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1. Name of conveying party(ies):
1) NICHOLS INSTITUTE DIAGNOSTICS
2) LONDON DIAGNOSTICS, INC.

&0y

Additional names(s) of conveying party(ies) O Yes & No
3. Nature of conveyance:
(] Assignment O Merger

] Security Agreement J Change of Name

2. Name and address of receiving party(ies):

Name: NICHOLS INSTITUTE DIAGNOSTICS

Internal Address:

Street Address: 33608 Ortega Highway

X Other Certificate of Merger City: San Juan Capistrano State: CA  ZIP: 92675
Execution Date: 1) May 3, 1993 - 2) May 3, 1993 Additional name(s) & address(es) attached? [ Yes No
4., Application number(s) or patent numbers(s}):
If this document is being filed together with a new application, the execution date of the application is:
A. Patent Application No.(s) B. Patent No.(s)
5,321,136
—
Additional numbers attached? [ Yes & No
5. Name and address of party to whom correspondence — . .
conceming document should be mailed: 6. Total number of applications and patents involved:
Name: W.Robinson H. Clark, Esq. 7. Total fee (37 CFR 3.41): oo $ 40.00

Internal Address: DORSEY & WHITNEY LLP

1001 Pennsylvania Avenue, NW, Suite 400 South

Washington, DC 20004-2533

[ Enclosed - Any excess or insufficiency should be
credited or debited to deposit account

X Authorized to be charged to depositaescount

Street Address:

City: State: ZIP:

8. Deposit account number:

04-1425

DO NOT USE THIS SPACE

Fomas 53211%

. Statement and signature.

To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a

~ R _ 4 Ll

of the original document.
W. Robinson H. Clark, Reg. No. 41,530
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Name of Person Signing

Total number of pages including cover sheet, attachments, and document:

Signature

Date

Mail documents to be recorded with required cover sheet information to: R
Mail Stop Assignment Recordation Services \E**K
Director of the United States Patent and Trademark Office, P.O. Box 1450, Alexandria, VA ZpAI!FE NT -
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I, Joan Anderson Growe,
that: the documents required
listed below and designating
office un the date noted on t ;
individual merging entities to do business in
the effective date of this merger.

CA:

MN:

crate Of Mi”"eSOta

SECRETARY

Effective Date of Merger:

- (‘A L A b A VY L YL VY L VY VW W ?A?M?Aﬁ aAA

Secretary of State of Minnesota, certify

to effectuate a merger between the entities
the surviving entity have been filed in this
and the qualification of the
Minnesota is terminated on

his certificate;

’
i

Merger Filed Pursuant to Minnesota Statutes, Chapter: 302A
State of Formation and Names of Merging Entities:
NICHOLS INSTITUTE DIAGNOSTICS .

LONDON DIAGNOSTICS, INC.

State of Formation and Name of Surviving Entity:

CA: NICHOL> INSTITUTE DIAGNOSTICS

May 3, 1993

Name of Surviving Entity After Effective Date of Merger:

NICHOLS INSTITUTE DIAGNOSTICS

This certificate has been issued onil'de 3, 1993.

OF

CERTIFICATE OF MERGER

0TS

PATENT
REEL: 015442 FRAME: 0466



AT o | ARTICLES OF MERGER 071
\ BETWEEN -
W NICHOLS INSTITUTE LIAGNOSTICS
- AD
LONDON DIAGNOSTICS, INC.

The undersigned, the President of Nichols Institute °
Diagnostics, a California corporation, and the President of
London Diagnostics, Inc., a Minnesota corporatxon, hereby
certify that: .

1. Attached hereto as Exhibit A is .he Plan and
Agreement of Merger of London Diagnostics, Inc. -
with and into Nichols Institute Diagnostics,
which has been duly adopted by the directors
and shareholders of each of such corporations.

2. Such Plan and Agre=ment of Merger has been
approved by Nichols Institute Diagnostics in
accordance with Chapter 11 of the California
General Corporation Law and by London
Diagnostics, Inc. in accordance with
Chapter 302A of the Minnesota Buslness
Corporation Act.

3. Attached hereto as Exhibit B is the agreement
of Nichols Institute Diagnostics, as the
surviving corporation -in the merger, as
required by Section 302A.651, Subd. 4 of the
Minnesota Business Corporation Act.

4. The merger shall be effective upon the filan
of these Articlés of Merger with the Secretary
of State of Minnesota and the filing of the
Plan and Agreement of Merger with the Secretary
of State of California.

IN WITNESS WHEREOF, the  undersigned,: the President’
of Ni~hols Institute Diagnostics and the President of London
Diagnostics, Inc., have executed this document for and on
behalf of their respective corporations this .’ ;' day of
December, 1992.

NICHOLS INSTITUTE DIAGNOSTICS, - LONDON DIAGNOQTICS,VINC;,
a California corporation a Mznnesota corporation

e

BY(f L Vw s o Bﬁiﬁs_Jﬁ{/

Frank E. Taylot,/ﬁr. _ Frank E. Tay£§;7AJr.'
President Ao s _President h :

CA923530.080
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EXHIBIT M
PLAN AND AGREEMENT OF HBﬁGBR
’ or
LONDON DIAGNOSTICS, INC.
(a Minnesota corporation)
with and Into

NICHOLS INSTITUTE DIAGNOSTICS
(a California corporation)

This Plan and Agreement of Merger (the "Merger
Agreement®”) is made as of this _,) day of December, 1992,
by and between London Diagnostics, Inc., a Minnesota
corporation ("London"), and Nichols Institute Diagnostics, a
California corporation ("Nichols"). London and Nichols are
hereinafter sometimes referred to as the YConstituent
Corporations."

