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CALCULATION OF REGISTRATION FEE

 
          

Title of Securities to be Registered
 

Amount to be
Registered(1)

 

Proposed
Maximum Offering
Price per Share(2)

 

Proposed Maximum
Aggregate Offering

Price(2)
 

Amount of
Registration Fee(2)

 

Common Shares, no par value
 

1,500,000(3) $ 17.22
 

$ 25,830,000
 

$ 1,441.31
 

          

(1)          This Registration Statement shall also cover any additional shares of the common stock of Merit Medical Systems, Inc. which become issuable under
the Merit Medical Systems, Inc. 2006 Long-Term Incentive Plan by reason of any stock dividend, stock split, recapitalization or other similar
transaction effected without the receipt of consideration which results in an increase in the number of outstanding shares of common stock of Merit
Medical Systems, Inc. (the “Registrant”).

 
(2)           Calculated in accordance with Rules 457 (c) and (h) promulgated under the Securities Act of 1933, as amended, based on a price of $17.22 per share,

which is the average of the high and low price per share of the Registrant’s common stock, as reported on the Nasdaq National Market on November 9,
2009.

 
(3)           Represents 1,500,000 additional shares of the Registrant’s common stock authorized to be issued under the Plan.  Shares available for issuance under

the Plan were initially registered on a Registration Statement on Form S-8 filed with the Securities and Exchange Commission on July 6, 2006 (File
No. 333-135614).

 
 

 

 



EXPLANATORY NOTE
 

This Registration Statement on Form S-8 is filed pursuant to General Instruction E to Form S-8 for the purpose of registering an additional 1,500,000
shares of the common stock, no par value, (the “Common Stock”), of Merit Medical Systems, Inc. (the “Registrant”) that may be offered and sold under the
Merit Medical Systems, Inc. 2006 Long-Term Incentive Plan, as amended (the “Incentive Plan”).  The Registrant’s shareholders approved the addition of these
shares to the Incentive Plan at the Registrant’s Annual Meeting of Shareholders held on May 20, 2009.
 

The contents of the Registrant’s previously filed Registration Statement on Form S-8, File No. 333-135614, filed with the Securities and Exchange
Commission (the “Commission”) on July 6, 2006 relating to the Incentive Plan, are hereby incorporated by reference herein to the extent not otherwise amended
or superseded by the contents hereof.
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PART II

 
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

 
Item 3.         Incorporation of Documents by Reference.
 

The following documents filed by the Registrant with the Commission are hereby incorporated herein by reference:
 

(1)           The Registrant’s Annual Report on Form 10-K for the year ended December 31, 2008;
 
(2)           The Registrant’s Quarterly Reports on Form 10-Q for the quarters ended March 31, June 30, and September 30, 2009;
 
(3)           The Registrant’s Current Reports on Form 8-K filed with the Commission on January 7, 2009, February 20, 2009, March 16, 2009, May 27,

2009, June 8, 2009, and October 27, 2009; and
 
(4)           The description of the Common Stock contained in the Registrant’s Registration Statement on Form 8-A filed under the Securities Exchange

Act of 1934, as amended (the “Exchange Act”), including any amendment or report filed for the purpose of updating such description.
 
All documents filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, after the date of this Registration Statement

and prior to the filing of a post-effective amendment which indicates that all securities offered have been sold or which deregisters all securities then remaining
unsold, shall be deemed to be incorporated by reference in this Registration Statement and to be a part hereof from the respective dates of filing of such
documents.  Any statement contained in a document incorporated by reference herein shall be deemed to be modified or superseded for purposes hereof to the
extent that a statement contained herein (or in any other subsequently filed document incorporated by reference herein) modifies or supersedes such statement. 
Any statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.
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Item 4.         Description of Securities.
 

Not applicable.
 
Item 5.         Interests of Named Experts and Counsel.
 

Not applicable.
 
