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MERGED ENTITY'S NEW NAME (RECEIVING PARTY)

Name: DEPUY SYNTHES PRODUCTS, INC.
Street Address: 325 PARAMOUNT DRIVE

City: RAYNHAM

State/Country: MASSACHUSETTS

Postal Code: 02767

PROPERTY NUMBERS Total: 1
Property Type Number
Application Number: 14214412

CORRESPONDENCE DATA

Fax Number:

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

Phone: 8018547675
Email: docket@techlawventures.com
Correspondent Name: TERRENCE J. EDWARDS
Address Line 1: 3290 WEST MAYFLOWER WAY
Address Line 4: LEHI, UTAH 84043
ATTORNEY DOCKET NUMBER: OMC-0017.NP
NAME OF SUBMITTER: TERRENCE J. EDWARDS
SIGNATURE: [Terrence J. Edwards/
DATE SIGNED: 03/16/2016
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DEPUY SYNTHES PRODUCTS, INC

Pursuant to Section 16-104-1107 of the Utah Revised Business Corporation Act {the “ACT™), the
undersigned authorized repressntative of DePuy Synthes Products, Inc., 8 Delaware corporation, the
Corporation and the (“Survivor Corporstion™) and Olive Medical Corporation, a Utah Corporation (the
“Merging Corporation), does hereby certify:

ARTICLE I ‘The name of the corporation surviving the merger is DePuy Synthes
Producss, Inc. and such name has not been changed as a result of the merger.

The principal address of the sorviving corporation is 325 Pammount Drive, Raynhany,

Massachusatis 02767, »
: :\f&
The Surviving Corporation is & forelgn corporation incorporated under the laws of the State N
of Delaware and shall be qualified in the state of Utah, upon the approval of Application for
Certificate of Authority. 1
The effective date of the merger desoribed herein, shall be after the close of business st 5:30
ﬁ" pom, Bastern Standard Time on January 3, 2018, -
ARTICLE II. The name of the Merging Corporation is Olive Medival Corporation, a Uteh a
Corporation, incorporated on September 30, 2009, S

ARTICLE IIL. The Agresment and Plan of Merger, containing  such information as
required by Utsh Code 18-108-1101, is set forth in “Exhibit A" sttached hersby and
made part heveof,

ARTICLEIV. The Merger was adopted on December 8, 2013, by unanimous written
vonsent of the board of directors of the  Surviving  Corporation  without  sharcholder
action and sharcholder action was not required,

ARTICLE V. The Merger wus adopted on Decembar 8, 2015, by unanimous written
consent of the board of directors and shareholders of the Merging Corporation.
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IN WITNESS WHEREOF, the undersigned being the Assistant Secretary of the  Surviving
Corporation sxecutes these Articles of Merger and verifies, subject to penalties of pejury that the
statements contained herein are true, this g;,&i__ day of Deceimber, 2015.

et
X

7 QM\

Lacey P.-Eiberg
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Exhibit &

AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this “Agreement™} is made by and
betwesn Olive Medical Corporation, a Utah corporation ("Olive Medical™) and DePuy Synthes
Products, Inc., & Delaware corporation and the surviving company (the “Company™),

WHEREAS, Olive Medical is desirous of merging with and into the Company: snd the
Cormpany is desirous of merging with and into itself, Olive Medical,

WHEREAS, pursuant to the Articles of Incorporation and By-Laws of Olive Medical
and the Certificate of Incorporation and By-Laws of the Company, the Board of Directors of
Olive Medical and the Board of Directors of the Company have each approved snd adopted this
Agreemem providing for the merger (the “Merger™) of Olive Medical with and into the Company
in accordance with the laws of each party’s respective jurisdiction of organization and upon the
terms and subject to the conditions set forth herein,

NOW THEREFORE, in consideration of the foregoing and the mutual covenants and
agrsements herein contained, and intending to be lsgally bound hersby, Olive Medical and the
Company hereby agree as follows:

Section 1, The Merger. At the Effective Time {as defined herein), and subject to
and upon the terms and conditions of this Agreement and spplicabls law, Olive
Medical shall be merged with and into the Company, the separate legal existence of
Olive Medical shall cease, and the Company shall continue as the surviving
company (hereinalter sometimes referred to as the {“Surviving Company™).

