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February 11, 2015

FLORIDA DEPARTMENT OF STATE

. £ .
SEI ACOUISITION SUR, INC. Prvision of Corporations

1030 N. ORANCE AVENUE
SUITE #300 )
ORLANDO, FL 32801

SUBJECT: SEI ACQUISITION SUB, INC.
REF: P14000098096

We recelved your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.

As a condition of a merger, pursuant to s.605,0212(8), Florida Statutes,
each party to the merger must be active and aurrent in filing its annual
reports with the Department of State through December 31 of the calendar
year in which the articles of merger are submitted for filing.

Merger should be filed pursuant to 607.1109, 617.0302, and 605.1025(Fla.
statonte pertaining to eross entity mergers). The form you should submit is

logated on onr website at www.sunbiz.org and is titled, Articles of merger
for Florida profit or non proft corporation into other business entity,

Please return your document, along with a copy of this letter, within 60
days or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please
call (B50) 245-6050.

Rebekah White FAX Aud. {i: H15000034674
Regulatory Specialist II Letter Number: 3515A00002840

P.O BOX 6327 ~ Tallahassee, Flondz 32314

(((H15000034674 3)))
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COVER LETTER

1T0: Amendment Section
Division of Corporations

supiect: SEl Acquisition Sub, Inc.

Name of Surviving Party

Please return all correspondence conceming this matter to:

Joel Mayersohn

Contact Person

Roetzel & Andress
Firm/Campany

350 E. Las Olas Blvd., Suite 1150
Address

Ft. Lauderdale, FL 33301
City, State and Zip Code
jmayersochn@ralaw.com

E-innil address; {to be used Tor Tuture annual repoit notilicaton)

For further information conceming this matter, please call:

Stacy Krampat (954  1759-2739

Naine of Contact Person Arcu Code aud Daytime Telephone Ninnber

(3 Certificd Copy (optional) $8.75

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Scction
Division of Corporations Division of Corporations
Clifton Building I O. Box 6327

2661 Executive Center Circle Tallahassee, FI. 32314

Tallahassce, F1. 32301

{((H15000034674 3)))
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Articles of Merger
For
Florida Profit or Non-Profit Corporation
Into
Other Business Entity

N

The following Articles of Merger are submitted to merge the following Florida Profit
and/or Non-Profit Corporation{s) in accordance with s. 607.1 109, 617.0302 or 605.1025,
Florida Statutes.

FIRST: The exact name, forny/entity type, and jurisdiction for each merging party are as

follows:
Name Jurisdiction Form/Entity Type
Patients First, LLC Michigan limited liability corporation

SECOND: The exact name, form/entity type, and jurisdiction of the surviving party are

as follows:
Name . Jurisdiclion Form/Fntity Type
SEI Acquisition Sub, Inc. Florida corporation

TIITRD: The attached plan of merger was approved by each domestic corporation,
limited hability company, partnership and/or limited partaership that is a party to the
merger in accordance with the applicable provisions of Chapters 607, 603, 617, and/or
620, Florida Statutes.

1of7

(((H15000034674 3)))
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FQURTH: The attached plan of merger wes approved by each other business entity that
15 a party to the merger in accordance with the applicable laws of the state, country or
jurisdiction under which such other business entity is formed, organized or incorporated,

FLFTH: If other than the date of filing, the effective date of the merger, which cannot be
prior to no more than 90 days after the date this document is filed by the Flonda
Department of State:

SIXTH: Ifthe surviving party is not formed, organized or incorporated under the laws of
Florida, the survivor’s principal office address in its home state, country or jurisdiction is
as follows:

SEVENTH: If the surviving party is an out-of-state entity, the surviving entity;

a.) Appuints the Florida Secretary of State as its agent for service of process in a
proceeding to enforce any obligation or the rights of dissenting shareholders of each
domestic corporation that is party to the merger,

b.) Agrees to promptly pay the dissenting sharehelders of each domestic corporation that

is a party to the merger the amount, if any, to which they are entitled under s. 607.1302,
F.5.

