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PATENT
Joint Inventors

(Pending Application;
DOCKET NO.: IS8IS8-0781 S8erial No. Known)

A S8 B IGNMENT

WHEREAS, we Phillip Dan Cook residing at 7340 Bolero
Street, Carlsbad, CA 92009, Daniel Peter Claude McGee residing at
7706 Canterbury Ct., Boulder, CO 80301 and Charles John Guinosso
residing at 313 EBucino Drive, Vista, CA 92083 hereinafter
referred to as the assignors, are the joint inventors of certain
inventions or improvements for which we have made application for
Letters Patent to the United States, identified as Serial No.
968,849, filed October 30, 1992, entitled Process for the
Preparation of 2’/-0-ilkyl Suanosire, Cyvtidine, and@ Uridine
Phosphoramidites; and

WHEREAS, ISIS Pharmaceuticals, Inc. hereinafter referred
to as the assignee, of Carlsbad, CA, a corporation of California,
is desirous of acquiring the entire right, title and interest in
and to the said inventions or improvements and in and to the said
application, and in, to and under any and all Letters Patent which
may be granted on or as a result thereof in any and all countries:

NOW, THEREFORE, for and in consideration of the sum of
One Dollar ($1.00) to each of us in hand paid by said assignee,
and other good and valuable consideration, the receipt of which is
hereby acknowledged, we, the said assignors, have sold, assigned,
transferred and set over, and by these presents do hereby sell,
assign, transfer and set over to said assignee, the entire right,
title and interest in and to said inventions or improvements and
said application and any and all continuations, divisions and
renewals of and substitutes for said application, and in, to and
under any and all Letters Patent which may be granted on or as a
result thereof in the United States and any and all other
countries, and any reissue or reissues or extension or extensions
of said Letters Patent, and assign to and authorize said assignee,
to file in our names applications for Letters Patent in all
2countries, the same to be held and 2njcyed by said assignee, its
successors, assigns, nominees or legal representatives, to the
full end of the term or terms for which said Letters Patent
respectively may be granted, reissued or extended, as fully and
entirely as the same would have been held and enjoyed by us had
this assignment, sale and transfer not been made.

AND we hereby covenant that we have full right to convey
the entire interest herein assigned, and that we have not executed
and will not execute any agreement in conflict herewith, and we
further covenant and agree that we will each time request is made
and without undue delay, execute and deliver all such papers as
may be necessary or desirable to perfect the title to said
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PATENT
Joint Inventors

inventions or improvements, said application and said Letters
Patent to said assignee, its successors, assigns, nominees, or
legal representatives, and each of us agrees to communicate to
said assignee or to its nominee all known facts respecting said
inventions or improvements, said application and said Letters
Patent, to testify in any legal proceedings, to sign all lawful
papers to execute all disclaimers and divisional, continuing,
reissue and foreign applications, to make all rightful ocaths, and
generally to do everything possible to aid said assignee, its
successors, assigns, nominees and legal representatives to obtain
and enforce for its or their own benefit proper patent protection
for said inventions or improvements in any and all countries.

AND we hereby authorize and request the Commissioner of
Patents and Trademarks of the United State- and any official of
any coun:ry or countries ioreign to the United States whose duty
it is to issue patents on applications as aforesaid, to issue to
said assignee, as assignee of the entire right, title and
interest, any and all Letters Patent for said inventions or
improvements, including any and all Letters Patent of the United
States which may be issued and granted on or as a result of the

application aforesaid, in accordance with the terms of this
assignment.

IN WITNESS WHEREOF, we have hereunto set our hands and
d M (L.S.)

seals.

(L.S.)
[WHERE ALL INVENTORS SIGN BEFORE THE SAME NOTARY:]

S8
COUNTY OF :

Oon this day of , 19__, before me
personally came the above named
-2 =
PATENT
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PATENT
Joint Inventors

to me personally
known and known to me to be the same individual who executed the

foregoing assignment, and who acknowledged to me that execution of

the same was of that person’s own free will for the use and
purposes therein set forth.

Notary Public

-
[WHERE INVENTORS SIGN BEFORE SEPARATE NOTAFIES:)]

o fe ot C A :
/COUNTY OFA—(?Q:L(
Oon this cgzﬂmi'day of Cf?éV% Jﬁ , 15§2§ before me

personally came the above named /= (/Z#2~» Coc& to
me personally known and known to me to be the same individual who
executed the foregoing assignment, and who acknowledged to me that

execution of the same was of that person’s own free will for the
use and purposes therein set forth. /73:?

