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ARTICLES OF MERGER “n, Ay
(Profir Corporations) - 4!5‘ ‘pﬁ}‘ O é_’.&
The following acticles of merger are submitied in accordance with the Florida Business Corporation Aﬁ:‘?&fq A J
pursuant to section 6071103, Fiorida Stawies. qﬂfo€
o

First: The name and jurisdiction of the guryviving corporation:

MName Jupisdiction Dogument Number
{L known/ applicably)

Veterinary Orhopadic implants, Inc. Florida PO2000003930

Second: The name and jurisdiction of each merging carporation:

lume Jurisdiction Docurnent Numbeay
{8 kniwwed wpplicaile)
Velerinary Orthopedic Implants, Inc. Hlinoig
Velerinary Crthopedic Implants, Inc. Vermont

Third: The Plan of Merper is attuched,

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

OR / i (Enter & specific date, NOTE: An sffective dute canuat be priar 1o the dute al filing or more
than 90 days sfier merger file date.)

Filth; Adoption of Murger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
‘Uhe Plan of Merger was adopted by the shareholdars of the surviving corporation on _March 1, 2008

The Plan of Merger was adopied by the bourd of directors of the surviving corperation en
and shareholder approval was not requiced.

Sixth: Adoption of Marger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
‘I'he Plan of Merger was adopted by the shareholders of the merging ¢orporation(syon March1,2008 =

The Plan of Merger was adopted by the bourd of directars of the merging corporation(s) on
and shareholder approval was not required.

(Attach udditional sheets if necessaryi



Seventh: SIGNATURES FOR EACH CORPORATION,

Signature of an Qffjcer or
Direclor ;

Nume of Corporation

Typed or Printed Name of [ndividual & Tille

Patrick Gendreau, President

Claude Gendreau, Prasidenl

Patrick Gendraau, President




PLAN OF MERGER

(Non Subsidiaries)

The following plan of merger is submitted in compliance with section 607.1101, Florida Statutes. and in accordance
with the laws of any other uppliceble jurisdiction of thcarparation.

First: The name and jurisdiction of the surviving cirporation:

Name Jurisdiclion
Velerinary Crthopedic Implants, Ing, Florida

Second: The name and jurisdiction of ¢ach merging corporation:

Nume Jurisdiction
Veterinary Orthopedic implants, (ne. {liinols
Vaterimary Orthopedic implants, Inc. Vermont

Third: The terms and conditions of the merger are as follows:

See attached Plan of Merger.

Fourth: The manner und basis of converting the shares of each corporation into shares, obligations, or other
securities of the surviving corporation or any other corparation or, in whale or in part, into cash or other
property and the manner and basis ol converting rights 10 acquire shures of each corporation into rights te
ucquire shares, obligations, or olher securities of the surviving or any other corporution or, in whole or I part,
into cash or vther property are as follows;

See attached Plan of Merger, Section 2.

(/f ctack additional sheets if necessary)



claim, action, or proceeding pending by or against the Constituent Corporations
may be prosecuted to judgment as if the merger had not taken place, and the
Surviving Corperation may be substituted in the place of either Congtituent
Corporation; and neither the rights of creditors or any liens upon the property of
the Constituent Corporations shall be impaired by the Merger;

(d)  the Articles of Incorporation ol the Florida Corporation, as then in effect, shall be
and constitute the Articles of Incorporation of the Surviving Carporation until
amended or changed in accordance with Florida law; and

(e} the By-Laws of the Florida Corporation, as then in effect, shall be and constinute
the By-Laws of the Surviving Corporation until amended, changed, or repealed in
accordance with said Tiy-Laws and Florida Law;

{f) the Directors of the Florida Corporation then in office shall be and constitute the
Directors of the Surviving Corporation until their respective successors shall have
been elected and have qualified or until their earlier resignation, removal, or
replacement.

§2.
Conversion of Interests

Also at angd as of the Effective Time:

{a) Each and ali of the authorized, issued and/or outstanding shares of stock in the
Censtituent Corporations issued shall, by virtue of the Merper and without any
surrender of interests or other action on the part of the holder thergaf, be canceled
and retired.

(b) Cach outstanding share of stock in the Illinois Corporation shall, by virtue of the
Marger und without any surrender of interest or other action on the part of the
holder thereot, be converted inte one {1) fully paid and non-assessable share of
stock in the Surviving Corporation, and the holder thereol shatl have the same
rights as such holder would have had if such interests had been issued at the
Effective Time by the Surviving Carporation.