20f7

(((H15000034674 3)))
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Dated: ERlgtve >, 2015

LARRE A

< Florida Department of State

SEIL ACQUISITION SUB, INC.
a Florida corporation

By: 4"/)-_/0'—' ,:LL

o7

Name: _ TN K_?T-é,a*' e s,

Title: CSko

PATIENTS FIRST. LLC
A Michigan corporation

By:

Name:

Tide:

s

(({(H15000034674 3)))



@ 02/11/2015 3:38 PM ET Fax Services

(((H15000034674 3)))

Dated: Gbriey5 2015

$143102 1

- Florida Department of State

SEI ACQUISITION SUB, INC.
a Florida corporation

By:

b8

Name:

Title:

PATIENTS FIRST,—-L]iC
A Michigargorporatior

o~y

By: \ S~

P

o
Name: / ﬂ t"’#{“ﬂ}f (6//{4\({“:

Title: (_/M i S efatts

(((H15000034674 3)))
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PLAN OF MERGER

FIRST: The exact namc, form/entity type, and jurisdiction for each merging party are as

follows:
Namc Jurisdiction FornvEntity Type
Patients First, LLC Michigan limited liability corporation

SECOND: The cxact name, lorm/cntity type, and jurisdiction of the surviving party ure
as follows:

Name Jurisdiction Form/Entity Tvpe
SE! Acquisition Sub, Inc. Florida corporation

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

see attached

(Antach additional sheet if necessary)

4 of 7

(((H15000034674 3)))
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FOURTIL:

A. The manner and basis of converting the interests, shares, obligations or other
securities of each merged party into the interests, shares, obligations or others securities
of the survivor, in whole or in part, into cash or other property is as follows:

see attached

{Artach additional sheet if necessary)

B. The manner and basis of converting the rights to acquire the interests, shares,
obligations or other securities of each merged party into the rights to acquire the interests,
shares, obligations or others securities of the survivor, in whole or in part, into cash or
other property is as follows:

see attached

(Atiach additional sheet if necessary)

S50f7

(((H15000034674 3)))
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FIFTH; If a partnership is the survivor, the name and business address of each general
parter is as follows:

fAttach additional sheet if necessary)

SIXTH: If a limited liability company is the survivor, the name and business address of
each manager or managing member 15 as follows:

{Attach additional sheet if necessary)

6 of 7

{({(H15000034674 3)))
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SEVENTH: Any statements that are required by the laws under which each other
business entity is formed, organized, or incorporated are as follows:

see agttached

{Attach additional sheet if necessary)

EIGHTH: Other provision, if any, relating to the merger are as follows:

(Attach additional sheet if neeessary)

Tof7

({(H15000034674 3)))



@ 02;’11/2015 338 PMET Fax Services - Florida Department of State 013

{((H15000034674 3)))

AGREEMENT AND PLLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement™), dated as of
February 3, 2015, is by and between Patients First, LLC, a Michigan corporation
("Company™), and SEl Acquisition Sub, Inc., a Florida corporation (*SEI” also sometimcs
referred to herein as the “Surviving Entity™).

WITNESSETH

WHEREAS, SEl is an entity ncwly formed to scrve as the surviving entity in a merger
of Company with and into SEI;

WHEREAS, the directors and shareholders of Company ‘and the board of directors and
sole shareholder of SEI has approved the merger of Company with and into SEI; and

NOW THEREFORE, in congidcration of the foregoing and the respective
representations, warranties, covenants, agreements and conditions hereinafter set forth, and
intending to be legally bound hereby, the parties hereto agree as follows:

ARTICLE1
THE MERGER

Scction 1.1 Merger and Surviving Entity.