ﬂr'"‘lAL .
S COLLEEN M, MATZINGERS ’<
Ny NOTARY FUBLIC-CALIFORNIA L~/ \_,M
> S ' Notary Public /
SS
COUNTY OF .
4%2 Gl=
on this_Aai/h#%éy of ’A’/, , 19;&? before me

personally came the above named _ ‘C’har/es /. Ce/nesSSe to

me personally known and known to me to be the same individual who
executed the foregoing assignment, and who acknowledged to me that
execution of the same was of that person’s own free will for the

use and purposes therein set forth.
; ', ' OFFICML SEAL /<
G0, COLLEEN H. WATZINGER d&w /{V\ZL

COTARY PUBLIC-CALIFORNIA
SAN DIEGO COUNTY Notary Pubhc

YTOiM. EXP. NOV. 4,1994
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PATENT
Joint Inventors

SS
COUNTY OF

Oon this day of , 19__, before me
personally came the above named to
me personally known and known to me to be the same individual who

executed the foregoing assignment, and who acknowledged to me that
execution of the same was of that person’s own free will for the
use and purposes therein set forth.

Notary Public

*The above assignment covers application Serial No.
07/968,849 , filed on __Qctoher 30 , 1993.

The above insertion made by me this _6th day of
April , 1993.

op
of WOODCQCK WASHBURN KURT2Z y
MACKIEWICZ & NORRIS o
\_v
/ o
_ an
D
... . RZICORDED
$1T & TRADFMARK GFFICE
APR -8 93
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State of Delaware

Office of the Secretary of State "% *

[, EDWARD J. FREEL, SECRETARY OF STATE QOF THE STATE CF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED [S A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF AGREEMENT OF MERGER, WHICH MERGES:

"ISIS PHARMACEUTICALS", A CALIFORNIA CORPORATION,

WITH AND [NTC "ISIS.PHARMACEUTICALS. [NC."” UNDER THE NAME OF

"[SIS PHARMACFUTICALS, I[MC.", A CORPORATICN QORGANILZED AND

EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED

e
-

AND FILED I[N THIS OFFICE THE NINETEENTH DAY OF APRIL, A.D.

1891, "
AT 12:30 O'CLOCK P.M.

/w;/

Edward |. Freel, Secretary of State

‘ . gl

AUTHENTICATION:

2258177 B8100M | _ oame 7563279

950147850 7 07-05-95S
PATENT
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CCRPQRATICNS

SIVISISN CF
3 V12:30 PM Q04/13/199%
9L ..35LTS - 2253177

AGREEMENT AND PLAN JF MERGER

~his AGREEZMENT AND PLAN OF MERGZR (the "Merger Agreemenc”) Ls
made as of Apr:l &, 1391, by anc between Isis Pharmaceuticals, a
California corporation ("Isis California~), ancd Isis
Pharmaceuticals, Inc., a Delaware corpeoration {“Isis Delaware").
Isis California and Isis Delaware are sometimes referred td as the
“Constituent Ccrperations.”

m=e authorized capital stock of Isis Califcrnia consists cf
20,000,000 shares of Common Stock, without par value, and
15,000,000 sharas of Preferzed Stock, withcut par value, o which
6,250,000 shares have been designatecd as "Series A Prefarred
Stocek, * 530,000 shares have been designated as “"Series B
Preferrzaed Stock~” and 5,000,000 shares nave been designaced as
"Series C Prefarred Stcck.” The authocrized capital stock ©f Isis
Dalaware consists of 50,000,000 shares of Ccmmon Stoeck, §$.001 par
value, and 15,000,000 shares cf Preferred Stock, $§.001 par value,
of which 6,250,000 shares have been designatced as "Series A
Sreferrad Stock,” 330,007 shares have bpeen designated as
“Sarigg 34 Prefer-red Stcck” and 3,000,700 shares have bLeen

-

designazed as "Series { Preferred 3tack.’

The diractors of the Constituent Corporations deem 1t advis-
able and to the advantage of said corporations that Isis Cali-
fornia merge intsc Isis Delaware upon the terms and conditions
herein provided.

