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COMMONWEALTH OF PENNSYLVANTIA

DEPARTMENT OF STATE

OCTOBER 29. 1999

T0 ALL WHOM THESE PRESENTS SHALL COME, GREETING:

DRAEGER MEDICAL, INC.

[, Kim Pizzingrilli, Secretary of the Commonwealth of
Pennsylvania do hereby certify that the foregoing and annexed is a true

and correct photocopy of Articles of Merger

which appear of record in this department

IN TESTIMONY WHEREOF. I have
hereunto set my hand and caused
the Seal of the Secretary's
Office to be affixed. the day
and year above written.

Secretary of the Commonwealth
DBOH
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To
Sccretary of State
Comimonwealth of Pennsyivania

ARTICLES OF MERGER
merging
DRAGER INC.

with and into

N.A.D., INC. ;

i

IN COMPLIANCE with the requrements of Scction 1926 of the Pennsylvania Busmess
Corporation law ("PBCL"). N.AD., Inc, a Pennsylvania corporation ("NAD") and Drager Inc.. a
Delaware corporation ("DI"). do hereby agree to merge (the "Merger”) and DO HEREBY CERTIFY

THAT: .

The name of the surviving corporation of the Merger shall b¢ "N.A.D., Inc."

2 The surviving corporation is a domestic business corpuration and the address of its current

repistered office in the Commonwealth of Pennsylvania is as follows: 3135 B Quarry Road: Telford, PA
18969, Bucks County.

3. DI was organized under Section 102 of the Delaware Genceral Corporation Law ("DGCL") on
April 22, 1992. The address of its current registered office in the Commonwealth of Pennsylvania is as
follows: 3136 Quarry Road, Telford, PA 18969: Bucks County.

4, The plan of merger, which is set forth in full in Exhibit A attached hereto (the “Plan of Merger),
shall becume effective upon filing these Articles of Merger with the Secretary of the Commonwealth of
Pennsylvania.

3. The Plan of Merger has been approved, adopted, certified, executed and acknowledged by the

Buard of Directors of NAD in accordance with its Articles of Incorporation, its By-Laws and
accordance with Section 1924 (b)(1) PBCL.

]
i
6. The Plant of Merger is st forth in full in Exhibit A atiached hereto and made a part hereof.
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IN WITNESS WHEREOF, the undersigned hus duly sxecuted thase Articie of Merger this 24° day of
September, | 999.
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PLAN OF MERGER "
merging
DRAGER INC.
with and into
N.A.D,, INC.

&  PILAN OF MERGER, adopled as of Scptember 24, 1999 (the "‘Plln of Merger™). merging Drager,

Im.:.f‘:‘a Delaware corperation ("DI") with and intaN.AD. inc.,a Penasylvania corporation ("NAD"M

. WHEREAS, NAD owns five thousand (5,006.00) shares of common stock of DI, par value one
hundred US-Dollurs (USS 100.00) per share. constituting it of DI's issued and outstanding shares (the
- "Sharas”), and at all times following the date hereof and prior to the Effective Time (as defined below),

NAD will awn the Shares, .. o

¥ WHEREAS. the Boards of Directors of DI and NAD (the "Parties™ (i) have determined that it is

‘in the best intercst of D! to merge DI with and imo NAD, with NAD being the surviving corporation (the

7 "Merger"). in accordance with the Deiaware GeneralCorporation Law ("DGCL") and thc Pennsylvania

- Business Corporation Law ("PBCL"); and (ii) have,:by resolution, approved and adopted the following
Plan of Merger, i each case, on September 24, 1999; and e .

. NOW. THEREFORE, in consideration of thc foregoing pfelﬁises and the mutual covenants and
_agreements contained herein, the Parties hereto agree as follows: <. -

ARTICLET -
THE MERGER -

¥ Section 1.01.5%7 The Merrer. Upon the terins and subject to the conditions set forth in this
Pign of Merger, and in accordsnce with the DGCL and the PBCL,; at the Effective ‘lime DI shall be
mirged with and into NAD. As a rosuit of the Merger, the separate corporale existence of DI shall ccase
and NAD shall continue as the supviving corporation of the Merger (the “Surviving Corporation") and as
a Pennsylvania corporation, L e .