Item 6.         Indemnification of Directors and Officers
 

The Registrant is a Utah corporation. Section 16-10a-902 of the Utah Revised Business Corporation Act (the “Revised Act”) provides that a corporation
may indemnify any individual who was, is, or is threatened to be made a named defendant or respondent (a “Party”) in any threatened, pending or completed
action, suit or proceeding, whether civil, criminal, administrative or investigative and whether formal or informal (a “Proceeding”), because he or she is or was a
director of the corporation or, while a director of the corporation, is or was serving at its request as a director, officer, partner, trustee, employee, fiduciary or
agent of another corporation or other person or of an employee benefit plan (an “Indemnifiable Director”), against any obligation incurred with respect to a
Proceeding, including any judgment, settlement, penalty or fine, or reasonable expenses (including attorneys’ fees), incurred in the Proceeding if his or her
conduct was in good faith and he or she reasonably believed that his or her conduct was in, or not opposed to, the best interests of the corporation, and, in the
case of any criminal Proceeding, he or she had no reasonable cause to believe such conduct was unlawful; provided, however, that pursuant to Subsection
902(4): (i) indemnification under Section 902 in connection with a Proceeding by or in the right of the corporation is limited to payment of reasonable expenses
(including attorneys’ fees) incurred in connection with the Proceeding and (ii) the corporation may not indemnify an Indemnifiable Director in connection with a
Proceeding by or in the right of the corporation in which the Indemnifiable Director was adjudged liable to the corporation, or in connection with any other
Proceeding charging that the Indemnifiable Director derived an improper personal benefit, whether or not involving action in his or her official capacity, in
which Proceeding he or she was adjudged liable on the basis that he or she derived an improper personal benefit.
 

Section 16-10a-903 of the Revised Act provides that, unless limited by its articles of incorporation, a corporation shall indemnify an Indemnifiable
Director who was successful, on the merits or otherwise, in the defense of any Proceeding, or in the defense of any claim, issue or matter in the Proceeding, to
which he or she was a Party because he or she is or was an Indemnifiable Director of the corporation, against reasonable expenses (including attorneys’ fees)
incurred in connection with the Proceeding or claim with respect to which he or she has been successful.
 

In addition to the indemnification provided by Sections 902 and 903, Section 16-10a-905 of the Revised Act provides that, unless otherwise limited by
a corporation’s articles of incorporation, an Indemnifiable Director may apply for indemnification to the court conducting the Proceeding or to another court of
competent jurisdiction.
 



Section 16-10a-904 of the Revised Act provides that a corporation may pay for or reimburse the reasonable expenses (including attorneys’ fees)
incurred by an Indemnifiable Director who is a Party to a Proceeding in advance of the final disposition of the Proceeding, upon the satisfaction of certain
conditions.
 

Section 16-10a-907 of the Revised Act provides that, unless a corporation’s articles of incorporation provide otherwise, (i) an officer of the corporation
is entitled to mandatory indemnification under Section 903 and is entitled to apply for court-ordered indemnification under Section 905, in each case to the same
extent as an Indemnifiable Director, (ii) the corporation may indemnify and advance expenses to an officer, employee, fiduciary or agent of the corporation to the
same extent as an Indemnifiable Director, and (iii) a corporation may also indemnify and advance expenses to an officer, employee, fiduciary or agent who is not
an Indemnifiable Director to a greater extent than the right of indemnification granted to an Indemnifiable Director, if not inconsistent with public policy, and if
provided for by its articles of incorporation, bylaws, general or specific action of its board of directors, or contract.
 