NOW, THEREFORE, the parties dc hereby adopt the plan of
reorganization ancompassaed by this Merger Agreemen:t and do hereby
agree that Isis California shall merge intc Isis Delaware c¢n the
following terms, conditicns and other pravisions:

I. TERAMS AND CONDITIONS

1.1 Mergex. Isis California shall be merged with ancd into
Tsis Delaware (the "Merger*“), and Isis Delawaze snall Se tne
surviving corporation (the "Surviving Ccrporation~) effective upon
the date when this Merger Agreement i1s f£filed with the Secretary of
State of the State of Delaware (the "Sffective Date”).

1.2 Successicon. On tha Effective Date, Isis Delaware shall
continue its corporate existence under the laws of the State of
Delaware, and the separate existence and corporate organization
cf Isis Califarmia, excect insofaz as it may Se cantinued =7
cperaticn of law, shall be terminated and ce2ase.

1.3 Transfer of Assets and Liabilicies. On cthe Effecctive
Date, the rights, privileges, powers and franchises, baoth of a
public as well as of a private nature, of each of the Coastituent
Corporations shall be vested in and possaessed Dy the Surviving

20310374
041231 1.
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Corgeracion, subject 32 all 2f =zZnmne =isabpirllilzies, Zduzies and
rescrictions of o upen eacn <fI tne ZJonstituent CSrpcraztions: and
all and singular i nts, criv._.=ges, powers and I-anchises oI 2acn
of t=ne Constitzuent CIarpcracions, and all property, r=2al, personal
and mixed, of =2ach of tne Constituent Corporations, and all cebts
csue ©2 =2ach of the Canstituent JIISOoZatlons Gn wnhataver actlunc,
and all zhings in acction or bel:s-nging =2 =2ach oI the CaonszTizuent
Corgorations shall be transterrec o anc ves:ed L~ the SuzwivLng
Corzoration; and all grorerty, fignts, SITive leges, cowers ana
sranchises, and ail and every o:znher .ntera2st, shall te cther=sarf:zer
the preperty oI the Surviving Ccrgsration as they wers oi the
Conscituent Corpeorations, and tTae tT.:le T2 any real esctate vaescad
-y deed cr otherwisa in 2ither 2% the Constizuent CSzpcT zions
shall not revert cz 2J€ in any way Lmgaired 3Y reason of zhe
Merger; proviced, however, chat the lLliabilities ©of tThe Constizuen

-y -

C:r;ﬂ:a ions and of zneir sharenclzers, dircectsrs and oIiicerss
snall not be affeczed and all z-:gnts of creditors and aill liens
upon any property c¢f either o the Constituent Cc—no-a-‘ons shall

te preserved unimpaired, and any claim existing or action ox pro-
ceading pending bv er againsc eizher of =zie Cansexeuen- Csrocra-
—L12ns mav ka2 p:USEC":ed =2 juccsment 2s LI the Merger had noT taken

nlace except a3 TthReY mdy 7908 mccolflies wlizn TaE consent of such

cradi=ars and all debts, liabilizias anc luties of oL upon acnh Of
che Constituent Carporations shall aztach tad the Surviving Corzo-
-azion, and may be enforzed agzaiast 1T I the same exianc as if
suzn debrs, liabilizies ancd duties nad been incurred or conzracted
Dy LT
1.4 Common Stock cf Isis Califz=znia and I[sis Delawarxe. on

che Effec=ive Date, Dy virtie O t-re Merger and witnscut any fur-
=har act=ion on the part 2 the Constituent Corzorations or theic
sharenclcders, (i) each share of Common Stock < Isis Califarnia
issued and cutstancing immediately pricz chers2ts (as adjustad 2oz
the .7-for-l1 reverse stock splitz by Isis Califormia in Marzsh 1391)
shall be changed and converted into one fully paid and
nenassessable share of zhe Cocmmon Stock o Isis Delaware; anc

(ii) eacnh share of Common Steck ¢f Isis Delaware issued and
cutstanding immediately gIior tleretd shall be cancelled and

atu—-ned To the staTtus ¢f authorized but unissued shares.