(a) Subject to the terms and conditions of this Agreement, at the Effective
Time Company shall be merged into SEI in accordance with the provisions of Section
607.1107 of the Florida Business Corporation Act (the “FBCA™) and Scetion 450.1735 of the
Michigan Business Corporation Act, and the separale existence of Company shall cease. SEI
shall be the Surviving Entity in the Merger,

(b) The name of the Surviving Entity shall be “Spine Science, In¢.”

(c) The Atticles of Incorporation and the Bylaws of SEI shall be the
Articles of Incorporation and Bylaws of the Surviving Entity.

(d  The location of the Surviving Entity’s principal oflice shall be SEI's
principal oflice.

9006933 1
({(H15000034674 3)))
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Section 1.2 Effective Time of the Merger. The Merger shall become cffective upon
the filing of the Articles of Merger with the Florida Secretary of State and Articles of Merger
with the Michigan Secretary of State (the “Effective Time™).

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

(a) all of the issued and outstanding membership interests of Company
shall be converted into 1,000,000 shares of common stock of the Surviving Entity; and

(b) all of the issued and outstanding shares of common stock of SEI shall
remain outstanding.

ARTICLEII
GENERAL PROVISIONS

Section 2.1  Entite Agregment. This Agreement (including the documents and
instruments to be executed in conncction herewith or referred to herein) (a) constitutes the
entire agreement and supersedes all other prior agreements and understandings, both written
and oral, among the parties, or any of them, with respect to the subject matter hereof, and (b)
may not be amended except by an instrument in writing signed on behalf of each of the parties
hereto and in compliance with applicable law.

Section 2.2 Waiver. Any agreement on the part of a party hereto 1o any such
extension or waiver shall be valid if set forth in an instrument in writing signed on behalf of
such party.

Section 2.3 Severability. If any term or other provision of this Agreement is
invalid, illegal or incapable of being enforced by any rule of law or public policy, all other
conditions and provisions of this Agreement shall nevertheless remain in full force and effect.

Section 2.4 QGoyerning Law, This Agreement shall be governed by and construed
in accordance with the substantive and procedural laws of the State of Florida.

Section 2.5  Counterparts.  This Agrecment may be cxecuted in  duplicate
counterparts, each of which shall be deemed to be an original, but all of which shall constitute
one and the same agreement,

[Signature Page to Foliow]

9000933 i

(((H15000034674 3)))
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IN WITNESS WHEREOF, the partics hereto have caused this Agreement to be signed
and delivered as of the date first written above. '

Patients First LLC

(a Michigan cnﬁh%inn)
By: Q77‘~—- A o

SEl Acquisition Sub, Inc,
(a Florida corporation)

By: AL %rg E;,

. Name: _

Title: e

HWRHSIY )

{{(H15000034674 3)))
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ARTICLES OF MERGER
OF
PATIENTS FIRST, LLC
a Michigan corporation
INTO
SEI ACQUISTTION SUB, INCT.

a Florida corporation

Pursuant to the Florida Business Corporation Act, SE1 Acquisition Sub, Inc,, a Florida
corperation (the “Surviving Corporation™), submits these Articles of Merger for filing:

1. The name and jurisdiction of the Surviving Corporation is: SE1 Acquisition Sub,
Inc.,, a Florida corporation. At the time of the Merger the name of the Surviving Company shall
become Spine Science, Inc.

2. The name and jurisdiction of each merging corporation is: Patients First, LLC, a
Michigan corporation.

3. The Plan of Merger is aftached as Exhibit A.

4. The merger shall become effective on the date the Articles of Merger are filed
with the Florida Department of State.

5. The Plan of Merger was adopted by the directors and shareholder of the surviving
corporation on February 3, 2015,

5. The Plan of Merger was adopted by the directors and members of the merging
corporation on January 31, 2015,

Signatures on Following Page

B143102 § 1

(((H15000034674 3)))
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Dated: Eqﬁ\g_—_&}_. 2015

R143102 )

