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ARTICLES OF MERGER
BETWEEN
CDR ACQUISITION, INC.
' AND
CEDAR TECHNOLOGIES, INC. -

fri e — s

The undersigned, William J. McMahon, the President of Cedar Technologies, Inc., a
Vi 'msota corporalion (the “Survivmg Corporanon"), and Bemard P. Alduch, the President and Chief

- 1. Attached hereto as Exhibit A is the plan of merger (the “Plan of Merger™), for
- the merger of Newco with and into the Surviving Corporation,

2. The Plan of Merger has been approved by the Surviving Corporation and s v ! i
Newco pursuant to Chapter 302A of the Minnesota Buuiness Corporation Act. ot

vad @ Frw e idoer
Ex e

3. The merger shall be effective upon the filing of these Articles of Mergcr wnth the | ‘ K
Secratary of State of Minnesota. ‘ _ 1z
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= IN WITNESS WHEREOF, the undersigned President of Cedar Technologies, Ine,
'..,. President and Chief Exeentive Officer of CD_P},.Acquxsmon. Inc. have :xecuted this document
’.mdon behalf of their respect corporation this _/_____ day of March, 2000.
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. CEDAR TECHNOLOGI:S, INC.

V//l

William 4. McMahon
President and Secretary

g
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S

CDR ACQUISITION INC.

e LS

Bemard P. Aldrich
President and Chief Executive Officer
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Exhibit A

PLAN OF MERGER

ARTICLE I
THE MERGER
k. - SECTION L1 The Merger. Upon the terms and subject 1o the conditjons set forth in
8" - this Plan of Merger, at the Effective Time, Newco will be merged with and into Cedar Technologies, Inc.
> 4 (the “Company™) in accordance with the Minnesota Business Corporations Act (“MBCA™), whereupon
" the separale existence of Newco will cease, and the Company will continue as the surviving corporation:
;- (the “Surviving Corporation™).

SECTION 1.2 Articles of Mergers Effective Time. As soon as practicable after

< - satisfaction or, 1o the exient permitted hereunder, waiver of all canditions tc the Merger, the parties will
" ..cause the Merger to be consummated by filing articles of merger (the “Articles of Merger”) with the
‘Secretary of State of the State of Minnesota and make all other filings or rec:ordings required by MBCA
“in connection with the Merger and the transactions contemplated by this Agreement. The Merger will
. ‘become effective at such time as the Articles of Merger are duly filed with the Secretary of State of the
£ State of Minnesota or at such later time as may be agreed by the parties in vriting and specified in the
¥ Aricles of Merger (the “Effective Time™).

o SECTION 1.3 Effect of Merger. From and after the Effective Time, the Surviving
§: - Corporation will possess all the rights, privileges, powers, and franchises and be subject to all of the
.. restrictions, disabilities, and duties of the Company and Newco, all as provi ded under Minnesota Law.

: . SECTION 1.4 Closing. The closing of the Merger (the “Closing™) will take place at
.. 10:00 2.m. on a date to be specified by the parties, which will be no later then the second business day

- ufter satisfaction or-waiver of the conditions set forth in Article VII of the Agreement and Plan of Merger
- {the *Closing Date™), at a time and place and by a method as mutually agreed to by the parties.

: SECTION 1.5 Articles of Incorporation; Bylaws. At the Effactive Time, the articles
of incorporation and bylaws of Newco, as in effect immediately prior to the Effective Time, will be the
" 2nticles of incorporation and bylaws of the Surviving Corporation.

P SECTION 1.6 Dijrectors and Officers. The officers and directors of Newco
.- Immediately prior to the Effective Time will be the initial officers and direciors of the Surviving

k. Corporation.
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ARTICLE I
CONVERSION OF SECURITIES;
EXCHANGE OF CERTIFICATES

SECT TON 2.1 Conversion of Securities.