The Registrant’s Amended and Restated Bylaws (the “Bylaws”) provide that, subject to the limitations described below, the Registrant shall indemnify
any individual made party to a proceeding because he or she is or was one of its directors or officers against liability incurred in the proceeding, but only if the
Registrant has authorized the payment in accordance with Sections 16-10a-902, 16-10a-904, 16-10a-906 and 16-10a-907 of the Revised Act, and a determination
has been made in accordance with the procedures set forth in such provisions that the director or officer conducted himself or herself in good faith; that he or she
reasonably believed that his or her conduct, if in his or her
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official capacity with the Registrant, was in the Registrant’s best interests and that his or her conduct, in all other cases, was at least not opposed to the
Registrant’s best interests; and, in the case of any criminal proceeding, he or she had no reasonable cause to believe such conduct was unlawful. The Registrant
may not, however, voluntarily extend such indemnification to an officer or director in connection with a proceeding by the Registrant or in its right in which such
officer or director was adjudged liable to the Registrant, or in connection with any other proceeding charging that such person derived an improper personal
benefit, whether or not involving action in his or her official capacity, in which proceeding he or she was adjudged liable on the basis that he or she derived an
improper personal benefit. Notwithstanding the foregoing, the Bylaws provide that, unless otherwise provided in the Registrant’s Articles of Incorporation, as
amended (the “Amended Articles”), the Registrant shall indemnify an officer or director who was wholly successful, on the merits or otherwise, in the defense of
any proceeding or the defense of any claim, issue or matter in the proceeding to which the officer or director was a party because he or she is or was one of the
Registrant’s directors or officers against reasonable expenses that he or she incurred in connection with the proceeding or claim with respect to which he or she
was successful. The Amended Articles do not limit the Registrant’s authority to provide such indemnification. The Bylaws also provide that if a determination is
made by the Registrant that the officer or director has satisfied the requirements set forth in the Bylaws and the applicable statutory provision, then, unless
otherwise provided in the Amended Articles, the Registrant shall pay for or reimburse the reasonable expenses incurred by an officer or director who is party to a
proceeding in advance of final disposition of the proceeding if (i) the officer or director furnishes to the Registrant a written affirmation of a good faith belief that
he or she has met the applicable standard of conduct under the Bylaws and applicable law necessary for indemnification, (ii) the officer or director furnishes to
the Registrant a written undertaking to repay the advance if it is ultimately determined that he or she did not meet the standard of conduct, and (iii) a
determination is made that the facts then known to those making the determination would not preclude indemnification pursuant to the Bylaws and applicable
law. The Amended Articles do not limit the Registrant’s authority to reimburse such reasonable expenses. The Bylaws also provide that any indemnification or
advancement of expenses provided thereby shall not be deemed exclusive of any other rights to which those seeking indemnification or advancement of
expenses may be entitled under any articles of incorporation, bylaw, agreement, vote of shareholders or disinterested directors, or otherwise, both as to action in
such person’s official capacity and as to action in another capacity while holding such office.
 

The Bylaws also provide that, unless otherwise limited by the Amended Articles, a director or officer who is or was a party to a proceeding may apply
for indemnification to the court conducting the proceeding or to another court of competent jurisdiction. The court may order indemnification if it determines
that the director or officer is entitled to mandatory indemnification as provided in the Bylaws and applicable law, in which case the court shall also order the
Registrant to pay the reasonable expenses incurred by the director or officer to obtain court-ordered indemnification. The court may also order indemnification if
it determines that the director or officer is fairly and reasonably entitled to indemnification in view of all the relevant circumstances, whether or not the director
or officer met the applicable standard of conduct set forth in the Bylaws and applicable law. Any indemnification with respect to any proceeding in which the
officer or director was adjudged liable to the Registrant or in connection with any other proceeding charging the officer or director with the receipt of an
improper personal benefit, in which he or she was adjudged liable on the basis that personal benefit was improperly received by him or her, is limited to
reasonable expenses.

 
The Bylaws also provide that, unless otherwise provided in the Amended Articles, an incorporator, employee, fiduciary, or agent of the Registrant

performing acts in furtherance of the business of the Registrant shall have substantially the same indemnification as provided to a director or officer in
accordance with the conditions set forth in the Bylaws.  With respect to the advancement of expenses and other relief, the Registrant’s Board of Directors may,
but shall not be required to, advance expenses to any such incorporator, employee, fiduciary, or agent of the Registrant, to any extent consistent with public
policy and as provided for by the Amended Articles, the Bylaws, general or specific action of the Registrant’s Board of Directors, or contract.

 
Utah law permits director liability to be eliminated in accordance with Section 16-10a-841 of the Revised Act, which provides that the liability of a

director to the corporation or its shareholders for monetary damages for any action taken or any failure to take any action, as a director, may be limited or
eliminated by the corporation except for liability for (i) the amount of financial benefit received by a director to which he or she is not entitled; (ii) an intentional
infliction of harm on the corporation or its shareholders; (iii) a violation of Section 16-10a-842 of the Revised Act, which prohibits unlawful distributions by a
corporation to its shareholders; or (iv) an intentional violation of criminal law. Such a provision may appear either in a corporation’s articles of incorporation or
bylaws; however, to be effective, such a provision must be approved by the corporation’s shareholders.
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The Amended Articles provide that the personal liability of any director to the Registrant or to its shareholders for monetary damages for any action

taken or the failure to take any action, as a director, is eliminated to the fullest extent permitted by Utah law.
 