- Forida Department of State 017

SEI ACQUISITION SUB, INC.

a Florida corporation

By: * -/o‘" ‘:‘;3 16--,
Nane: e "W.-é ar Vo<,

Title: Cxo
PATIENTS FIRST, LLC
A Michigan corporation
By:

Name:

Title:

i2

{((H15000034674 3))
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Dated: (o5 2015 SEI ACQUISITION SUB, INC.

a Florida corporation

By:
Name:
Title:

PATIENTS FIRST,-

A Michlt orporatio
|- )/ \) a/pe
Name: / jﬁ’-ﬁtfw Mj/ﬂv'f«c

Title: ( /Mn!« ﬂ’fie'b
i

SK43102 _1 2

(((H15000034674 3)))
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MICHIGAN DEPARTMENT OF LICENSING AND REGULATORY AFFAIRS

FILING ENDORSEMENT

This Is to Certify that the CERTIFICATE OF MERGER
for
PATIENTS FIRST, LLC
iD NUMBER: BS6625R

recelved by facsimiie transmission on February 6, 2015 Is hereby endorsed.

Flled on February 8, 2015 by the Administrator.

This document is effective on the date filed, unfess a subseqguent effective date within 98 days after
received date is stated in the documenl.

In lestimony whereof, | have hereunto sat my
hand and affixed the Seal of the Department,
in the City of Lansling, this 9th day

of February, 2015,

o o Alan J. Schelke, Director
Sent by Facsimile Transmission Corporations, Securliles & Commercial Licensing Bureau

(({(H15000034674 3)))
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MICHIGAN DEPARTMENT OF LICENSING AND REGULATORY AFFAIRS
CORPORATIONS, SECGURITIES & COMMERCIAL LICENSING BUREAU

Date Recelved

Thiz documant is effective ¢n the date filed, unlass a

i:ubscquont offortve data within 90 days after received

ate is stated in the document,

Noame

Jddzace

Amy L. Fredriekson, Esq., Warner Norcross & Judd LLP

¥ s o e

2000 Town Center, Ste. 2700 EFFECTIVE DATE:
[ty State ZIP Code Expiration date for new essumed nomas; Deecmber 24,
Eouthiield Ml 48075 Explration date for tranaferred assumed names eppeas in llem 8

Bocument will be retwrmed tO the hame and address you entar above.
Qg Wlisft blank, document will be retirwed Lo the registorad offica.

CERTIFICATE OF MERGER

and Limited Partnerships

Crors Entity Merger for use by Profit Corporations, Limited Liakility Companies

Pursuant fo the provisions of Act 284, Public Acts of 1972 (profit corporations), Act 23. Public Acts of 1993 (limiled liability
companies) and Act 213, Public Acts of 1882 (limited partnarships), the undsareigned entities execule the following Certificate of

Mergor:

1. The Plan of Merger {Consolidation) Is as follows:

a. The nama of each constituent entity and its identification number is:
Palients First, LLC

28625R

SEl Acqulsition Sub, Ino.

Ga7T2ZW |

SEI Acquisliion Sub, Inc.

b. The name of the surviving {new) entity and its identification number is:

Corporations and Limited Liabtlity Companies grovide the street adegress of the survivor's princlpal place of business:
1030 N, Orange Avenue, Ste. 300, Orlando, Florida 32801

The merger (cansclidation) shall be effective on the

2. (Complete only if an effective data is desired other than the date of filing. The date must be no mora than €0 days after
the raceipt of this documant in this office.)

day of

02/06/2015

1:06PM (GMT-05:00)

(((H15000034674 3)))
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—meipre e rwer ey wanasad Liability Companies onty

Check one of the Tollowing if Limiled Liability Combany is the surnvivor.
] There are no changes to be made to the Articles of Omanlzation of the surviving limited lability company.

