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REEMENT OF GER

This Agresment of Merger (the "Agreement”) is entered into on March 25, 1996, by and
among PriSMedical Corporation, a California corporadon ("Survivor”), Prism Medevice
Corporation, a California corporation ("Prism®) and Sepratech, a California corporation
(*Sepratech”™) with reference to the following facts:

Recitals

WHEREAS, Sepratech is a wholly owned subsidiary of Prism; and

WHEREAS, the shareholders and board of directors of Prism and Sepratech desire to
merge into Survivor on the terms more specifically set forth herein.

NOW THEREFORE, in consideration of the covenants and obligations set forth herein,
the parties agree as follows:

Agreement

1. Merger of Prisin and Sepratech. Prism and Sepratech shall be merged into
~  Survivor effective as of Muy 1, 1996. On the effective date of merger, the separate existence

of Sepratech and Prism shall cease, and Survivor, as the surviving corporation, shall succead,

without other transfer, to all the rights and property of Sepratech and Prism, and shall be subject
to all the debts and liabilities of Sepratech and Prism, in the same manner as if Survivor itself
had incurred them. The ourtstanding shares of Sepratech shall be canceled and no shares of

Survivor or other consideration shall be issued in exchange therefor. Each outstanding share of
Prism shall be converted to one (1) common share of Survivor.

2. Further Acts. Prism and Sepratech shall, from time to time, as and when
~ requested by Survivor, execute and deliver all documents and instruments and take ail actions
necessary or desirable to evidence or carry out this merger.

3. Filing of Agreemment. An executed counterpart of this Agreement and officers’
certificates of each of the constituent corporations shall be filed in the office of the California

Secretary of State.
ENDORSED
FILED

1n the olfica 4t the Secretary of Staia
of the Staie of Califgrg

S | ; MAY 11996
w
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IN WITNESS WHEREOF, Survivor, Prism and Sepratech as duly authonzed by their
respective boards of directors, have caused this Agreement to be executed as of the date first

above written.

SURVIVOR:
PrISMedical Corporation
a California. corporation

oy k2 G

Mark L. Sizelove, Presx}én(

oy Aecilod VT 4.

Michael A. Taylor, Aecretary

RECORDED: 06/11/1999

PRISM:

'Prism Medevice Corporation

a California corporation

7 Xgﬂ,ﬁa&_

Mark L. Slzelove President”’

vy« Lpaadloid A T b

Michael A. Taylor, Secrtary

SEPRATECH
a California corporation

- W,,/czcgié«d

Mark L. Sizelove, Prﬁﬁent

By: M/%

Michael A. Taylor,
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