. (a) Company Common Stock. At the Effective Time, by virtu:: of the Merger and withoyt
3 'my action on the part of RIMQ, Newco, the Company, the Surviving Corporation or the holders of any of the
;Mrcs of Company Common Stock, each share of Company Common Stock issued and outstanding
immediately prior to the Effective Time will be converted into and become aright to receive the number of
shares of the common stock, $.01 par value, of RIMG (“RIMG Common Stock™) as is equal to the
i Consideration per Share divided by the Fair Market Value of RIMG Common Siock at the Closing Date (such
. matio being hereafter referred to as the “Exchange Ratio™). The holder of any such share of Company
= Common Stock shall be entifled to receive, on and after the Effective Time and upon surrender of such
k * -polder's certificate for Company Common Stock in accordance with Section 2. below, acertificate forthe
¥ nimber of shares of RIMG as is equal (o 90%, rounded down the nearest whole number, of the shares
¥ . otherwise issuable under this Section 2.1(a) to such holder, and the remaining shares shall be issved and
-deposned with the Escrow Agent in accordance with the Escrow Agreement.

S (b) Effecton Stock Options and Warrants. Any option (individu.ally, a ““Stock Opuon" and,
k- collccuvcly, the *Stock Options™) issued pursuant to the Company’s 1996 Stoc < Option Plan (the “Option
. Plan") and outstanding immediately prior to the Effective Time (an “Outstanding Stock Option™), and any
. warcant to purchase Company Common Stack outstanding immediately prior to the Effective Time
. (“*Outstanding Warrants™) will be converted into, without any further action on the part of RIMG or the
- Surviving Corporation, an option to purchase the number of shares of RIMG as is equal to the number of

b Time multiplied by the Exchange Ratio, and the exercise price of such Quitstinding Stock Options and
;- Ouistanding Warrants will be equal totheir exercise price immediately priorto thi: Effective Time divided by
g the Exchange Ratio. RIMG shall notify each holder of Outstanding Stock Options and Outstanding Warrants,
', 85 soon as practicable afier the Effective Time, of the number of shares of RIM'3 Common Stock, and the
K. .uercnse price per share of RIMG Common Stock, resulting from conversion.

(¢) Centain Definitions. For purposes of this Section 2.1, the following terms will have the
mumngs set forth below:

(1)  “Consideration per Share” will mean thequotient of (1)$10,250,000, less the
Seller Brokerage Fee (as such term is defined in the Agreement and Plen of Merger) to the extent
an obligation of the Company; divided by (2) the sumof the number of shires of Company Commen
Stock outstanding, plus the number of shares of Company Common Siock reserved for issuance

pursuant to Outstanding Stock Options or ‘Ouistanding Warrants immediately pnor tothe Effective
Time.

) “FairMarke( Value" per share of RIMG Common Stock will be deemedto
be the average of the closing sale price of RIMG Common Stock on the NASDAQ Stock Market
over the ninety (90) trading days ending (and including) the third trading ¢ ay immediately preceding
the Closing Date,

- — ' PATENT
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SECTION 2.2 Dissenting Shares.

(a) Notwithstanding anything in this Plan of Mergerio the contrary, shares of Company
" common Stock that are issued and outstanding immed intely prior to the Efiective Time and which are held
by shareholders who have not voted such shares in favor of the Merger, who will have del ivered, prior to any

', ection 302A.473 of the MBCA and who, as of the Effective Time, will nothave effectively withdrawn or
o8t such right to dissenters' rights (“Dissenting Shares™) will not be converted into or represent a right 1o
t: - meeive RIMG Common Stock pursuant 1o Section 2.1 hereof, but the holders thereof will be entitied only 1o
.7 such rights as are granted by Section 302A.473 of the MBCA. Each ho! der of Dissenting Shares who
B becomes entitled 1o payment for such shares pursuant to Section 302A 473 of the MBCA will receive
: .’i,jwmem therefor from the Surviving Corporation in accordance with the M3CA : provided that, if any such
“hoder of Dissenting Shares will have cffectively withdrawn such holder's demand for the fair value of such
<5 chares or lost such holder's right to dissent and payment of such shares under Section 302A.473 of the
MBCA, such holder or holders (as the case may be) will forfeit the right to the fair value of such shares and

h such share will thereupon be deemed to have been canceled, extinguished and converted, as of the
ffective Time, into and represent the right to receive payment from the Surviving Corporation of the Merger
" Consideration, as provided in Section 2.1 hereof.