D The amendments to the Articles, or a restatement of the Artictes, of the surviving limited liability company to be effected
by the merger are as folows:

The manner and basis of converting the membership intarasts are as follows:

Patients First, LLC shalf ke merged info SEI Acquisition Sub, Ine. and all of the membership interests outstanding
immadiately before the effective date {listed apove) of Palients First, LLC, a Michigan imited liability company, shall ba
gonverted inte 1,000 shares of cornman stock of SEI Acquisition Sub, Inc., a Florida corporation.

The Plan of Memer was approved by the members of each sanstituent limited liebility company In accardence with saction
702(1).

The Plan of Merger was approved by the members of each domestic limited liability company in accordance with section
70B6a(B) and by each conslituent businese arganizaticn in the manner provided by the lawsa of the jurisdiction in which it is
organized,

Far each limited liability company involved in the merger, this dogcument I8 signed in accordance with Section 103 of the Act,

Signed this 3\"&- day of F@‘brﬁtﬁ v | emen 2015

By Q/Lf—&ww . (/:.:" Et gL

g (LI (Stynature of Mamber, Managﬁhuthuﬂzedﬁaam}
Jefiray M. Wayna, Manager

({Type or Prinl Nama ahd Cepachty)

Patients First, LLC

{Nama of Limiied Liabity Compeny)

Signed this e day of

{Signakire of Mamber, Manapar &f AuthsHzed Agent

[Type of Primt Nome sod Capacity)

(Naree of Lirmied Linbility Company)

02/06/2015 1:05PM (GMT-05:00)

(((H45000034574 3)))
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Compiots for Profit Corparations Only

Far ench conelitteant atock corparation, steder

Dosignation and Indicata claoe or Indicote class or
Nome of conporation number of outetanding series of shates soren ontitied
shares in each dass aritied to vole o vote as a cless
or saries .
SFE! Acqisition Sub, e 1,000 nommon 1,008 common

if the niumbaer of ahanes is subject to changs prior to the effective date of the mearger of consolidation, the manner in which the
change may occur i as follows:!

The manner and basis of converting shams are o fellows:

Al of the membership intarests outstanding immediatety befure the effective date (isted above) of Patierts First, LLC shall
ber cortwarted into 1.000 shares of common stock of SEI Acquisition Sub, inc., 8 Plorida corporotion.

The armendments (o e Arficias, of g rextetement of the Articies, of the surviving comoration 1o be sffoced by the marger ama
Bs follows.
MA,

ThePlanotMmgawmbafuwﬁ:hadbymaswndngpoMmrpomﬂm on requast and without cost, 1o any sharsholder of any
conafituent profit

The manger is permitted by the state or country under whosas law it iz incormorated and aach foreign corposation R compliad
with that kw in effecting the marger.

{Complote aither Sastion (a) or (b) for aach corporstion)
#) The Plan of Merger was spproved by umanimous consent of the corporators of

_ o Michigan carporation which has not commenced busindss, has not izgued
any sharey, and has not elected o Board of Directors,

(Sigrmrans of BOrDireton) fypw or Pring Horme) (Spnatiam of ECRRNWars {Typo or Prind Homa)
{Sigrmturs oF Knaorpotaton {Type or Prirt Noma) {Shipnmune of NCOIDOREON
. {Typs or Priet M)
b} The phm of tergar was approved by:
D the Boerd of Directors of , the surviving Michigen corporation,
without apuroval of the shaehaoiders in acoordancs with Secton 703 of the Al

EI the Board of Directors arud the shareholders of the folowing Mictigan mmuonls;msmmmsoeﬁm
7038 of the Act.

SE| Aoquisition Saub, Ine.

oy X0 : o
{Sgrure oF = pu [ Sarahia 0. AU DY CFROEr OF AQENG
. Clype ) TTye or Pt Moo
gE atitiony no. -
lamn of Corpomypon) {ame of COrporEtion)

02/06/2015 1:05PM (GMT-05:00)

({(H1 5000034674 3)))



