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{5 Method of amalgamation, chesk A or B
; Méthode cholsie pour la fusion ~ Cocher 4 ou 8

A~ Amalgamation Agreament § Convention de fusion :

T The wmalgamation sgresment hat bean duly adopted by the shareholdars of each of the amalgamating

— corperstions as ssquired by subsection 176 {4) of the Sisiness Corponations Act o0 ihs date et sul bl

Les agtivnnaires dg chague socislé qui frisionnns ont dament aoplé fa convention de fusion conformément au
a1 pavagrapha 1T6{3} de la Lot surles socigiss paractions & Ja dafe menfionnse of-dessoys,

B~ Amslgamation of a holding corporation and one or more of its subsidiaries or amalgamation of
subsidiarins / Fusion o'une socité mére avec une ou plusieurs do ses filiales ou fusion de filisies :

The amalgamation has been apiroved bty the directors of sach amalgamaling comoration by & rsolulion as
reiired by seclion 177 of the Buginess Caorporations Acf on the date sat out balow,

Les admimstrateurs o chague s0ckte utusionne ont appraovela fusion parvole de sdsolution conforrdoent
& Particle 177 de Ja Lo sur les socidlés par actions # /a dafe wenficanée ci-dessous.

articles of amalgatnation in substance conisin the provisiohs of ihe asdicles of incotparation of
shaluts de fusian reprennent saneritiolioment fas oispositions

fons des Sintuis conslitiis de

Avenir Medicsl inc.

and are more panicuiardy set out inthese articles,

&t sont dnancés fextuellementauy prisonts sfaluty.
. g . Date nb AduptoniApprowal
Kames of amalgamadion corporations Lintaris Lorparation Mlsaber st & ndoption o Admrobe
Dnosmination socixle des 2ociids qui fusionnerit Numieo de fa socisté o Qutaris | . .
P Vear Konth Day
______ N - ansd HoiN faur

AVENIR MEDICAL INC. 001817420 2010-02-08

INTELLIJOINT SURGICAL ING. 002400782 2013-12-18

H
i
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7.

Besiricion i any, on buskess the corparation may EITY QIYOT OTF [RERS thie COrporation may eroroiad,
Lindtaz, o8 ¥adiew Enposées aux sSHivites commsraiales ol aux LOUvors de ia ocishe,

3

Not applicable.

The clasges and gny maxioum numbar of shares {h:

af the corparstion ia authovized 1o issue
Cst égo & et nombre maximal, 5y .a ey, fjaf: fong gug

fa noviste g5t aulorisée 8 dmellre :

The Corporation is authorized to issue an uplimited number of Conynon shares.
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| B Rights, grivileges, restriclons and condiions (f syl allaching to cachs class of shares and dirmators Autharity with respect 1o
any class of shares which may be issustd in series:

Croits, privitéges, restichions et condiions, s y-a fisn, rattachis & chaque calégaie dactions e Dotveing
des adminisiratesrs refalifs 3 chagos caldgore d'sctions qui pout Sive émise en séris

{a} Payment of Dividends: The holders of the Commons Shares shall be entitled
to receive dividends if, as and when declared by the Board of Directors of the
Corporation out of the assets of the Corporation properly applicable to the payment
of dividends in such amounts and payable in such manner as the Board of
Directors may from time 1o time determine. Subject to the rights of the holders of
any other class of shares of the Corporation entitled to receive dividends in priority
to or rateably with the holders of the Common Shares, the Board of Directors may
in its sole discretion declare dividends on the Common Shares to the exclusion of
any other class of shares in capital stock of the Corporation.

(b)  Participation upon Liguidation, Dissolution or Winding Up: In the avent of the
fiquidation, dissolution or winding up of the Corporation or other distribution of
assels of the Corporation among its shareholders for the purpose of winding up its
affairs, the holders of the Common Shares shall, subject to the rights of the holders
of any other class of shares of the Corporation entitled to receive the assets of the
Corporation upon such distribution in priotity to or rateably with the holders of the
Common shares, be entitled o participate raleably in any distribution of the assets
of the Corporation,

{cy Voling Rights: The holders of the Common Shares shall be sntitled to
receive notice of and to attend all annual and special meetings of the Corporation
and to one vote in respect of each Common Share held at alf such mestings.
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¥ Theissue, Wansfer or ownership of shiarss s nol restricted and the restrictions {if any} are ps follows:

L'émission, fe transter! 0U 13 propriétd tactions sstrest pas resheint, Leg restrictions, 51y a e, sant e

3 GUivantes

The right fo transfer securities of the Corparation, other than non-convertible debt

securities, is restricted in that no security of the Corparation shall be transferred
without either:

(a)  the consent of the directors of the Corporation, expressed by a resolution

passed at a meeting of the Board of Directors, or signed by all of the directors of
the Corporation; or

() the consent of the holders of shares of the Corporation to which are attached
at least fifty-one percent (51%) of the votes attaching to all the shares of the
Corporation carrying a right to vote for the time being outstanding, expressed by a
resolution passed at a meeting by those shareholders, or signed by all
sharehiolders enfitled to vote on that resolution, which consent must be given prior
to the time of the transter of the securities.

