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fﬁ%@%%mm FLORIBA
ARTICLES OF MERGER b
OF
MEDX, INC.
AND

The following Articles of Merger are being submitted in 2ccordance with, and meet the
requirements of, Section 607.1105 of the Florida Business Corporation Act (“FBCA™) and
Section 92A.200 of the Nevada Revised Statutes NRS™).

FIRST: The name and jurisdiction of the merging corporation is: Med¥(, Inc, &
Nevada corporation {the “Merging Corporation™).

SECOND:  The name, jarisdiction, and document pumber of the surviving corporation
is: MedX Systems, Inc., a Florida corporation, besiring Document Number FOS000040527 (the
“Swurviving Corporation”).

THIRD: The address of the principal affice of the sorviving Corporation is 1030 N.
Orange Avenus, Suite 105, Orlando Florida 32801.

FOURTH:  The attached Plan of Merger meets the requirements of FBCA Section
607.110] and NRS 92A.190.

FIFTH: The Artictes of Incorporation and Bylaws of the Surviving Corporation are
not being amended in connaction with the Merger:

SIXTH: The terms and conditions of the Agreement and Plan of Merger were
autharized and approved by the consent in writing of the Board of Directors and sole shareholder
of the Merging Corporation on May 11, 2009; and by the consent in writing of the Board of
Directors and gole shareholder of the Surviving Corporation on May 11, 2009.

SEVENTH: The effective date of these Articles of Merger shall be the date of filing.

EIGHTH:  The Surviving Corporation hereby: (i) agrees that it may be served with
process in the Smte of Nevada in any proceeding for the enforcernent of eny obligation which
accrued before the merger became cffective or the rights of dissenting owners of the Merging
Corporation; (i) irrevocably appoints the Nevade Secretary of State as iis agent 1o accept service
of process in any such proceeding; and (i) sgrees that it will promopily pay to the dissenting
shareholders of the Merging Corporation the arnount, if any, to which they shall be entitled nodex
the provisions of the NRS 92A 300 to 92A 500, inclusive, with respect 1o the rights of dissenting
sharcholders.
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IN WITNESS WHEREQF, the Merging Corparation and the Surviving Cozporation have
caused these Articles of Merger to be signed in their name and on their bebalf by their authorized
officers, this May 11, 2009,

MedX Inc,
Sigoature AL CA

Printed Narne: Mark Szpgfke
Titte: CFQ

MedX Systems, Inc.

Signature; el Z),,J-*
Printed Name; Mark Szpot
Tule: CFO
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PLAN OF MERGER

THIS PLAN OF N.(/ERGER (this “Agreement”) dated as of May 11, 2009, by and
between MedX, Inc., a Nevada corporation (“Wevada Ine.™), and MedX Systems, Inc., a
Florida corporation (“Florida Inc.” also sometimes referred to hetein as the “Surviving
Entity™).

WITNESSETH

WHEREAS, Florida Inc. is 2 whally owned subsidiary of Nevada Inc., which is a
wholly owned subsidiary of Welltek Incorporated, a Nevada corporation (“Welitak™;

WHEREAS, the directors and sole sharsholder of Nevada Ine., and the board of
directors of Florda Inc. have approved the merger of Nevada Inc. into Flotida inc., in an
effort to sioplify the corporate structure of Welltek (the “Merger”); and

NOW THEREFORE, in consideration of the foregoing and the respective
tepresentatlons, warrenties, covenants, agreements and conditiops bereinafter set forth, and
intending to be Jegally bound hexeby, the parties hereto agree as follows:

ARTICLEI
THE MERGER

Section 1.1 er and 1oi

{a)  Subject to the terms and conditions of this Agreement, at the Effective
Time Nevada Inc. shall be merged imto Florida Inc, in accordance with the provisions of
Section 607.1107 of the Florida Business Corporation Act (the “FBCA™) and Section 92A 190
of the Nevada Revised Statutes (the “NRS™), and the separate existence of Nevada Inc. shafl
ceace. Florida Inc. shall be the Surviving Entity in the Merger.

(b)  Tbe name of the Surviving Entity shell be “MedX Systems, Inc.”

(c)  The Articles of Incorporation and the Bylaws of Florida Inc. shall be
the Articles of Incorperation and Bylaws of the Surviving Entity.

(d)  The location of the Surviving Entity’s principal office shall be Florida
Ine.’s principal office.

Section 12  Effective Time of the Merger. The Merger shall become effective upon
the filing of a Certificate of Merger with the Florida Secretary of State and a Certificate of
Merger with the Nevada Secretary of State (the “Effective Time™).

Section 1.3 Merger and Treatment of Stock. At the Effestive Time, by virme of the
Merger and without any action on the part of any party:

-
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(@  all of the issued and outstanding shares of common stock of Nevada
Inc., ait of which are held by a single shareholder, Welltek, shall be converted into a total of
11,500,000 shares of common stock of the Surviving Eatity, and .

()  all of the issued and outstanding shares of common stock of Florida
Toc., all of which are held by a single shareholder, Nevada Ine., shall be cancelled.

As a result of the foregoing, at the Effective Time Florida Inc. will become a wholly owned
subsidiary of Welltek, and Welltek will own 11,500,000 shares of Florida Inc.

Section 1.4 Closing. The closing (the “Closing™) of the transactions contemplated
by this Agreement shall take place at the offices of Roetzel & Andress, LPA, concurrently
with the execution of this Agreement.

ARTICLE It
GENERAL PROVISIONS

Section2,1  Entite Agreement. This Agreement (including the docurments and
instramens to be exseuted in connection herewith or referred to berein) (a) constitutes the
entire agreement and supersedes all other prior agreements and understandings, both wriften
and orzl, among the partics, or any of them, with respect to the subject matter hereof, and (b)
may not be smended except by an instrument in writing signed on bebalf of each of the parties
beteto and in compliance with applicable law.

. Section2.2 Waiver. Any agreement on the part of a party hereto to any such
extension or waiver shall be valid if set forth in an insicument in writing signed on behalf of
such party.

Section 2.3  Seversbility. If any term or other provision of this Agreement is
nrvalid, illepal or mcapable of being enforced by sy rule of Jaw or public policy, all other
conditions and provisions of this Apreement shall nevertheless remain in full force and effect.

Section 2.4  Governing Taw, This Agrecinent shall be governed by and constraed
in accordance with the substantive and procedural Jaws of the State of Florida.

Section?2.5 Copnterpans. This Agreement mey be executed in duplicate
coumerparts, each of which shall be decmed to be an origirial, e all of which shall constinate
ooe and the same agresment.
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IN WITNESS WHEREQT, the parties hereto have caused this Agreement to be signed
and dclivoted as of the date first wiitten above,

MedX, Inc,
Sole Shaveholder:

Welltek Incorporated

By A %{:.
Mark Szpotka

Chief Financial Qfoer

Diectors:
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MedX Systems, Ine,
Directars:
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