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ARTICLES OF MERGER
BETWEEN
ALPHA MEDICAL, INC.
AND
BETA MEDICAL, INC.

THE UNDERSIGNED, Mark B. Knudson, as Chief Executive Officer of Alpha
Medical, Inc., a Minmesota corporation (“Alpha Medical”), and Chief Executive Officer of Beta
Medical, Inc., a Minnesota corporation (“Beta Medical™), hereby certifies as follows:

1. Attached hereto as Exhibit A is the Plan of Merger for the merger of Alpha
Medical with and into Beta Medical (the “Merger’”), which has been duly adopted by the Board
of Dirsctors of each of such corporations.

2, Such Plan of Merger has been approved by Alpha Medical and by Beta Medicul
pursuant 10 and in accordance with Chapter 302A of the Minnesota Business Corporation Act.

3. The Merger shall be effective upon the filing of these Articles of Merger with the
Secretary of State of the State of Minnesota. '

IN WITNESS WHEREOF, the undersigned has duly executed this document for and on
behalf of Alpha Medical and Beta Medical this_{9'day of November, 2003.

ALPHA CAL, .

By: A Nee—
Na@c: Mark B. Knudson
Tille: Chief Executivo Officer

BETA MEDICAL, IN@Z.

By: e ¢
amek- Mark B. Knudson
Title: Chief Executive Officer
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EXHIBIT A

Plan of Merger

This Plan of Merger sets forth the terms of the merger of Alpha Medical, Inc. (“Alpha”),
a Minnesota corporation, with and into Beta Medical, Inc. (“Beta™), a Minnesota corporation.

1.

Merger. Upon the filing of articles of merger with respect to this Plan of Merger
with the Minnesota Secretary of State in accordance with the Minnesota Business
Corporation Act, Alpha shall be merged with and into Beta and the separate
corporate existence of Alpha shall cease. Beta shall be the surviving corporation
in the merger, and the separate corporate existence of Beta with all its purposes,
objects, rights, privileges, powers, immunities and franchises, shall continue
unaffected and unimpaired by the merger.

Articles of Incorporation. The articles of incorporation of Beta shall be the
articles of incorporation of the surviving corporation, subject always to the right
of the surviving corporation to amend its articles of incorporation after the date of
merger in accordance with the Minnesota Business Corporation Act, and shall not
be amended by virtue of the merger.

Bylaws. .The bylaws of Beta shall be the bylaws of the surviving corporation and
shall not be amended by the merger.

Directors and Officers. The directors of Beta immediately prior to the date of the
merger shall be the directors of the surviving corporation, and the officers of Beta
immediately prior to the date of the merger shall be the officers of the surviving

corporation, in each case until their successors have been elected and qualified or
until otherwise provided by law.

Conversion of Shares. Each of the common shares, $.01 par value per share, of
Alpha, other than shares as to which dissenter’s rights under the Minnesota
Business Corporation Act are perfected, shall be converted into the right to
receive, in accordance with this Plan of Merger, 0.363267812 Series A Preferred
Shares, par value $.01 per share, of Beta. Each of the Series A Preferred Shares
3.01 par value per share, of Alpha, other than shares as to which dissenter’s rights
under the Minnesota Business Corporation Act are perfected, shall be converted

into the right to receive, in accordance with this Plan of Merger, 0.363267812
Series A Preferred Shares, par value $.01 per share of Beta.

STATE OF MINNESOTA
DEPARTMENT OF STAIE

FILED
NOV 13 2003

Hany Hiffrapn

Secretary of State Y\
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