DL Cher provisions, (i anyl:
Awiran dicpositions, ey e lisu ;

None.
13, The stelermants required by subsection 178(2) of e Busingss Comarations Act afe attachiad as Schaduls TA"
Les dicfaralions exigdes suy Ienmes du perdgrephe 178i8) o fa Lo sur fes socidtes DaCACHINE canstituen! Fannaxe A
)

. Agopy of the Smsigamasiion sgreermand of dieciors’ resoiiions fas the case may et isfans alisched &5 Bohedule "B".
Urie cupds de Is convantion de fusion ow 18§ résolutions des sdminisiratewss {32fan fo cast constitueial} Pannexe B
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SCHEDULE  a-1
AVENIR MEDICAL INC.

DIRECTOR’S STATEMENT
L Armen Bakirtzian, of the city of Waterloo, in the Regional Municipality of Waterloo, in the

Province of Ontario, hereby state as follmys;

i, This Statement is made pursuant to subsection 178(2) of the Business Cor porations det
(Ontario) (the “Act™.

2. Poam a director and the Chief Exceutive Officer of Avenir Medical Tne. (the
“Corporation™) and as such have knowledge of ity affairs.
3. }have conducted such examinations of the books and records of the Corporation as are
necessary to enable me o make the statements set forth below,
&, There are reasonable grounds for believing that:
{a} the Corporation is and the corporation to be formed by the amalgamation (the
“Amaigamation™) of the Corporation and Intelfijoint Surgical Inc. will be able to
pay its liahilities as they become due; and
(b)  the realizable value of such amalgamated corporation’s assets will not be less than
the aggregate of its liabilities and stated capital of all elasses.
5. There are reasonable grounds for believing that no creditor of the ¢ orporation will be
prejudiced by the Amalgamation.
b. ‘The Corporation has not been notified by any creditor that it objects to the Amalgamation
and, accordingly, subscetion 178(2)(c) of the Act has no application.
7. Since the Corporation has not received any nolice pursuant to subsection 178(2)(¢) of the

Act, subsection F78(2){d) of the Act has no application in the present circumstances,

This Statement is made the 5035 day of January, 2014,

/ff >0 f‘dm w,xfi*‘“p

L Oveali
»'-‘.«X‘{mm . Bakirtzi:m

Chiel ¥xecntive Officer
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HEDUHLE A-2
INTELLIJOINT SURGICAL INC.
DIRECTOR’S STATEMENT

I, Armen Bakirtzian, of the ¢ity of Waterloo, in the Regional Municipality of Waterloo, in the
Province of Ontario, hereby state as follows:

) This Statement is made pursuant to subsection 178(2) of the Busivess Corporativas 4t
{Ontario) {the “Act™).

2, Eam sole dircctor of Inteflijoint Surgical Inc. (the “Corporation™ and as such have
knowledge of its affairs,

3. I have conducted such examinations of the hooks and records of the Corporation as are
necessary (o enable me (o make the statements set forth below.

4. There are reasonable grounds for believing that:

{a} the Corporation is and the corporation fo be formed by the amalgamation (the
‘Am.ﬂgamatwn”} of the Corporation and Aveniv Medical Ine. will he able to pay
its liabilities as they become due; and

(b the realizable value of such amalgamated corporation’s assets will not be kess than
the aggregate of its labilitics and stated capital of all classes.

5. There are reasonable grounds for betieving that no creditor of the Corporation will be
prejudiced by the Amalgamation.

f. The Corporation has not been notified by any ereditor that it objects to the Amalgamation
and, accordingly, subsection 178(23(c) of the Act has no application.