g (b)  TheCompany will give RIMG (1) prompt notice of a1y written demand for fair value,
any withdrawal of 2 demand for fair value and any other instrument served pursuant to Section 302A.473 of
_the MBCA received by the Company, and (2) the opportunity 1o direct all ne;zotiations and proceedings with
Jespect todemands for fair value under such Section 302A.473 of the MBCA The Company will not, except
~with:the prior written consent of RIMG, voluntarily make any payment witt respect 1o any demand for fair
Ine or offer to settle or seutle any such demand. -

L& SECTION 2.3 Rights of Holders of Company Common Stock . On and after the
Effective Time and until surrendered for exchange, each outstanding stock centificats (a “Certificate™) which

i ‘immediately prior to the Effective Time represented shares of Company Common Stock (other than
issenting Shares) will be deemed for all purposes, except as provided in Sec ion 2.4, toevidence ownership
andto represent the right to receive the number of whole shares of RIMG Commion Stock into which such
hares of Company Common Stock will have been converied. The record holder of such outstanding
‘eetlificate will, after the Effective Time, be entitled to vote the shares of RIMG Common Stock into which
such shares of Company Common Stock will have been converied on any miatters on which the holders of
7ezord of RIMG Common Stock, as of any date subsequent to the Effective Time, will be entitled o vote,
4ny matters relating to such gertificates, RIM G may rely conclusively upon the record of stockholders
1 intained by the Company containing the names and addresses of the tolders of record of Company
QA+ -ommon Stock at the Effective Time.

o SECTION 2.4 Adijustments to Exchange Ratia. The Exchange Ratio set forth in
Section2 1 will be adjusted to reflect fully the cffect of any stock split, reverse split, stock dividend (including

Ydividend or distribution of securities convertible into Company Common Siock or RIMG Common Stock),
ization, recapitalization or other liké change with respect to Company Common Stock or RIMG
mmon Stock occurring afier the date of the Agreement and Plan of Me ger and priar to the Effective

Time,
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SECTION 2.5 Pavment of Conside;ratiori for Compapy Common Stock.

) Asof the Effective Time, RIMG will deposit with Norwest Bank Minnesota, National
- pgsociation or such other bank or trust company as may be designated >y RIMG and as is reasonably
<. . geceptable to the Company (the “Exchange Agent”), certificates representir g the number of shares of RIMG
. . Common Stock as is equal 10 the total number of shares of RIMG Common Stock to be issued 10 holders of
*fi’jé. Company Common Stock pursuant 10 Sectjon 2. hereof, less the number of shares to be delivered to the
i - Exchange Agent in accordance with subsection 2.5(¢)(such shares of RIMCi Common Siock being hereafier
sefecred to as the “Exchange Fund™). The Exchange Agent will hold the E xchange Fund for the benefit of
holders of shares of Company Common Stock. As promptly as practicable afier the Effective Time, RIMG
. will cause the Exchange Agent to mail to each holder of record of a Ceniificate whose shares were converted
"~ jnto the right to receive shares of RIMG Common Stock pursuant to Section 2.1(a), a letter of transmittal in
 cusiomary form. The letter of sransmittal will specify that delivery of Certiticates will be effected, and risk
& of Joss and title to the Centificates will pass, only upon delivery of the Cert ficates 1o the Exchange Agent,
i The Exchange Agent will accompany the letier of transmital with instnictions for use in effecting the
i qurender of the Certificates in exchange for centificates representing shares of RIMG Common Stock. The
“Exchange Agent will distribute the Exchange Fund Pursuant to Section 2.1 in >xchange for cutstanding shares
-of-Company Common Stock (other than Dissenting Shares). The Exchang= Fund will not be used forany
" otherpurpose. RIMG will make available to the Exchange Agent from time tc: time as needed, cash sufficient
. topay cash in lieu of fractional shares pursuant to Section 2.5(c). Upon surrender for exchange of each
cutstanding centificate of Company Common Stock (other than certificates rzpresenting Dissenting Shares),
-, and subject to delivery of centificates to the Escrow Agent pursuant to Sec tion 2.5(b), the holder of such -
" certificates shall receive from the Exchange Agent (j) acentificate representing .90 multi plied by the number
% Ofshares of RIMG Commeon Stock into which such holder’s shares of Comg any Common Stock have been
75 converted pursuant to Section 2.1, rounded down the nearest whole number, (ii) a centification from the
.Exchange Agent that 10% of such shares into which the holder's shares have been converted have been .
‘delivered o the Escrow Agent, and (jii) the consideration for fractional shares specified in Section 2.5(c).
. Such centificates shall be in a form issued by RIMG for all RIMG Common Stock and without additiona]
' degends or restrictions except those noted in Section 3.36 of this Plan of Mer 3eroras may be provided inan
Affiliate Agreement. : ' '

