective under the laws of
Florida or the date on which the Merger becomes effective under the laws of Delaware,
whichever occurs later,

Section 4.2 Amendments. The Board of Directors of the Parent and the Board of
Directors of the Subsidiary may amend this Agreement at any time prior to the Effective Date,
whether before or after the adoption of this Agreement by the shareholders of the Parent and the
stockholder of the Subsidiary; provided, however, that after any such adoption, there shall not be
made any amendment that by law requires the further approval by the shareholders of the Parent
and the stockholder of the Subsidiary without such further approval. This Agreement may not be

543831-3
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EXHIBIT {

amended except by an instrument in writing signed on behalf of cach of the Parent and the

Subsidiary.
ARTICLE V
REPRESENTATIONS AND WARRANTIES
Section 5.1 Representations and Warrapties of the Parent. The Parent hereby represents

and warrants that it:

(a) is a corporation duly incorporated, validly existing and having active status under the
laws of the State of Florida, and has all the requisits power and authority to owr, lease and
operate its propertics and assets and to camry on its business as it is now being conducted;

(b) is duly qualified to do business as a foreign person, and iy in good standing, in each
jurisdiction where the character of its properties or the patare of its activities make such
qualification necessary;

(c) is not in violation of any pravisions of its Amended and Restated Articles of
Incorporation or Amended and Restated Bylaws; and

(d) has full corporate power and authority to execute and deliver this Agreement and,
assuring the adoption of this Agreement by the shareholders of the Parent in accordance with
the FRCA and its Amended and Restated Articles of Incorporation and Amended and Restatad
Bylaws, to consurmmate the Merger and the other transactions contemnplated by this Agreement.

Section 5.2 Representations and Warranties of the Subsidiary. The Subsidiary hereby

represents and warrants that it:

(a) is a corporation duly organized, validly existing and in good standing under the laws
of the State of Delaware, and has all the requisite power and authority to own, lease and operate
its properties and assets and to carry on its business as it is now being conducted;

(b) is duly qualified to do business as a foreign person, and is in pood standing, in each
jurisdiction where the character of its properties or the nature of its activities makes such
qualification neoessary;

{¢) is not in violation of any provisions of its Certificate of Incorporation or Bylaws; and

(d) has full corporate power and authority to execute and deliver this Agreement and,
assuming the adoption of this Agreement by the stockholder of the Subsidiary in accordance with
the DGCL and its Certificate of Incorporation and Bylaws, to consmnmatc the Merger and the
other transactions contemplated by this Agreement.

ARTIGLE VI
MISCELLANEQUS

Section 6.1 Termination. This Agreement may be terminated and the Merger abandoned
at any time prior to the filing of Articles of Merger and a Certificate of Merger with the

543831-3
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EXHIBIT 1

Department of State of Florida and the Secretary of State of Delaware, respectively, whether
before or after sharcholder approval of this Agreement, by the consent of the Board of Directors
of the Parent and the Subsidiary.

Seotion 6.2 Countemparts. This Agreement may be executed in any nomber of
counterparts, each of which shall be considered o be an original instrument.

Section 6.3 No Waivers, No failure or delay by any party hereto in exercising any right,
power or privilege hereunder shall operate as a waiver thereof nor shall any single or partial
exercise thereof preclude any other or further exercise thereof or the exercise of any other right,
power or privilege. The rights and remedies herein provided shall be cumulative and not
exclusive of any rights or remedies provided by law.

Section 6.4 Assipnment: Third Party Beneficiaries. Neither this Agreement, nor any
right, interest or obligation hereunder shall be assigned by any of the partics hereto without the

prior written consent of the other party, This Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective successors and assigns. This Agreement is not
intended to confer any rights or benefits upon any person other than the parties hereto.

Section 6.5 Descriptive Headings. The descriptive headings are for convenience of
reference anly and shall not control or affect the meaning or construction of any provision of this

Agreement,

Section 6.6 Governing Law. This Agreement shall be construed in accordance with the
laws of the State of Delaware, except to the exient the Jaws of the State of Florida shall
mandatorily apply to the Merger.

543831-3
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EXHIBIT

IN WITNESS WHEREQF, the undersigned officers of each of the perties to this
Agreement, pursuant to authority duly given by their respective Boards of Directors, have caused
this Agreement 1o be duly executed on the date first set forth above.

NOVT CORPORATION,
a Florida corporation

By: /s/Terry Gibson
Terry Gibson, Chief Executive Officer

NOVT CORPORATION,
& Delaware corporation

By: /sf Terry Cibson
Terry Gibson, Chief Executive Officer

543631-3
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N WITNESS WHEREOF, the undersigned officers of each of the parties to this
Aprasment, pursuant to authority duly given by their respective Boards of Direcrors, have caused
this Agreament o bo doly execuisd on the date fivst set forth above.

NOVT CORFORATION,

a Florids cgrporation
) /’P

Terry Gi

NOVT COQRPORATION,
a Delaware corporation

xecutive O fficer
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