7. Since the Corporation has not received any notice purspant to subsection 178(2)(c) of the

Act, subsection 178(2)(d) of the Act has no application in the present circumstances,

This Statement is made the . day of January, 2014,

— N

o

A‘rmén Bakn*m:m
Divecioy
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Schedule B-1
CERTIFIED COPY OF THE
RESOLUTIONS OF THE DIRECTORS OF
AVENIR MEDICAL INC.
{the “Corporation™)

“Amalgamation

WHEREAS:

A, subsection 177(1) of the Business Corporations Act (Ontario) (the “Act™) provides that a
holding corporation and one or more of its whally-owned subsidiary corporations may amalgamate

and continue a3 one corporation in the manner therein provided without complying with sections 175
and 176 of the Act;

B. Intellijoint Surgical Inc. (“Intellijoint™ is a direct wholly-owned subsidiary of the
Corporation; and

C. it is considered desirable and in the best interests of the Corporation that the Corporation and

Intelifjoint Surgical Inc. amalgamate and continue as one corporation pursuant to subsection 177(1) of
the Act.

NOW THEREFORE IT IS HEREBY RESOLVED THAT:

1. the amalgamation (the “Amas igamation") of the Corporation and Intellijoint effective Janvary
31,2014, pursuant to the provisions of subsection F77(1) of the Act, is hereby approved:

b

upon the Amalgamation becoming effective, all the shares {whether issued or unissued) of
intellijoint shall be cancelled without any repayment of capital in respect thereof;

3. as may be preseribed by the regulation under the Act, the articles of amalgamation of the
corporation {the “Amalgamated Corporation™) continuing from the Amalgamation shall be
the same as the articles of the Corporation;

4, as preseribed by regulation 43(0.1) under the Act, the name of the Amalgamated Corporation
filed under the articles of amalgamation shall be Intellijoint Surgical Inc.;

L

upon the Amalgamation becoming effective, the by-laws of the Corporation as in effect
immediately prior to the Amalgamation shall be the by-laws of the Amalgamated Corporation;
and

6. any director or officer of the Corporation is hereby authorized and divected, for and in the
name of and on behalf of the Corporation, to execute and defiver all such agreements,
instrusments, certificates and other documents and to do all such other acts and things as such
director or officer may determine to be necessary ot advisable in connection with the
Amalgamation, including the execution and delivery to the Director appointed under the Act
of Articles of Amalgamation in the prescribed form in respect of the Amalgamation, the
execution of any such document or the doing of any such other act or thing being conclusive
evidence of such determination.™
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The undersigned hareby certifies that the above is a true and complete copy of the Resolutions of
the Board of Directors of Avenir Medical Ine. passed by the Board of Divectors on the i“{f} day

of January, 2014, which Resolutions are in full force and effect, unamended, as of the date

hereof,
f{é’/fﬁ \
L LN

_Arfich Gare Rafizr‘wmn
Secrelary
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Schedule B-2
CERTIFIED COPY QF
RESOLUTIONS OF THE SOLE DIRECTOR
oF
INTELLIJOINT SURGICAL INC,
{the “Corporation™

“Amalgamation

WHEREAS;

A. subsection 177(1) of the Business Corporaiions Act (Ontario} (the “Aet”) provides that a
holding corporation and one or more of its wholly-owned subsidiary corporations may
amalgamate and continue as one corporation in the manner therein provided without complying
with sections 175 and 176 of the Act:

B. the Corporation is a direct wholly-owned subsidiary of Avenir Medical Inc. (*Avenir™);
and
C. it is considered desirable and in the best interests of the Corporation that the Corporatien

and Avenir amalgamate and contimue as one corporation pursuant to subsection 177(1) of the
Act.

NOW THEREFORE IT IS HEREBY RESOLVED THAT:

1. the amalgamation (the “Amalgamation™) of the Corporation and Avenir effective on
January 31, 2014, pursuant to the provisions of subsection 177(1) of the Act, is hereby
approved;

2 upon the Amalgamation becoming effective, all the shares (whether issaed or unissued)

of the Corporation shall be cancelled without any repayment of capital in respect thereof:

3. as may be prescribed by the regulation under the Act, the articles of amalgamation of the
corporation {the “Amalgamated Corporation™) continuing from the Amalgamation shall
be the same as the articles of Avenirs and

4, upon the Amalgamation becoming effective, the by-laws of Avenir as in effect
immediately prior to the Amalgamation shall be the by-laws of the Amalgamated
Corporation.”

PATENT
REEL: 034013 FRAME: 0153



The undersigned hereby certifies that the above Is a true and complete copy of the Resolutions of

the Board of Directors of Inieltijoint Surgical Inc. passed on 1hv sl day of Jannary, 2014,

which Resolutions ave in full force and effect, unamended, as ofthe date hereaf

AaTedn Garo Bakintzian

Secretary
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