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[] Security Agreement [ ] Change of Name
[] Other:

Execution Date: November 5, 1998

4. Application number(s) or patent number(s):
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A. Patent Application No.(s) B. Patent No.(s)

09/094,055
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i Certificate of Merger oY
2 . e
| I, Joan Anderson Grows, Secretary of State of M.nnesoto, certify that: the N4
;,« | documents required to effsctuate a marger between the entifics listed below and designaring B
> the surviving entity have been filed in this office on fie d-ie noted on this certificate; and the S
. quallfication of any nom-surviving entity fo-do *asip:ss in Minnesota is terminated on the PR
: 1 effective date of this merger, i "4
e LN
)> Merger Filed Pursuant to Mirnesotn Statates, Chapter: 302A i @
[ ¢
Z State of Formation and Names of Merging Entities: i 4
o ' L
> MN: TIMM REST.ARCH COMPANY - <,
""\.‘. ’ ’f
4 DE: TIMA MEDICAL TECHNOLOGIES, INC. S
® 2
N State of Formation and Narne of Surviving Entity: e ,
RO

? ; .
DE: TIMM MEDICAL TECANOLOGIES, INC. . ‘ 4
= N
Effective Late of Merger: 11/5/98 V7
’ ‘_4 ’:\
Narm.e of Surviving Entity After Effective Date of Merger: . X
G
.~ r’,-'_.\

TIMM MEDICAL TECHNOLOGILES, INC.
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This certificate has been issued on: 11/5/95 5
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ARTICLES OF MERGER
BETWEEN
TIMM RESEARCH COMPANY
AND
TIMM MEDICAL TECHNOLOGIES, INC.

The undersigned, Gerald W. Timm, the Secretary of Thmm Medical
Technologies, Inc., a Delaware corporation, and of Tirun Research Company, a
Minnesota corporation, hereby certifies as follows:

1.

Attached hereto as exhibit A is the plan of merger for the merger of
Timm Research Company into Timm Medical Technologies, Inc.

Such plan of merger has been approved by Timm Research
Company and Timm Medical Technologies, Inc. puzrsuant to
Chapter 3024 of the Minnesota Business Corporation Act.

Timm Medical Technologies, Inc, hereby consents to service of
process in the State of Minnesota in any proceeding for the
enforcement of an obligation of a constituent organizatiun and in
any proceeding for the enforcement of the rights of a dussenting
shareholder of a constituent organization against th»¢ surviving
organization.

The secretary of state of the State of Minr.esota is itrevocably
appointed as the agent of the sur ivir.g corporation to accept
service of process in any sucl proceeding, and the process may be
forwarded to The Corpo:ation Trust Company, 1209 Orange Street,
Wilmington, Delawarz 19801,

Timm Medtcal T-chnologies, Inc. agrees that it will promptly pay to
the dissenting shareholders of Minnesota the amount, if any, to
which they are entitied under Sechon 302A.473 of the Minnesota
Business Corporation Act.

IN WITNES 5 WHEREOF, the undersigned Secretary of Timm Medical
Technologies, Inc. and Jf Timm Research Company has executed this document for and
on behalf of his resp:ctive corporations this 5* day of November, 1998.

TIMM. RESEARCH COMPANY TIMM MEDICAL TECHNOLQOGIES, INC.
Gerald W, Timnin, Secretary Gerald W. Timm, Secretary
095243
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Exhibit A
PLAN OF MERGER

THIS PLAN OF MERGER (the "Plan of Merger”) is made by and between
Timm Reseazch Company, a Minnesota corporation (“Timm Minnesota”), and Timm

Medical Technologies, Inc., a Delaware corperation (“Timm Delaware”), as of October
22, 1998.

WHEREAS, Timm Delaware is a whollv owned subsidiary of Ttmm
Minnesota;

WHEREAS, the total number o authorized shares of Timm Minnesota is
30,000,000, of which 20,000,000 shares are designated as corunon stock, $.001 par value
("Timm Minnesota Common Stock”), axid of which 10,000,000 shares are desigriated as
preferred stock, $.001 par value (“Tizim Minnesota Preferred Stock”);

WHEREAS, as of October 22, 1998. there are 3,293,663 shares of Timm
Minnesota Common Stock issued and outstarding, and no shares of Tunm Minnesora .
Preferred Stock lssued and outstanding;

WHEREAS, the total number of authorized shazes of Timm Delaware is
30, 000 000, of which 20,000,000 shares are designated as common stock, $.001 par value
(“Timm Delaware Common Stock”), and of which 10,070,000 shares are designated as
preferred stock, $.001 par value (“Timta Delawzre Pureferred Stock™);

WHEREAS, as of October 22, 1953, there are 100 shares of Timm Delaware
Common Stock issued and outstanding, ard no shares of Timm Delaware Preferred
Stock issued and outstanding; and

WHEREAS, the beards of directors of Timm Minnesota and Timm
Dalaware have determinecd that it is advisable and in the best interests of their

respective corporations {0 wnerge such corporations into a single ¢orporation to be
governed by the law*. of the State of Delaware.