1. Preferred Stock of Isis California and Isis Delaware.
Crn the tTffecti:ve Data, Dy virtue o:f tne Merger ana without any
furthner action on the part of the Constituent Corporations o
the-- sharehclders, (-) aacnh share of Series A Preferred Stock cof
Isis California issued and ocuts=tanding immediately prio- tneretc

~—=“ ma =karmed and cgaverza2d Lnzcs csSne Iulle caizd and

z e - - - —

JRV]]

nonassessable snare of Series A Preferred STOCK OL iIsLis Celaware,
(ii) each share of Series 3 Prelerrsd Stock of Isis California
issued and outstanding immediately prior thereto shall be changed
and converted ints one fully paid and noﬂassassable -share o2
Series B Sreferred Stock of Isis Delaware, and (iii) each share <i
Series C Preferred Stock of Isis California issued and outstanding

20310374
041291
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immediately tric: =heret=s shall te znhnanged and ccnver=ad inzts one
fully paid and nonassessable share cI Series C Preferred Stock cof
Isis Delaware.

1.8 Stock Cerctificaces. On and aZter the Effective Dace,

all o the outstanding certificates wnhnich prier to that tinme
recresented shares of the Common Stsck <r of the Preferreq Stock
cf Isis California shall be deemed Icozr all gurposes to avidence
cwriershizc of and to represent the sna-es o I[sis Delaware Lato
which the shares of Isis California represented bv such certili-
cates have been converzed as herein gpreovided and shall be so
ragistered on the books and recoxds oI the Surviving Cerpcraticn
or its traansfer agents. The registered owner of any such gut-
stancing stock cerwificates shall, unztil such certificate shall
have been surrondered for transfaer oI cenversion or otherwise
aczounted £or to the Surviving Corperatizsn Sr its transfer agent,
nave and be entitled to exercise any voting and other sights witih
respect to and to receive any dividend and cother distzibutions
upon the shares of Isis Delaware evidenced Dy such cutstanding
cercificate as above provided.

L.7 Qptigons. On tne Zffective Date, the Surviv.ng CoTporTa-
zion will assume and ccntinue all oI Isis Califosznla‘s stoek
cpticn plans in existence con the ZlI=ctive Dace, including without
limizacion the 1389 Stcck Option Plan, and the outstanding and
unaxercisaed paertions orf all cpticns To surxzthase Ccmmon Stock of
Isis California (as adjusted for the .7-for-1 reverse stock split
by Isis California in March 1991), including without limitation
all opticons ocutstanding under such stock opticn plan and any other
outstancding options, shall beccme cptions To purchase the sare
numper of shares of Commen Stock of Isis Delaware, with no other
changes in the terms and ccnditions of such cpticns. Effective on
che Effective Date, Isis Delaware hereby assumes the outstanding
and unexercised portions of such cpticns and the obligaticns of
Isis California with respect thereto.

1.8 Warrants. On the Effective Date, the Suxviving
Corporarticn will assume and continue all of Isis CaliZornia‘s
war=ants, and the ocutstanding and unexercisad portions of all
war-ants to purchase Common Stock of Isis California (as adjusted
for the .7-faor-l reverse stock splic by Isis Califcrnia in Marc
1891) shall beccme warrants €2 purchase the same number ¢f shares
of Common Stock of Isis Delaware, and the cutstanding and
unaxercised portions of all warrants <=2 purchase Serias B
Preferred Stock of Isis California shall become warrantcs
curchase the same number of shares cf Series B Praferred Steck ofF
Isis Delaware, with no other changes in the terms and coanditicns
of such warrzants inclucding axercise pxices. ETfiactive 2n =he
Effective Datae, Isis Delaware hereby assumes the ocutstanding and
unexercised portions of all such warrants and the cbligations of
Isis California with respect theretc.

(X3
-l

20310374
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..% Zxplovee 3eneii: Plans. CZn the £z
Surviving Corporaz.sn shall assume all oblligacicons of
CaliZisrnia under any and all emplioyee Tenefit plans in ect as
2¢ such date with respect to which emplcyee ights or acsruec
beneiizs are ocutstanding as of such cace; 3roviced, however, thactc
cne sihare of Common Steck of Isis Celaware shall be substizutad
fior each snare of Common Stock 0f Isis Califarnia (i any)
thereunder (as adjusted for the .7-for-l1 reversa stock splic by
Isis California in March 1991}. OCOn the Effective Date, the
Surviving Corpcratiaon shall adopt and continue in efiect all such
amplovee benefit plans upon the same terms and conditions as were
in effect mmediataly prior to tne Merger and shall reserve thac
number of shares of Isis Delaware Common Stcck with respect to
2ach such emplcyee benefit plan as is equal tc the number of
shares of Isis Califormnia Common Stock (if any) so reserved on the
Zffeczive Date (as adjusted for =he .7-for-l reverse stock splic
oy Isis Califcrnia in March 1991 .