The Bylaws provide that the Registrant may purchase and maintain insurance on behalf of any person who is or was one of the Registrant’s
incorporators, directors, officers, employees, fiduciaries or agents, or is or was serving at the Registrant’s request as a director, officer, employee, fiduciary or
agent of another corporation or other person, or of an employee benefit plan, against liability asserted against or incurred by him or her in such capacity or
arising out of his or her status in such capacity, whether or not the Registrant would have the power to indemnify him or her against such liability under
applicable law. The Registrant maintains insurance from commercial carriers against certain liabilities that may be incurred by its directors and officers.



 
Item 7.         Exemption From Registration Claimed.
 

Not applicable.
 
Item 8.         Exhibits.
 
Exhibit
Number

 
Description

4.1
 

 

Articles of Incorporation of the Company, as amended and restated (1)
4.2

 

 

Amended and Restated Bylaws of Merit Medical Systems, Inc. (2)
4.3

 

 

Articles of Amendment of the Articles of Incorporation dated May 14, 1993 (3)
4.4

 

 

Articles of Amendment to Articles of Incorporation dated June 6, 1996 (3)
4.5

 

 

Articles of Amendment to Articles of Incorporation dated June 12, 1997 (3)
4.7

 

 

Articles of Amendment to the Articles of Incorporation dated May 22, 2003 (3)
4.8

 

 

Articles of Amendment to the Articles of Incorporation of Merit Medical Systems, Inc., dated May 23, 2008 (4)
5.1

 

 

Opinion of Parr Brown Gee & Loveless as to the legality of the securities being registered (5)
23.1

 

 

Consent of Deloitte & Touche LLP (5)
23.2

 

 

Consent of Parr Brown Gee & Loveless (included in Item 5.1 above).
24.1

 

 

Power of Attorney (included on signature page of this Registration Statement).
99.1

 

 

Merit Medical Systems, Inc. 2006 Long-Term Incentive Plan (6)
99.2

 

 

First Amendment to the Merit Medical Systems, Inc. 2006 Long-Term Incentive Plan (5)
99.3

 

 

Second Amendment to the Merit Medical Systems, Inc. 2006 Long-Term Incentive Plan (7)
 

(1)   Incorporated by reference to Exhibit 1 to the Registrant’s Quarterly Report on Form 10-Q for the quarter ended June 30, 1996, filed on August 14,
1996.

(2)   Incorporated by reference to Exhibit 3.3 to the Registrant’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2007, filed on
November 8, 2007.

(3)   Incorporated by reference to Exhibits 4.3, 4.4, 4.5 and 4.7, respectively, to the Registrant’s Registration Statement on Form S-3, filed on
February 14, 2005 (File No. 333-122803).

(4)   Incorporated by reference to Exhibit 3.1 to the Registrant’s Current Report on Form 8-K, filed on May 28, 2008.
(5)   Filed herewith.
(6)   Incorporated by reference to Registration Statement on Form S-8 filed with the Commission on July 6, 2006, File No. 333-135614.
(7)   Incorporated by reference to Exhibit 10.1 to the Registrant’s Current Report on Form 8-K, filed with the Commission on May 27, 2009.
 

Item 9.         Undertakings.
 

A.            The undersigned Registrant hereby undertakes:
 

(1)           To file, during any period in which offers or sales are being made, a post-effective
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amendment to this Registration Statement:

 
(i)            To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933, as amended (the “Securities Act”);
 
(ii)           To reflect in the prospectus any facts or events arising after the effective date of this Registration Statement (or the most

recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in
this Registration Statement.  Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of
securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering
range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than 20% change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table
in the effective registration statement; and

 
(iii)           To include any material information with respect to the plan of distribution not previously disclosed in this Registration

Statement or any material change to such information in this Registration Statement;
 

provided, however, that paragraphs (1)(i) and (1)(ii) above do not apply if the information required to be included in a post-effective amendment by
those paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or 15(d) of the Exchange
Act that are incorporated by reference in this Registration Statement.
 

(2)           That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be
a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.

 
(3)           To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the

termination of the offering.
 