(c) Each outstanding share of stock in the Vermont Corporation shall, by virtue of the
Merger and without any surrender of interest or other action on the purt of the
holder thereof, be converted into one (1) fully paid and non-assessable share of
stock in the Surviving Corporation, and the holder thereof shall huve the same
rights &8 such holder would have had if such interests had been issucd ar the
Elfective Time by the Surviving Corporation.

2641\00002000092391. WPD\




() Each shareholder of stock in a Constiment Corporation shall present his, her, or s
certificate for shares of stock in such Constituent Corporation 1o the Secretary of
the Surviving Corporation for the exchange of interests set farth herein, and the
resulting issuance of a new stack certificate for such shareholder’s shares in the
Surviving Corporation,

§3.
Shareholder Approval; Certificate of Merger; Effective Date

The Rlinois Corporation reciles, reprasents, and warrants that this Agreemont and the
conswmmation by the llinois Corporation of:the plan of merger set forth herein has been duly
authorized and approved by the Sharshaldecsiof the llinois Corparation, in accordance with the
Illinois Business Corporations Act and the laws of the State of [llinois.

The Vermont Corporation recites, represents, and warrants thas this Agreement and the
consummalion by the Vermant Carparation of the plan of merger set forth herein has been duly
authorized and approved by the Sharcholders of the Vermont Corporation, in accordance with the
Vermont Business Corporations Act and the laws of the State of Vermont.

The Florida Corporaticn recites, represents, and warrants that this Agreement and the
consummation by the Florida Corporation of the plun of merger sct forth herein has been duly
authorized and approved by the Sharcholders of (the Florida Corporation, in accordance with Lhe
Flarida Business Corporations Act and the Jaws of the Siate of Florida.

The Corporations jointly recite that they have, concurrently wilh their execution of this
Agreemeant, exécuted Articles of Merger (Lhe “Articles of Mevger™) for filing with the Secretary
of Siate of Florida, the Secretary of State of [llinois, and the Secretary of State of Vermant, in the
form required by the laws of cach Siate.

The Corporations will, a5 soan as practicable, file such Articles af Merger with the
Secretery of State of [llinois, the Secretary of State of Florida, and the Secretary of State of
Vermont, and the merger shall be deemed efiective (the “Effective Time™) on such filing date,

&4

Service of Pracess

The Surviving Corporation covenants and agrees that it may be served with process in the
State of Florlda in any proceeding for enfurcement of any obligation of the Constituent
Corporations as well as for enforcement of any obligation of the Surviving Corporation arising
from the merger, including any suit or other proceeding to enforce the right of any Sharshoider as
determined in appraisal proceedings pursuant 1o the provisions of the Florida Business
Corporation Act.

2641100002400092391, WPDA



The Surviving Corporation covenants and agrees that: it may be served with process in
the State of [llinois in any proceeding for the enforcement of any obligation of the Ninois
Corporation, and in any proceeding for the enforcement of the rights of a dissenting sharcholder
of the Iitinois Corparation; it has irrevocably appointed the Secretary of State of [llinois to be its
agent to accept service of process in any such proceeding; and, it will promptly pay ta any
dissenting shareholders of the Ilinois Corporation the amount, if any, 10 which they shall be
entitled under the provisions of the Illinois Business Corporation Act of 1983 with respect to Lhe
rights of such dissenting shareholders,

The Surviving Corperation covenants and agrees that: it has appointed the Secretary of
Swuue of Vermant a5 its agent for service of process in a proceeding 10 enfoerce any obligation or
the rights of dissenting shareholders of the Venmont Corporation; and, it will promptly pay 1o the
dissenting sharehalders of the Vermont Corporation the amount, if any, to which they are entitled
under chaprer 13 of the Vermont Business Corporation Act. '

[Remainder of Page Intentionally Left Blank)
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IN WITNESS WHEREOF, the Corporations have exccuted, delivered, and sealed this
Pian of Merger on nd as of the date first above written.

VETERINARY ORTHOPEDIC IMFLANTS, INC., VETERINARY ORTHOPEDIC IMPLANTS, [NC.. A
AN [LLINOIS CORIORATION VERMONT CORPORATION .

Y 4// / ///
By: <~ Ii’f'ff%ﬁ;ﬁiqﬁ/-uwl By: f 7, "}/%

lts President [ty President

VETERINARY QRTHOPEDIC IMPLANTS, INC., A
FLORIDA CORPORATION g

Y

{ts President

4
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