R AL AT R e ik D

C - (b) At the Effective Time, certificates issued in the nanes of the holders of Company
“Common Stock representing a number of shares of RIMG Common Stock £s isequalto ten percent (10%)
ofthe shares of such RIMG Common Stock deemed issued to each of the Co mpany Sharcholders, rounded
1o the nearest whole share (the “Escrowed Shares”), together with s:ock powers executed by the
Shareholder Agent on behalf of such Company Sharehalders, shall be delivered to the Escrow Agentto
“omprise the Escrow Fund s such terms are defined in the Escrow Agreement dated of even date herewith
And attached hereto as Exhibit 2.5. ‘

- (c) No fractional shares of RIMG Common Stock, and no centificates representing such

i Tractiona] shares, shall be issued upon the surrender for exchange of certificates representing Company

Mon Stock. In lieu of any fractional share, RIMG shall pay to each holder of Company Common Stock

W otherwise would be entitled 10 receive a fractional share of RIMG Common Stock an amount of cash
i f'.'"‘hOul interest) determined by multiplying (a) the closing price per share of RIMG Common Stock on the
ive Time times (b) the fractional share interest to which such holder would otherwise be entitled.
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(d)

common Stock with a record date after the Effective Time to the holder of any unsurrendered Certificate
with respect 1o the shares of RIMG Common Siock represented thereby, and RIMG will make, no cash
payment in lieu of fractional shares to any such holder pursuant to Section 2:.5(¢) until the holder of record
7., ofsuch Certificate surrenders such Certificate. Following surrender of any such Certificate, the Exchange
Lo pgenlLon _bchalf of RIMG, will pay to the record holder of the Centificate repr2senting whole shares of RIMG
. Common Stock issned in exchange th;mfor. without imerest, (1) at the time. of such surrendey, the armonnt

of any cash-payable in lieu of a fractional share of RIMG Common Stock 3 which such holder is entitled
§':  pursuant 0 Section 2.5(e) and the amount of dividends or other distributicns with a record date after the

o Bffective Time therctofore paid with respect to such whole shares of RIMG Common Stock; and (2) at the
e gppropriate payment date, the amount of dividends or other distributions with a racord date after the Effective

8. Time but prior to such surrender and a payment date subsequent to such surrender payable with respect to
i such whole shares of RIMG Common Stock. ' :

DL TR i A
39 R R A A
1] " . et

' (e) If any Certificate will have been lost, stolen, ar destoyed, upon the making of an
" pffidavit of that fact by the person claiming such Certificate to be lost, stolen, or destroyed, and, if required

1., by the Surviving Corporation, upon the delivery to the Exchange Agent of a bo:d in such sum as the Surviving

. /~ ; Cocporation may disect as indemnity against any claim that may be made against it with respect to such '

27 Certificate, the Exchange Agent will issue in exchange for such lost, stolen, or destroyed Centificate the
i shares of RIMG Common Stock and any cash in lien of fractional sharts, and unpaid dividends and

i distributions on shares of RIMG Common Stock deliverable in respect thoreof, pursuant 1o this Plan of
. Merger.

SECTION 2.6 Stock Options.

