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Certificate of Merger
For
Flarida Limited Liability Company

The following Cextificate of Merger iz subinitied to merge the following Florida Liwited
Lisbility Compeny(ies) in aceordance with 5. 608.4382, Florida Btarutes,

BIRST: The exact name, form/entity type, and jurisdiction for esch xerping party are as

Tollows:

Name - huisdiction Form/Estity Type

Orthosensor, Ing. - Delaware: Corporation

Orthosensor, LLC Florida Limited Liability
Lp- 29390 " Company

SECOND: The exact nume, form/entity type, and jurisdiction of the purviyving party are

as follows:
Orthosensor, Ino, Detaware Coarparation

XHRP: The attached plam of merger was approved by rach domestic corporation,
fimited Liabllity company, parmership and/or Himited partneeship that is a party to the
merger in accordsoce with the applicable provisions of Chapters 607, 608, 617, and/or
520, Florida Statutes, '
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FOURTH: The attached plan of merger was approved hy each other business eathty that
is a party to the mexrger in accordance with the applicable laws of the state, country or

jurisdiction undes which such cther business entity is formed, organized or Incarparated.

FIFTH; Ifother then the dute of filing, the cfftcve dua of the menger, whieh canmat be
priot % nor more than 90 days after the dnedludmumemlsﬂbdby the Florids
Department of State:

SIXTH: Ifthe surviving party i not formed, organized or incorporated under the laws of
Florida, the survivor's principal office address in iis home state, courndry or fusisdicton is
as Taklovws:

' 1209 Orange Street
Wilmington, Delaware 19809

SEVENTH: Ifﬂumnrivorzsmtl‘bmd crpanizexd oc inporporated mder e laws of
Florida, the survivor agives (o pay to sy members with appmmlmghxﬁmmmum,w
which such members are entitles under 3.608.4351-508.43595, F.8.

BIGOTH: Ifthe surviving party is an cut-of.state entity not quatified to transact
business i this staa, the surviving enity:

2.) Lists the following sireet and monfling address of an office, which the Florida
Departroen: of State may uge for the purposas of's. 48.181, .8, are s follows:

“Stooet adicess 35557~ LA ch_
Z %332/

" Mailing address:
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b.) Appoints the Fiorida
procesding to entt Secrttary of State ae U gppet foc Servi
entity, iacioding my sppcsieal ok Tk Yty ey o e

NINTE: Sigasmo(r) fox Bach Party:

Rme of Easity/Organieation: o, Typed or Printed
Onthosansgar, I, i Name of Indhvidas):
Orthosensor, LLC Metin Roche _ frecdarit
\
Corporticns:
d Clvirman, Vioe Chuinnan, Presid
e

mm,}m "
"ﬂ"“."wmmm:fm ﬁmfﬂgﬂwﬂm
Coerpanies: .mam‘ lmam-
Ty e Sigrature of 2 member or aotherized ve

Esct For eaciy Lisdred Lightli
Corpowation: ity Comparay: 529,00

Fox cach 0500

ar each Lim A

;:;mhaﬂ Peterm 5250
£3¢h Otter Business Entity: 500

$30.00
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FLAN OF MERGER

FIRSY: “The exact name, form/entity type, and jurisdiction for exch meveing party are as

Tollows:

Name Jursdiction Fogm/Entity Tvpe

Orthosensor, Inc. Delaware Corporation

Qrihgsensor, LLC Florida Limited Liability
' | Company

< The exact neme, formfentity type, and furisdiction of the surviving party are
as follows: )
Orthosensor, Inc. Delaware Corporation

THIRD: The teemns and conditions of the mergsar sre as follows:
Each membership interest of Qrthosensor, LLLC shail be exchangad

for and converted into 31849 shares of commeon stock of Crtho-

saensor, inc. '

At the effective time of the marger all of the assats and property of
" Orthosensor, LLCSHall vést in Orthosensor, Inc. without further

act or deed and Orthosenser, Inc. shall be liable for aii of the liabll-

fies of Orthorsensor, LLC, Orihosensor, LLC shall be merged into

- Orthosensor, inc, and Orthosensar, inc. will be surviving entity.
{dsrach addisionl chret if necessary)
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FOURTH;
A The manner and basis of convertig the intenests, shares, abligations of other

gecurities of each misrged party Into the interestx, shares, cbligations o others secuities
of the survivor, in whale or in part, into cash or other property 18 a5 follows:

One share of Orthosensar, Inc. will be issued jor 3.12895 member-
ship interests in Orthozensor, LLC. A total of 835,000 shares of
commmion stock of Orthosensor, inc. will be issued for the member-
ship interests in Orthosensor, LLC. Each share of capital stock of
Orthosensar, Inc. outstanding prior to the effective time of the merger
shalt by virtue of the merger and without any action on the part of the
haolder thereof, remain unchanged and continue to remain outstanding

‘as a share of capitai stock in Orthosensor, Inc.
(Antaoh additionnl sheat [ neceseary)

B. The manper and basis of converting fights 10 sequire; the interests, shaves, obligetioas
ar other securities of cach merged party inro rights ta aoonir the intewsts, sheres,
obligations or others securities of the swvivar, in whale or in part, imto cash or other
propexty is as follows:

No outstanding rights to acquire tha interests of Orthosensor, LLC.

{Aitach addinional vheet (f nacessarny)
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: Any statements that are xequired by the lavwa undes which each otiver business
entity 1s formed, orpanizad, or incorparated ace ag fallosys:

Any issued and ouistanding limited liability company interests in
Qrthosensor, L.LC held by & persan who shall not have voted or
consonted in wriing o adopt the agreement and plan of merger
and who properly demands appraisal for such limited Kability
company interests in accordance with Section 808.4353 of the
Florida Limited Liability Company Act ("Act’) shall not be converted as
described in the Third Section of the Plan of Merger but shall be

' converted into the right to consideration as determined by the Act.

(Ariack additional sheer if vecessary)

SIXTH: Other provigions, if smy, relazing to the merger are es follows:
The cartificaie of incorporation of Orthosensor, Ing. prior to the

effective ima of the merger shall be the certificate of incorporation

of Orthosensar, inc. The bylaws of Orthosensor, nc. prior to the

_ effective time of the merger shall be the hylews of Orthosensor, Inc.

o
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