Section 2. Effeceive Time. Unless the Agreament shall have been terminated, the
parties hereto shall cause the Merger to be consummated by filing a certificate of
merge/articles of merger 8y contemplated by the laws of each pany's respective
Jjurisdiction of organization {the “Certificates of Merger™), together with any
required related cortificatss, with the Secretary of State of Utah and/or the Storetacy
of State of Delaware, as appropriate, in such forms as required by, and executed in
accordance with the relevant provisions of applicable law. The merger shall become
offective {the “Effective Time"), after the close of business at 5:30 p.m. Eastern
Standard Time on January 3, 2018,

Section 3. Effect of the Merger. At the Effective Time, the effect of the Merger
shall be as provided in this Agreement, the Certificate/Articles of Merger, and the
provisions of applicable law. Without limiting the generality of the foregoing, and
subject thereto, at the Effective Time all the property, rights, privileges, powess, and
franchises of Olive Medical shall vest in the Surviving Company, and all debis,
liabilities, and duties of Olive Medical shall become the debts, labilities and duoties
of the Surviving Company.

PATENT
REEL: 038004 FRAME: 0664




Section 4. Effect on Securities, Etc. Al the Bffective Time, by virtue of the Merger

and without any action on the part of the Company or Olive Medical, the capital

stock of Olive Medical issued and outstanding immediately prior to the Effective

;i;:eu;:m shall be canceled and cesse to exist without any consideration being payable
1 8

Section 5. Certificate of Incorporation and By-Laws

{a) At the Bffective Time, the Cartificate of Incorporation of the Company, as in
effect immediately prioe t the Bffective Time, shall be the Certificate of
Incorporation of ths Surviving Company until thersafter amended as
provided by the faw and such Certificate of Incorporation of the Surviviag
Company.

{b) At the Effective Time, the By-Laws of the Corpany, in sffect immediately
prior to the Effective Tinik, shall be the By-Laws of the Surviving Company.

Section 6. Board Members and Offficers. The directors of the Company immediately prior
to the Biffective Time shall bo the initial dirsctors of the Survivisg Company until their
tespective sucosssors are duly elected or appointed and gualified. The officsrs of the
Company immedistely prior ® the Bifective Time shall be the initial officers of the
Surviving Company until their respective successors are duly slected or qualified.

Section 7. Governing Laws This Agreement shall be govermed by and construed in
accordsnce with the laws of Delaware, without regard to conflicts of faw principles.

Section 8. Tuking of Necessary Action; Further Action, Each of the Company and Olive
Medical will take, and cause their affiliates to take, all such reasonable and lawful sctions &8
may be pecessary or appropriate in order o effectuate the Merger and the other transactions
contemplated by this Agreement in accordance with this Agreement as promptly as possible.
i, at any time afier the Bifective Time, any such further action s necessary or desirable to
carry out the purpose ¢ of this Agresment and to vest the Surviving Company with full rights;
title and possession to all assets and property rights, privileges, powers, and franchises of the
Company and Olive Medical, the officers and directors of the Company and Olive Medical
tmmediately prior to the Bffective Time are fully authorized In the name of their respective
companias to take, and will take, all such lawful and necessaey sction.

Section 9. Terminavion of Merger, Al any Hme sfter fling of the Certificate/Articles of
Marger with the Secretary of State of Delaware and of the Secretary of State of Utah, bt
prior t the Bifective Tims, the Company and Olive Madical may terminate this Agreemant
by mutual agreement and the fling of & cedificate of lermination in atcordance with the
taws of the their respective jurisdictions.

[signature page follows]
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IN WITNESS WHEREOF, this Agreement has been executed by the duly authorized
representative of each of the above-named companies, effective as of the Effective Time.

OLIVE MEDICAL CORPORATION

ﬁmﬁ? @ﬁ%

Name: Lacey P Elberg
Title: Vice President

DEPUY SYNTHES PRODUCTS, INC.

).

Nam, Douglas K. Chin
Title: Assistant Secretary
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