) (@ Each Outstanding Stock Option under the Option Plan will remain outstanding
-following the Effective Time,

e ®) Atthe Effective Time, RIMG wil] assume each Outstinding Stock Option by virtue
olthe Merger and without any further action on the part of the Company or ths holders thereol. RIMG will
assume each such option in such manner that RIMG (1) is a corporation “assuming a stock option in a

tmnsaclion to which Section 424(a) applies™ within the meaning of Section 324 of the Code; or (2) to the

. EXtent that Section 424 of the Code does not apply to any such Outstanding Siock Option, would be such a
S corporation were Section 424 of the Code applicable 1o such Company Oplion. -

L (¢) = From apd afterthe Effective Time, all references to the Company in the Outstanding
 Stock Options and the related stock option agreements will be deemed to refer 1o RIMG. Afierthe Effective

ime, each Qutstanding Stock Option assumed by RIMG will be exercisatle upon the same terms and
~tonditions as were in effect under the Outstanding Stock Options and the related option agreements
_ Immediately prior to the Effective Time, except that (1) each Outstanding Stock Option will be exercisable
- Torthat whole number of shares of RIMG Common Stock (rounded dowa (o the nearest whole share) equal

the number of shares of Company Common Stock subject.to such Outstandinig Stock Option immediately
o 1o the Efective Time multiplied by the’Exchange Ratio; and (2) the option price per share of RIMG
c."”“mon Stock will be an amount equal to the option price per share of Compzny Common stock subject 1o
¥ch Outstanding Stock Opiion in effect immediately prior to the Effective Time divided by the Exchange
R“m (the oprion price per share, as so determined, being rounded upward to the nearest full cent).

- PATENT
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SECTION 2.7 Warrants.

(=) Each Outstanding Warrant will remain outstanding fsllowing the Effective Time.
Tothe extent permitted by the terms of the Outstanding Warrants, at the Effective Time, RIMG will assume

cach Outstanding Warrant, by virue of the Mergerand withoutany furtheraction on the part of the Company .

o the holders thereof.

(b) To the extent permitted by the terms of the Outstanding Warrants, from and after

, me Effective Time, all references to the Company in the Ouistanding Wanants and the related warrant
ements will be deemed to refer 1o RIMG. Afier the Effective Time, each Cutstanding Warrant assumed

byRIMG will be exercisable upon the same terms and conditions as were in >ffect under the Outstanding

| . Warrants and the related warrant agreements immediately prior to the Effec:ive Time, except that, to the
¥ exient permitted by the terms of the Outstanding Warrants, (1) each Outstanding Warrant will be exercisable

for that whole number of shares of RIMG Common Stock (rounded down to the nearest whole share) into

which the number of shares of Company Common Stock subject to such Outstanding Warrant immediately
Y.: prior to the Effective Time would be converted under Section 2.1; and (2) t¢ warrant price per share of

. RIMG Common Stock will be an amount equal to the warrant price per share of Company Common stock
K. * subject to such Outstanding Wamant in effect immediately prior to the Effective Time divided by the

L Exchange Ratio (the warrant price per share, as so determined, being round=d upward 10 the ncarest full

£ cent).

SECTION 2.8 Notices to Option.nnd Warrant Holders. As soon as practicable after
the Effective Time, RIMG will deliver to each holder of a Outstanding Stock O stion or Outstanding Warrant,

) _ anappropriate notice setting forth such holder's rights pursuant thereto. RIM( will notify suchholders that -
f....the Outstanding Stock Option or Outstanding Warrant, as the case may be, will i:ontinue in effectonthe same
- “ierms and conditions (including anti-dilution provisions, and subject o the adjustments required by Sections 2.6

and 2.7 after giving effect to the Merger). RIMG will comply with the terms of each Outstanding Stock

: ¢ Option or Outstanding Warrant. RIMG will use reasonable efforts 1o ensure that each Outstanding Stock
. Option and Outstanding Warrant, 16 the extent it qualifies for special tax treatment prior o the Effective Time

(including, without limitation, Section 422 of the Code), will continue so 1o qualify after the Effective Time.
RIMG will take all corporate action necessary toreserve for issvance a sufficiznt number of shares of RIMG

‘Common Stock for delivery pursuant to the terms set forth in Sections 2.6 and 2.7. Afterthe Effective Time
7. {butinnoevent later than 30 days after the Effective Time), RIMG will file a R sgistration Statement on Form -
t7: 'S8 with respact to the shares of RIMG Common Stock subject to Outstandir g Stock Options, and will use

* .Itsreasonable efforts to maintain the effectiveness of such registration statenient (and maintain the current
- Stalus of the prospectus contained therein) for so long as such options remain outstanding.
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