Iz. CHARTER DOCUMENTS. DIRECTOIRS AND QFFTICERS

2.1 Certificate of Iacorooraticn and Iviaws, The C
ficate of Iaccrporation and Bylaws of Isis Delaware Ln ef
she Zifective Date snall continue to be <he Cartifizata o
Incorzoration and Bylaws of the Surviving Corporatioen.

2.2 Diraczors. The direczors of Isis Delaware immediately
prececing the Effective Date shall become the directcors of the
Surwriving Corporation on and after the Effective Date to serve
until the aexpiration of their tarms and until thelr successors are
aleacted and qualified.

2.3 (Cfficers. The officers cf Isis Celaware immediataly
prececing the EfZactive Date shall become thne cofiicers cf the

Surriving Corporation on and after the Zffective Date ta serve ac

—~he zlesasure of Its Board cf Directorss.

IZII. MISCELLANEQUS

3.1 Further Assurances. From time to time, and wnhen re-
quired by the Surviwving Corporation or by its successors anc
assigns, there shall be executed and delivered on behalf of Isis
Califoraia such cdeeds and other instruments, and there shall be
zaken or caused to be taken by it suchh further and cother acticn,
as shall be appropriate or necessary in order to vest or perfect
in or to conform of record or otherwise, in zThe Surviving Coarpo-
ration the title to and possassion of all the property, interests,
assers, rights, privileges, immunities, towers, francnises and
authcrity of Isis California and otherwise To carry cut the pur-
poses cf this Merger Agreement, and the <cifiicers and direczors of
zhe Surviving Corporation are fully authorizaed in the name and on

20310374
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Nehal? of Isis California or ctherw~vise =o take any and all sucnhn
action and to execute ancd deliver any and all such deeds ancg other

instzuments.

3.2 Amendment. AZ any =ime kefore or after approval by the
shareholders of Isis Califcrnia, this Merger Agreement may be
amended in any manner (except tThat, after the approval of cti
Merger Agreement by the sharenoldars of Isis California, the
orincipal taerms may not be amended without the further approval c:I
-he shareholders of Isis California) as may te determined ia the
judgment of the respective 3oard of Directors cof Isis Delawarse

and Isis California to be necessary, casirable, or expedient in
order to clarify the intention cf the parties hereto or =o effact
aor facilitara the purpose and intent of this Merger Agreement.

3.3 Conditicns to Merger. The obligation of the Constituent
Cocrporaticns to effect the transactions contemplated hereby is
subjaect to satisfaction of the ZIollowing conditicns (any or all of
which may bae waived by either cf the Constituent Corporations in
its sole discretion to the extent permitted by law):

(a) the Merger shall have been aprroved by the share-
holders of Isis Califormia in acscrdance with applicable provi-
sicns of the General Corporation Law of the State af California;

and

(b) Isis California, as scle stockholder of Isis
Delaware, shall have approved the Merger in accordance w.th the
General Corporation Law of the State of Daelaware; and

(c} any and all consents, permits, authorizations,
approvals, and orders deemed in the scole disczetion of Isis
California to be material to consummation of the Merger shall have

been obtained.

3.4 Abandonment or Deferral. At any time before the Effec-
tive Date, this Merger Agreement may be terminated and the Merger
may be abandoned by the Board of Dizectors of either Isis Cali-
fornia or Isis Delaware or both, notwithstanding the approval of
this Merger Agreement by the sharehoclders of Isis California or
Iais Delaware, or the consummation of tha Merger may be deferr=d
for a reasconable period of time if, in the opinion of the Boards
of Direczors of Isis California and Isis Delaware, such action
would be in the best interest Sf such corporations. In the aventc
of zmarmination of this Merger Agreement, this Merger Agreement
shall become void and of noc effact and there shall be no liabilizw
on the part of either Constituent Corporation or its Board 3f
Dirac=ors or sharshulders with Tespec:t therato. excent that Isis
California shall pay all expenses lncursred in conneczion with toe
Merger or in respect of this Merger Agreement or relating therets.

3.5 Counterparcts. In order T2 facilitate the f£filing and
racording of this Merger Agreement, the same may te executed Iin

20310374
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any number of countarparts, each of which shall be cdeemed o e an

c-igraadi.

IN WITNESS WHEREQF,

this Merger Agzsement, having £i-st been

duly approved by the 3card of Directors c¢f Isis California and
Isis Delaware, 1is hereby executed con behalf cf each said
corporation and attested by their respective officers thereuntd

duly authorized.