(4)           That, for the purpose of determining liability under the Securities Act to any purchaser:
 

(i)            If the Registrant is relying on Rule 430B:
 

(A)          Each prospectus filed by the Registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and



 
(B)           Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement

in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the
information required by section 10(a) of the Securities Act shall be deemed to be part of and included in the registration statement as
of the earlier of the date such form of prospectus is first used after effectiveness or the date of the first contract of sale of securities in
the offering described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at that
date an underwriter, such date shall be deemed to be a new effective date of the registration statement relating to the securities in the
registration statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus that is part of the
registration statement or made in a document incorporated or deemed incorporated by reference into the registration statement or
prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such effective date,
supersede or modify any statement that was made in the registration statement or prospectus that was part of the registration statement
or made in any such document immediately prior to such effective date; or
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(ii)           If the Registrant is subject to Rule 430C, each prospectus filed pursuant to Rule 424(b) as part of a registration statement

relating to an offering, other than registration statements relying on Rule 430B or other than prospectuses filed in reliance on Rule 430A, shall
be deemed to be part of and included in the registration statement as of the date it is first used after effectiveness. Provided, however, that no
statement made in a registration statement or prospectus that is part of the registration statement or made in a document incorporated or
deemed incorporated by reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser
with a time of contract of sale prior to such first use, supersede or modify any statement that was made in the registration statement or
prospectus that was part of the registration statement or made in any such document immediately prior to such date of first use.

 
(5)           That, for the purpose of determining liability of the Registrant under the Securities Act to any purchaser in the initial distribution of

the securities, the undersigned Registrant undertakes that in a primary offering of securities of the undersigned Registrant pursuant to this Registration
Statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by
means of any of the following communication, the undersigned Registrant will be a seller to the purchaser and will be considered to offer or sell such
securities to such purchaser:

 
(i)            any preliminary prospectus or prospectus of the undersigned Registrant relating to the offering required to be filed pursuant

to Rule 424;
 
(ii)           any free writing prospectus relating to the offering prepared by or on behalf of the undersigned Registrant or used or referred

to by the undersigned Registrant;
 
(iii)          the portion of any other free writing prospectus relating to the offering containing material information about the

undersigned Registrant or its securities provided by or on behalf of the undersigned Registrant; and
 
(iv)          any other communication that is an offer in the offering made by the undersigned Registrant to the purchaser.
 

B.            The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
Registrant’s annual report pursuant to Section 13(a) or 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefits plan’s annual
report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in this Registration Statement shall be deemed to be a new registration
statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

 
C.            Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the

Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that, in the opinion of the Commission, such indemnification is
against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities
(other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of
any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the Registrant will,
unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.
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SIGNATURES

 
Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the

requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in
Salt Lake City, State of Utah, on November 13, 2009.
 
 

MERIT MEDICAL SYSTEMS, INC.
  
 

/s/ Fred P. Lampropoulos
 

Fred P. Lampropoulos
 

Chairman of the Board, President and Chief Executive Officer
 

POWER OF ATTORNEY
 

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by the following persons on behalf
of the Registrant in the capacities and on the date indicated. Each person whose signature to this registration statement appears below hereby constitutes and
appoints Fred P. Lampropoulos and Kent W. Stanger, and each of them, as his true and lawful attorney-in-fact and agent, with full power of substitution, to sign



on his behalf individually and in the capacity stated below and to perform any acts necessary to be done in order to file (i) any and all amendments and post-
effective amendments to this registration statement, and any and all exhibits, instruments or documents filed as part of or in connection with this registration
statement or the amendments thereto and (ii) a registration statement and any and all amendments thereto, relating to the offering covered hereby filed pursuant
to Rule 462(b) under the Securities Act of 1933, as amended, with the Securities and Exchange Commission, and each of the undersigned does hereby ratify and
confirm all that said attorneys-in-fact and agents, or their substitutes, shall do or cause to be done by virtue hereof.
 