NOW, THEREFORE, Tunm Minnesota and Timm Delaware hereby agree
upon and ad-pt this Plan of Merger.

ARTICLE (
THE MERGER

1.01 Merger, On the Effective Date (as defined in Section 1,03 hereof),
nd in accordance with this Plan of Mexger, the Minnesota Business Corporation Act
(the “MBCA”) ind the Delawzre General Corporation Law (the “DGCL”), Timm
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Minnesota shall be merged with and into Timm Delaware (the “Merger”), the sepazate
existence of Timm Minnesota shall cease, and Timm Delaware shall continue as the
surviving corporation under the corporate name it poasesses inmediately prior to <he
Effective Date. Timm Delaware, in its capacity as the corporation surviving the Merger,
is hereinafter sometimes refetrred to as the "Surviving Corporadon.” Tim=: Minnesota
and Timm Delaware are hereinafter sometimes collectively referred te as the
“Constituent Corporations.”

102 Terms of Merger. On the Effective Date, each share of Timm
Minnesota Common Stock issued and outstanding shall e converted by reason of the
Merger and without any action on the part of the holders thereof into and become one
share of Timm Delaware Common Stock, and each share of Timm Delaware Common
Stock issued and outstanding prior to the effective date shall be canceled.

1.03 Effective Date. The Merger shall become effective in Minnesota
immediately upon the filing of Articles of Merger with the Secretary of State of the State
of Minnesota, and the Merger shall becorie effective in Delaware immediately upon the
filing of a Certificate of Merger with the Secretary of State of the State of Delaware. The.
date and time on which the Merge: shall become effective in each state is referred to
herein as the “Effective Date” in the respective states.

1.04 Effect of Merger. The effect of the Merger shall be as set forth in
Section 302A.641 of the MBCA and Section 259 of the DGCL, and the Surviving
Corporation shall succeed to and possess all the properties, rights, privileges,
immunities, powers, franchises and purposes, and be subject to all the duties, labilities,

debts, cbligations, restrictions and disabilities, of the Constituent Corporations, all
without further act or deed.

1.05 Certificate of Incorporasior; Bylaws. From and after the Effective
Date and untl further amended in accordan:e with applicable law, the certificate of

incorporation of Timm Delaware as in effect immediately prior to the Effective Date (the
“Certificate of Incorporation”) shail be the certificate of incorporation of the Surviving
Corporation. From and after X Effrctive Date and until further amended in
accordance with law, the by 1aws of Timm Delaware as in effect immediately prior to the
Effective Date shall be the bylaws of the Surviving Corporation. -

1.06 Lirectors and Officers. From and after the Effective Date, the
directors of the Surviving Corporation shall be the persons who were the directors of
Tinum Delawar: immediately prior to the Effective Date, and the officers of the
Surviving Cr.rporation shall be the persons who were the officers of Timm Delaware
immediateiy prior to the Effective Date. The directors and officers of the Surviving

-2 -
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Corporation shall hold office for the term specified in, and subfect to the provisions

contained in, the Certificate of Incorporation and bylaws of the Suzviving Corporation
and applicable law.

1.07 Eurther Action. ¥, at any tizne after the Effective Date, any further
action is necessary or desirable to carry out the purposes of this Flan of Merger and to
vest the Surviving Corporation with full right, title and possession to all properties,
rights, privileges, immunities, powers ard franchises of sither of the Constituent
Corporations, the officers of the Surviving Corporation are fully authorized in the name
of each Constituent Corporation o: atherwise to take, and shall take, all such lawful and
necessary action,

ARTICLEII
CONVERSION OF SECURITIES

2.01 Conversion of Securities. On the Effective Date, by virtue of the
Merger and without any action on the part of Timz Minnesota, Timm Delaware, or the
holder of any of the following securities:

(a)  each share of Timm Minnesota Common Stock issued and
outstanding immediate!y prior to the Effective Date (other tt.an any Dissenting
Shares (as defined ir Section 2.02 hereof)) shall be convarted into and become a
right to receive or.e share of Timm Delaware Common Stock;

(b)  upon swrrender of their certificates for Timm Minnesota
Common Stock to the Company, shar<holders shall receive certificates for Timm
Delaware Common Stock;

(¢)  the registured owner on the books and records of Timm
Minnesota of any outstanding certificate for Timm Minnesota Common Stock
shall, until such certificate shall have been surrendered for transfer or exchange
or otherwise acorunted for to Timm Delaware, have and be entitled to exercise
any voting an other rights with respect to, and to receive any divicend and
other distrit.utions upon, the shares of Timm Delaware evidenced by such
outstanding certificate;

(d)  all options to purchase shares of Timm Minnesota Common
Stock authorized and outstanding immediately prior to the Effective Date shall be
converted into and become options t6 purchase shares of Timm Delaware
Commeon Stock; und
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