f

" Seetion 1,02, . Effective Time; Closing. “As preinptly as practicable after the satisfaction or
. waiver of the conditions set forth in Article 11, Parties sha!l cause thc Merger to be consummated by
dulivering (3) 10 the Defaware Secretary of State the certificate of merger, in such form as required by, and
exccuted and acknowledged in accordance with, the relcvant provisions of the DGCL (the “Certificatc of
Merger™); and (ii) 10 the Secretary of the Commonwealth of Ponusylvania the articles of merger, in such
feim as required by, and executed and acknowledged in accordance with, the relevant provisions of the
PECL (the "Anticles of Merger™); and (ifi) shall make all olher filings and recordings required by the
§C:1. and the PHCL in connection with the Merger. The Merger shall become cffective at the time of
tilfng of ihe Articles of Merger with the Secretary of the Commonwealth of Pennsylvenia. or at such iater
_tirge, which shall be as soon as reasonably practicable, specified as the effective time in the Articles of
Mbrger (the “Effective Time®). Prior 10 such filing. a closing shall be held at the offices of Rogers &
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; ‘\\‘ 's 1.1.P. 200 Park Avenue, New Yark, New York USA !0‘66 or such other place as the Parties shall
agree, for the purpose of confirminy the satisfaction or waiver, as the case may be, of the ..nndmonl &1
tonh in Article (] % =N

; i
Section 1.03, Effectofthe Merwer. At the Effcctive Time, the cffect of the Merger \hall
as provided m the applicable pravisions of the DGCL and the PBCL. Without imating the gencxaluyﬂ f

: theﬁfmcgmug and subject thereto, at the Etfective Time all the property, nghts, privileges, powers g
franchises of DI and NAD shall vest in the Surviving Corporation, and ali debts, hahilitics, obligaty
restrictions, disabilities and duties of DI and NAD shall become the debts, liabilitics, abhigati

< restrictions, disabilitics and duties of the Surviving Corporation, :

Section 1.04. igles ration; By-Laws. 1

: A The Articles of Incorporation of NAD av ‘in ¢ffect immediately prior tolth
E ffcc!xve Tlme but subject to thc changes by this Plan of Vlerber in acwrdanx with Section l‘J-Z(a)(?. {

"“'“‘d'me')' prior to the Effective Time, until the carlier of their resngnanon or removal and unt ‘hegl
'“P‘the SUCCESSOrS Are duly clected and qualiﬂed as the case may| bc and (i1) Ruben G. Dcrderian a ,7:

Qancellgﬂg of Qgpm! SS.QEB At the«Eﬂ'cctwe Tuuc. hy vmuc 5_flt

per share (the "Shnres“ as defined above), and each ot the five .housand {5,000. 00) nen-issued and "0"'*;.
nuls;audmg shares of common stock of DI, par value onc hundred US Dollars (USS 100.00) per ,share,
(llu. TNon-lssucd Shatcs") shall be cancelled

Eﬁm_qf_m__gmg_g_l_[atiag As of the Ech;.uve Timec, all of the Shares and all ‘of

. the Non-lssued %ares shall be cancclled, and when so cancelled, shall automatically be retired and shall
| ©CBSC 10 exist. : .
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ARTICLE Y
CONDITIONS TO THE MERGER

The obligation of the Parties ta effoct the Merper ehall be subject © the conditians that, &2 o¢ prior
to the Effective Time:

No order, statute, rule, agulition, sxecutive order, stuy, decrat, judgment o
Injunction shali have boon enscted, amered, promuigatsd or snforeed by aay court of other Governmennal
Enrity which temporarity, preliminarily or permanently prohibits or prevents the consummation of the
Metger which has not been vasated, dismissed or withdrawn prior 1o the Bffective Tims, As vied in this
Plan of Merger, "Goveenmental Eatity” sha!! mesn any federal, stats, Jocal o foreign government of any
sourt, tribunal, sdministrative sgency or commission or other povernmental or other mgulstary authority
ar agency, domestic, foreign o¢ supranstional.

v IN WITNESS WHEREOQF, the Pzities to this Pian of Merger have duly exocutad it on the day
and year fisst abovs written,

By:

Name: f16EN . DERDERIAN
Title: pRESIDENT & CEOQ
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RECORDED: 11/08/1999