ATTEST:

Alan C. Maenddlson
Secrecary

ATTEST:

ISIS PHARMACEZUTICALS,
a California corporation

Ny
N 2 Y i

Staniey T. Qrocke, M«sD., Ph.O.
Chairman of the Becard, President
and Chief Executive Qfficer

ISIS PHARMACEUTICALS, INC.,
a Delaware corparation

ckae/ M.DT, Ph.D.
Chairman of the Board, President
and Chief Exacutive Qfficer

20313374
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ISIS5 PHARMACZIUTICALS

QOFFICERS ' CERTIFICATE CF APPROVAL OF MERGER

—

Stanley 7. Crooke and Alan C. Mendelscon, do

The undersigned,
hereby cexrtify thact:

1. They are the President and Secretary, respectively, of
Isis Pharmaceuticals, a California ccrporation (the -Corpora-

ticn"}.

2. The Agreement and Plan of Merger attached t©s this
Cartificate providing for the merger of the Corporaticn with and
into Isis Pharmaceuticals, Inc., a Delaware corporation, was duly
approved by the Board of Directors ancd by the shareholders of

the Corpaoration.

3. The Corporation has two authorized classes of sharas,
dasignataed Common Stock and Preferred Stock. The number of
shares cf Common Stock cutstanding and entitled to vote upon the
merger was two millicn thirtv-two thousand eight hundred
(2,332,800) shares. Tne number 2 shares cof Praferred Stock
cutstanding and entitled to vote upen the merger was eight
million four hundred ninety-three thousand nine hundred eighty-

cna (8,493,%81) sharas.

4. The terms of the Agreement and Plan of Merger ware
approved by the Corporation by the vote of the number of shares
of Common Stock and Preferred Stock of the Corporation which
equaled or exceeded the vots required. The percentage votae -
required for the Common Stock for such approval was more =han
£ifty percent (50%). The percentage vote required for- the
Preferred Stock for such approval was more than fifty percent

(50%) .

IN WITNESS WHEREOF, the undersigned have executed this
Certificate this G~ day of April, 1991.
77

iy G i

Starleéey T. Eﬁoaia, M.D., Ph.D.
President

C.

Alan C. Mendelson
Secratary

20310038
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fach ©of the undersigned declares under penalty of perjury
--a- =e nas read the foregoing Certificate and xnows cne ccntents
chereof and that the same is tzue ¢f his own knowledge.

Zxecuted at Carlsbad, California con April _\a , 1991.

e

Stas(ley T.
President

Alan C. M;n lson
Secretary
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ISIS PHARMACEUTICALS, INC.
QFFICETS’ CERTIFICATE OF APPROVAL OF MERGER

The undersigned, Stanley T. Crocoka and Alan C. Mendelson,
do heraby certify that:

1. They are the Presjdent and Secretary, respectively,
of Isis Pharmaceuticals, Inc., a Delaware corporation (the

“Corporation”).

2. The Agreement and Plan of Merger attached to this
Cartificate providing for the merger of Isis Pharmacsuticals,
California corporaticon, with and into the Corporation was duly
approved by the Board of Directors and by the stockholders of

the Corporation.

3. The Corporation has two authorized classes cf shares,
designatad Commeon Stock and Prefarred Stock. The number of
shares sf Common Stock cutstanding and entitled to votas upon the
merger was One Thousand (1,000) shares of Common Stocsk. There
ara no shares of Preferred Stock cutstanding.

a

q. The terms of the Agreement and Plan of Merger were
approved by the Corporation by the vote of the number of shares
cf Common Stock of the Corporation which equaled or exceeded the
vote required. The percentage vote required for such approval
was more than f£ifty percent (S0%). .

IN WITNESS WHEREQOF, the undersigned have exscutsd this
Certificate this .\~ day of April, 1991.

President o

Ao C Wpudilrn

Alan C. Mendelson
Secratary

20310034
041231 .-
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Each of the undersigned declares under penal:zv of perjury
that he has read the foregoing Certificacte and knows the contents
thereof and that the same i3 zsue of his cwn knhowledge.

Executed at Carlsbad, California on April & , 1991.

AT
7 i -‘/./
Staniley T. Cpooke’ "4.I, .
President .

A cwoso.

Alan C. Mendelfon
Secretary
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