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Delaware ...

The ‘First State

I, HARRIET SMTTH WINDSOR, gECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACEED 18 A TRUE AND CORRECT
POPY OF THE CERTIFICATE OF OWNERSHIP, WHBICE MERGRS

ngLINITEX MEDICAL CORPORATION™, A DELAWARE CORPURATION,

WITH AND INTC "FLA. ORTHOFPEDICE, INC.” tNDER THE NAME OF
nEFLA, ORTHOPEDICS, iNc.", & CORPORATION ORGANMIZED AND EXISTING
UNDER THR LAWS OF THE STATE OF FLORIDA, AS RECEIVED AND FILED IN
THIS OFFICE THE SECOND DAY OF NOVEMBELR, A.D. 2005, AT 4:34
QrULOCK P.H.

AND I IO HERERY FURTHER CERTIFY THAT THE EFFRCTIVE DATE OF
THE AFORESALD CERTIFICATE OF CWNERSHIP I3 TEE FIRST DAY OF

DECEMBER, A.D. 2005.
A FILED COFPY OF THIZ CERTIFICATE HAS BEEN FORWARDED TO TEE

NEW CASTLE COUNTY RECORDER OF DEEDS .

Wanpics sbrmaid R
Harrhur Smith YWindsor, Saprewmry of Suce )
MJTH.EFNI'IIF.HTIW: 24271582

DATE: 11 ~03-05
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1/02/2005
SHV GROBFASED - 2842176 FILE
CERTIFICATE OF OWNERSHIP AND MERGER

MERGING
CLINITEX MEDICAL CORFORATION
INTO
FLA. ORTHOPEDICE, G,
QCTCOBER 71, 2003

Pursueat to Secrign 233 of the General
Corparation Law of tie Srare of Delware

FLA. Orthopedits, Inc, 8 corporation organiead and xisting under the laws of the s of
Fionda (the “orporation’, DOES HERERY LERTIFY:

FIRST: That the Corporgrion WS incarpormed on the navember 17, 1973, pursasnt
1o the Florida Busginuss Corporation Act.

SECOND:  Thartw Corparation owns 100% of the omstanding shares ofthe capita)
ek of Clinitex Wedical Comaration, corperation meorpareted &1 Seprember 13, 1995 pursiant 1o
the Generd! Gorporation Law of the State of Delawsie (“Cliwiter ™

THIRD: The laws of the Stene of Florida permit the meeger of & business corparation
of that jurisdiction with & pysiness corporation of anyofiier jurisdiotion.

FOURTR: Thathe Corporation, by e fallowing resolntians of its Board ot Directort
guly adopted st 8 meering 0f the Bowd of Diveators on Oetober 21, 2005, determined 10 e

Clinttex with axd it the Corporaiion:

WRESOLVED, thas the Bognd of Directors of e FLA. Orthopedics, Ine. (he
weorporaion’) s getermined (vt the merger afits wholly-owned subaidiary, Clinitex Medeal
Cotporation, 8 Delgware corptiation ("Cﬁuifex”) with snd into the Corporation, the whferger™, is
avisebie end in the best idcrens of the Corporation and Clinitsa;

FURTHER RESOLVED, that Clintes b merg with and into the CoTpOtoN
putsuant to the [aws ofthe State of Delaware and of the Stare of Floride. 80 that fhe spparate
existence of Clinitex ghall tease s BOAG as the Merger shall bsome pffectlve and the Cotparation
shall be the surviving sorporatias {Toe #Qurviving Corporatior "), witich shill CORUTVE 10 exist
under, end e governed b ke taws of the State of Florida;

FURTHER RESOLVED, thet the iess and condirions of the Merger avo 84
follows:

@)  From end elier the Effective Time (ns Jdafines below)of e Mergar, the

Surviving Corpogation with possesk &l of the rights, puwes, privilegre and Franchises and

shall uswme 8lf 6T U Fanitities god otigations of Clinites, 45 provided undee the laws of
the Srate of Delawere and the Smie of Florkda.

crlazimzEv
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(by  Eachsbere of sapitad stock of Cliniex itgued and ontatanding imedtamly
before the Effective Time wilh be concelied snd &1l tights thereof extlnguished.

(¢)  Bach share of Common Stock, par vatos 551 per shacs, of the Corporation
issucd amd cutstending impediately before the Effective Tisae will continue 1@ Toprestnt one
validly lasued, fully paid and noa-useesspbie cirgre of Comuman Stock, par value §.01 per
shae, of the Surviving Corporarion.

& The Amended and Restwied Artelcs of Incorpurmien of the Corpormiipn
amedistaly bofors the Bffective Tim= chall be the Amended and Renatzd Artigles of
Incorpotation af the Shrviving Corporation and shall cominue in full force and effect until
amended end changed in the MARGT prascrived by the provisiona ofthe Florida Husiness
{orporation Art.

(&) The Amended and Resated Bylaws of the Cerporation founadiarely before
ihve Eftactive Time shalt be the Amendes and Rastated Bylaws of the Burviving Cotporetion
an shall continue i a8 foroe and effiect umtit amendod and changed T the manner
presoribed by he provigions of the Fiorids Business Corporation Act.

FTURTHER RESOLVED, that the meteet shii] be effortive od Decerber i, 2008
(the "Effective Thne' end

FURTHER RESOLVED, thal fhe Coposation stall sanse 30 he exeauted pnd fled
pndfor facorded the dooumeis prasoribed by the laws of the Sate uf DeElawarc (including &
Certificats of Ownership and Mergat), iy the laws of the Swate of Floridn (eludng Anticies of
Merggr), and by the izws of ey uther AppropLiate jurisdiction and will ause 1o be parformed =l
AecessaTy acts within the Jurisdistions af organization of Clinitex and the Corporation 204 n any

gther uppropnets Jarisdiction.”

FLFTEL: The Corporation 5088 nareby agres thay it may e perved with praecss te the
Srate of Dolawars in any proceeding for enforcernent of a0y obilgation of Clinliex, 83 well as for
enforcement of any obligaion of s Corporation srléing fram the merest herein provided fon and

docs herohy irrevoca!y appoint the Secreary of State of the Stare of oetaware 5 s agowt 5 #CErpt

service of prooess inany such proceeding: and does heteby specify B¢ sllowing address withou!
by the Secretary of State of the

ihe Sute of Delwware to which 1 copy of such process shall be maticd
State of Delaware:

2381 Corportie Way, Muewd, Flodida 33025
: Anything heein O elsewhere 10 The contmry xatwiinstanding, this merget
miy be pmended of taprninated und abandonsd by The Board of Dipccices of the Corporatian atany
me that this merger filad with the Secretary of State heaomes eflbetive.

time prior te the B
[REMAINDER OF PAGE MEHHGNALL‘V LEFT BLANK]
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JN WITNESS WHEREOF, the Corpration s caused 633 Cecdfivate w bo duly

eantadﬁﬂﬂhﬂdﬂtﬂ Brost waritien ab0ve.

FLA. ORTHOPEDICS, INC.

B!ﬁ% »
Nom®: oy o on R britio, Viee

Title:  prpsident & Asve Sec.
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