Signature
 

Title
 

Date
     

/s/ Fred P. Lampropoulos
 

Chairman of the Board, President and Chief Executive
Officer (Principal Executive Officer)

 

November 13, 2009
Fred P. Lampropoulos

 

 

 

 

     

/s/ Kent W. Stanger
 

Chief Financial Officer, Secretary and Treasurer and
Director (Principal Financial Officer and Principal
Accounting Officer)

 

November 13, 2009

Kent W. Stanger
 

 

 

 

     
/s/ Rex C. Bean

 

Director
 

November 13, 2009
Rex C. Bean

 

 

 

 

     
/s/ Richard W. Edelman

 

Director
 

November 13, 2009
Richard W. Edelman

 

 

 

 

     
/s/ James J. Ellis

 

Director
 

November 13, 2009
James J. Ellis

 

 

 

 

     
/s/ Franklin J. Miller, M.D.

 

Director
 

November 13, 2009
Franklin J. Miller, M.D.

 

 

 

 

     
/s/ Michael E. Stillabower, M.D.

 

Director
 

November 13, 2009
Michael E. Stillabower, M.D.
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MERIT MEDICAL SYSTEMS, INC.

 
EXHIBIT INDEX

 
Exhibit
Number

 
Description

4.1
 

 

Articles of Incorporation of the Company, as amended and restated (1)
4.2

 

 

Amended and Restated Bylaws of Meriti Medical Systems, Inc. (2)
4.3

 

 

Articles of Amendment of the Articles of Incorporation dated May 14, 1993 (3)
4.4

 

 

Articles of Amendment to Articles of Incorporation dated June 6, 1996 (3)
4.5

 

 

Articles of Amendment to Articles of Incorporation dated June 12, 1997 (3)
4.7

 

 

Articles of Amendment to the Articles of Incorporation dated May 22, 2003 (3)
4.8

 

 

Articles of Amendment to the Articles of Incorporation of Merit Medical Systems, Inc., dated May 23, 2008 (4)
5.1

 

 

Opinion of Parr Brown Gee & Loveless as to the legality of the securities being registered (5)
23.1

 

 

Consent of Deloitte & Touche LLP (5)
23.2

 

 

Consent of Parr Brown Gee & Loveless (included in Item 5.1 above).
24.1

 

 

Power of Attorney (included on signature page of this Registration Statement).
99.1

 

 

Merit Medical Systems, Inc. 2006 Long-Term Incentive Plan (6)
99.2

 

 

First Amendment to the Merit Medical Systems, Inc. 2006 Long-Term Incentive Plan (5)
99.3

 

 

Second Amendment to the Merit Medical Systems, Inc. 2006 Long-Term Incentive Plan (7)
 

(1)   Incorporated by reference to Exhibit No. 1 to the Registrant’s Quarterly Report on Form 10-Q for the quarter ended June 30, 1996, filed on
August 14, 1996.

(2)   Incorporated by reference to Exhibit No 3.3 to the Registrant’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2007, filed on
November 8, 2007.

(3)   Incorporated by reference to Exhibits 4.3, 4.4, 4.5 and 4.7, respectively, to the Registrant’s Registration Statement on Form S-3, filed on
February 14, 2005 (File No. 333-122803).

(4)   Incorporated by reference to Exhibit 3.1 to the Registrant’s current Report on Form 8-K, filed on May 28, 2008.
(5)   Filed herewith.
(6)   Incorporated by reference to Registration Statement on Form S-8 filed with the Commission on July 6, 2006, File No. 333-135614.
(7)   Incorporated by reference to Exhibit 10.1 to the Registrant’s Current Report on Form 8-K, filed with the Commission on May 27, 2009.
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Exhibit 5.1
 

November 13, 2009
 

Merit Medical Systems, Inc.
1600 West Merit Parkway
South Jordan, Utah 84095
 
Re:                               Registration Statement on Form S-8 filed by Merit Medical Systems, Inc. (the “Company”) with respect to the Merit Medical Systems, Inc. 2006 Long-

Term Incentive Plan (the “Plan”)
 
Gentlemen:
 

We refer you to the Company’s Registration Statement on Form S-8 (the “Registration Statement”) to be filed under the Securities Act of 1933, as
amended, for registration of an additional 1,500,000 shares of common stock, no par value, of the Company (the “Common Shares”) that may be issued pursuant
to the Plan to Plan participants.  When issued to Plan participants in accordance with the provisions of the Plan and pursuant to the Registration Statement, the
Common Shares will be validly issued, fully paid and nonassessable.
 

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement.
 
