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PLAN O SIBRGHR: sr4re _

THIS PLAN OF MERGER, dated the 1st day of July, 1999, by and between Global
Therapeutics, Inc., a Colorado corporation (the "Merging Corporation"), and Cook Incorporated, an
Indiana corporation (the "Surviving Corporation"),

WITNESSETH THAT:

WHEREAS, the Merging Corporation is a corporation organized under the Colorado
Business Corporation Act, §§ 7-101-101 et seq. (the "Colorado Law");

WHEREAS, the Surviving Corporation is a corporation organized under the Indiana Business
Corporation Law, Ind. Code §§ 23-1-17-1 et seq. (the "Indiana Law");

WHEREAS, Cook Group Incorporated, an Indiana corporation and sole shareholder of each
of the Merger Corporation and the Surviving Corporation, desires to effectuate a statutory merger
of its wholly-owned entities;

WHEREAS, the Board of Directors and the sole shareholder of the Merging Corporation and
the Board of Directors of the Surviving Corporation have determined that it is in the best interest of
each corporation and desire that the Merging Corporation merge with and into the Surviving
Corporation pursuant to the provisions of the Colorado Law and the Indiana Law and under Section
368(a)(1)(A) of the Internal Revenue Code of 1986, as amended, in the manner set forth herein (the
"Merger"); and

WHEREAS, the Board of Directors and sole shareholder of the Merging Corporation have
approved and adopted this Plan of Merger and the Board of Directors (without action by the sole
shareholder pursuant to Ind. Code §23-1-1-40-3(g)) has approved and adopted this Plan of Merger.

NOW, THEREFORE, the following Plan of Merger is adopted:

ARTICLE 1
Parties to the Merger

Section 1.1.  The Surviving Corporation. The name of the corporation into which the
Merging Corporation proposes to merge is "Cook Incorporated” which name shall not change as a
result of the Merger.

Section 1.2. The Merging Corporation. The name of the corporation proposing to merge
with and into the Surviving Corporation is "Global Therapeutics, Inc."

ARTICLE 11
Terms and Conditions of the Merger

Section 2.1.  Effective Time of Merger. The Merger shall be effective upon filing of
Articles of Merger with the Offices of the Secretaries of State of the States of Indiana and Colorado

(the "Time of Merger").
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Section2.2.  Actions to be Taken on Effective Date of Merger. Atthe Time of Merger: (a)
the Merging Corporation shall merge with and into the Surviving Corporation, (b) each common
share of the Merging Corporation outstanding immediately prior to the Time of Merger shall be
canceled, and (c) the separate existence of the Merging Corporation shall cease.

Section 2.3.  Further Assurances. If at any time the Surviving Corporation shall consider
or be advised that any further assignment, assurance or other action is necessary or desirable to vest
in the Surviving Corporation the title to any property or right of the Merging Corporation or
otherwise to carry out the purposes of this Plan of Merger, the proper officers and directors of the
Merging Corporation shall execute and make all such proper assignments or assurances and take
such other actions. The proper officers and directors of the Surviving Corporation are hereby
authorized in the name of the Merging Corporation to take any and all such actions.

ARTICLE III

Articles of Incorporation and Bylaws
of the Surviving Corporation

The Articles of Incorporation and the Bylaws of the Surviving Corporation as existing at the
Time of Merger shall continue as such in full force and effect until altered, amended or repealed.

ARTICLE IV
Directors and Officers

The directors and officers of the Surviving Corporation as existing at the Time of Merger
shall continue in office as such, each to hold office until his successor shall have been elected or until
his earlier resignation or removal.

IN WITNESS WHEREOQOF, the Merging Corporation and the Surviving Corporation have
each duly executed and delivered this Plan of Merger as of the date first above written.

MERGING CORPORATION: SURVIVING CORPORATION:

GLOBAL THERAPEUTICS, INC. COOK INCORPORATED

By: < i‘, £4£H) é:.#m::
Joseph B Horn, President

X:\DGS\6509 1 544\ 2dMERGER. wpd

PATENT
I " REEL: 010485 FRAME: 0754



L

PP LITYIN

SEA

STATE OF INDIANA
OPFICE OF THE SECRETARY OF STATE
CERTIFICATE OF PACT

To Whom These Presents Come, Greeting:

I, Sue Anne Gilroy, Secretary of State of Indiana, do hereby certify that
I am, by virtue of the laws of the State of Indiana, the custodian of the
corporate records and the proper official to execute this certificate.

I further certify that records of this office disclose that Articles of

Merger were filed in this office bearing an approved and filed date of
September 1, 1999, merging:

GLOBAL THERAPEUTICS, INC..
{non-survivor, a Colorado corporation)

with and into

COOK INCORPORATED
(survivor, an Indiana corporation)

In Witness Whereof, I have hereunto set my
Hand and affixed the seal of the State of

Indiana, at the City of Indianapolis, this
First day of September, 1999

sesngne®

_due Qras Y e

SUE ANNE GILROY, Secretar f State
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DEPARTMENT OF
STATE

CERTIFICATE

I, DONETTA DAVIDSON, SECRETARY OF STATE OF THE STATE OF

COLORADO HEREBY CERTIFY THAT

ACCORDING TO THE RECORDS OF THIS OFFICE

COOK INCORPORATED
(INDIANA CORPORATION)

FILE # 19991146116 WAS FILED IN THIS OFFICE ON August 04, 1999
AND HAS COMPLIED WITH THE APPLICABLE PROVISIONS OF THE

LAWS OF THE STATE OF COLORADO AND ON THIS DATE IS IN GOOD
STANDING AND AUTHORIZED AND COMPETENT TO TRANSACT BUSINESS

OR TO CONDUCT ITS AFFAIRS WITHIN THIS STATE.

Dated: August 18, 1999

SECRETARY OF STATE
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)| ® Patent Office
P. O. Box 2269
S Bloomington, IN 47402

Phone: 812 330-1824
Fax: 812 330-9049

PRIVILEGED AND CONFIDENTIAL
December 20, 1999

Box Assignment
Commissioner of Patents and Trademarks
Washington, DC 20231

Dear Sir/Madam,

Please record the attached copy of the original Plan of Merger dated July 1, 1999,
by the Registrant, Global Therapeutics, Inc., a Colorado corporation, merged with
and into Cook Incorporated, an Indiana corporation.

Also enclosed is a duplicate copy of the original Plan of Merger which | ask that
you fite-stamp and return in the enclosed self-addressed, stamped envelope. A
duplicate copy of this letter is enclosed for the convenience of the U.S. Patent and

Trademark Office.

The undersigned attorney encourages the Assignment Branch to call him if there
are any problems or questions with respect to the recordation of the attached
document,

Respectfully submitted,

G il o

Anton P. Ness
Registration No. 28,453

cQO v
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