 

Very truly yours,
  
 

/s/ Parr Brown Gee & Loveless
  
 

PARR BROWN GEE & LOVELESS
 



Exhibit 23.1
 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 
We consent to the incorporation by reference in this Registration Statement on Form S-8 of our reports dated March 2, 2009, relating to the financial statements
and financial statement schedule of Merit Medical Systems, Inc. (the “Company”), and the effectiveness of the Company’s internal control over financial
reporting, appearing in the Annual Report on Form 10-K of the Company for the year ended December 31, 2008.
 
 
/s/ Deloitte & Touche LLP
 
Salt Lake City, Utah
November 13, 2009
 



Exhibit 99.2
 

FIRST AMENDMENT TO THE
 

MERIT MEDICAL SYSTEMS, INC.
 

2006 LONG-TERM INCENTIVE PLAN
 

THIS FIRST AMENDMENT TO THE MERIT MEDICAL SYSTEMS, INC. 2006 LONG-TERM INCENTIVE PLAN (this “Amendment”) is made
and adopted this 31st day of May, 2007, by Merit Medical Systems, Inc.
 

WHEREAS, Merit Medical Systems, Inc. (the “Company”) maintains the Merit Medical Systems, Inc. 2006 Long-Term Incentive Plan (the “Plan”) for
the benefit of its employees and the employees of its participating subsidiaries; and
 

WHEREAS, it is necessary and desirable to amend the Plan to clarify the definition of “Fair Market Value” at which the exercise price of options may
be set and to require that in the event of a stock dividend, stock split, or reverse stock split, the number of shares reserved for issuance under the Plan and all
outstanding awards under the Plan be proportionately adjusted to reflect the effect of such event; and
 

WHEREAS, the Company, acting through its Board of Directors (the “Board”), has reserved the right to amend the Plan at any time and from time to
time; and
 

WHEREAS, the Board has approved and adopted this Amendment.
 

NOW, THEREFORE, the Plan is hereby amended as follows:
 

1.             The second sentence of Section 2.11 of the Plan is amended effective May 1, 2007 to read as follows:
 

“The Fair Market Value of Shares as of any date shall be the closing trading price of the Shares as reported on the NASDAQ Stock Market on
that date (or if there were no reported prices on such date, on the last preceding date on which the closing Share price was reported), or, if the
Company is not then listed on the NASDAQ Stock Market, on such other principal securities exchange on which the Shares are traded, and if
the Company is not listed on the NASDAQ Stock Market or any other securities exchange, the Fair Market Value of the Shares shall be
determined by the Committee in its sole discretion using appropriate criteria.”
 
2.             Section 12.2 of the Plan is amended effective May 1, 2007 to read as follows:

 
“12.2.      Adjustments.  If the outstanding Shares or other securities of the Company subject to Awards shall at any time be changed or
exchanged by declaration of a stock dividend, stock split, reverse stock split, combination of shares, extraordinary dividend of cash or assets,
recapitalization, reorganization or any similar equity restructuring transaction (as that term is used in Statement of Financial Accounting
Standards No. 123(R)) affecting the Shares or such securities, the Committee shall equitably adjust the number and kind of Shares or other
securities issuable under the Plan, the Limitations, the remaining maximum number of Shares or other securities that may be issued as
“incentive stock options” under the Plan, and the number of Shares or other securities underlying, and exercise price of, all outstanding
Awards so as to maintain the proportionate number of Shares or other securities subject to such outstanding Awards

 

 
without changing the aggregate exercise or settlement price of such Awards, if any.  No right to acquire a fractional share shall result,
however, from any adjustment of Options or Stock Appreciation Rights.  In the case of any such adjustment, the number of shares subject to
Options or Stock Appreciation Rights shall be rounded down to the nearest whole share.  In applying any Limitation adjusted hereunder,
Shares and Awards issued prior to the adjustment shall count against the adjusted Limitation on a post-split adjusted basis.”
 
Except as provided above, the originals terms of the Plan are hereby ratified and confirmed in all respects.

 
IN WITNESS WHEREOF, the Company has caused this Amendment to be executed by its duly authorized officer effective as of the date first above

written.
 

 

MERIT MEDICAL SYSTEMS, INC.
  
  
 

By: /s/ Kent W. Stanger
 

Name: Kent W. Stanger
 

Title: Chief Financial Officer, Secretary and Treasurer
 