WHEREAS, the respective Boards of Directors of
London and Nichols deem it advisable that London merge with
and into Nichols upon the terms and conditions herein
provided (the "Merger”) and have each- approved this Merger
Agreement.

NOW, THEREFORE; in consideration of the mutual
covenants and agreements herein contained, the parties
hereto agree that in accordance with the Minnesota Business
Corporation Act (the "MBCAY) and the california General
Corporation Law (the "CGCL"), London shall be merged with
and into Nichols in accordance w1th the following terms and
conditions:

1. Merger. Effective upon the filing of
Articles of Merger with the Secretary of State of Minnesota
and the filing of this Merger Agreement with the Secretary
of State of California (the "Effective Time"), London shall
be merged with and into Nichols. ‘- The separate existence of
London (except as it may be continued by operation of law)
shall cease, and Nichols shall continue as the surviving
corporation. ‘Nichols as it shall exist from and after the
Effective Time, is hereinafter referred to as the "Surviving
Corporation. ™’

2. e t M . Upon the effectiveness
of the Merger, the Surviving -Corporation shall possess all
the rights, privileges, iamunities and franchises, of a
public as well as of a private nature, of each of the
Constituent Corporations; and all property, real, personal
and mixed, and all debts due on any account, including
subscrlptxons to shares, and all other choses in action, and
every other interest of or belonginq *o or due to each of

a-1 7
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the Constituent Corporations shall vest in the surviving
Corporation without any further act or deed; and all
confirmatory deeds, assignments, or similar instruments to
accomplish that vesting may be signed and delivered at any
time in the name of a Constituent Corporation by its current
officers or, if the corporation no longer exists, by its
lagt officers; and the title to any real estate or any
interest therein vested in either of the Constituent
Corporations shall not revert or be in ary way impaired by
reason of the Merger. The Surviving COrporation shall be
responsible and liable for all liabilities and obligations
of each of the Constituent Corporations; and a ¢ m of or
against or a pending proceeding by or against a Constituent
Corporation may be prosecuted as if the Merger had not taken
place, or the Surviving Corporation may be substituted in
the place of the Constituent Corporation; and neither the
rights of creditors nsr any liens upon the property of a
Constituent Corporation shall be impaired by the Merger.

3. o c orat d ws. The
Articles of Incorporation of the Surviving Corporation from
and after the Effective Time shall be the Articles of
Incorporation of Nichols as in effect immediately prior to
the Effective Time. The Bylaws of the Surviving Corporation
from and after the Effective Time shall be the Bylaws of
Nichols as in effect 1mmediately prior to the Effective
Time. .

4. Directors and Officers. The directors of the
Surviving Corporation shall be the directsrs of Nichols
immediately prior to the Effective Time, in each case until
their successors are elected and qualified, and the officers
of the Surviving Corporation shall be the officers of
Nichols immediately prior to the Effective Time, in each .
case until their successors are duly élected'and qualified.

At the Lffectlve Time, by virtue- of the Merger and without
any action on the part of London, Nichols or any holder of
any shares of capital stock of London or Nichols:

(a) Eacn share of common stock, $.10
par value, of Nichols outstanding 1mmediate1y
prior to the Effective Time shall remain
outstanding and shall not be affected by the
Mergear. '

(b)  Each share of London common stock,
- $.01 par value, outstanding immediately prior :
to the Effective Time, other than shares as

to which dissenters' rights are perfected
under the MBCA, shall be converted into

one sixty-one hundredth (1/6,100) of a share
of common stock of the Surv1v1ng Corporation.

A-2
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6. Closing of London Transfer Books. At the
Effective Time, the stock transfer books of London shall be
closed and no transfer of shares of London capital stock
gshall thereafter be made.

7. Further Assurances. London shall from time
to tipe, as and when requested by Surviving Corporation,
axecute and deliver all such,documents and instruments and
take all such action necessary or desirable to evidence or
carry out this merger. .

8. Abandonment. At any time before the
Effective Time, this Plan and Agreement of Merger may be
terminated and the Merger may be abandoned at the election
of the Board of Directors of Nichols, whether before or'
after approval of this Plan and Agreement of Merger by the
shareholders of Nichols, if the Board of Directors shall
have determined that the Merger is not in the best interests
of Nichols or its shareholders. .

IN WITNESS WHEREOF, the parties hereto hava caused
this Plan and Agreement of Herger to be duly executed as of
the date first above written.

LONDON DIAGNOSTICS, INC.,
~a Minnesota corporation .

By: C,
*  Frank E. Taqurr'Jr.
President

NICHOLS INSTITUTE DIAGNOSTICS,
a California ?/;poration

»By‘<fl/~74§:/i/ /Z?V

Frank E. Tayldr, Jr.
Eres;dent ' -

CA923530.142
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WHEREAS, Nichols Institute Diagnostics, a california
corporation (the "Surviving Corporation"), is the surviving
corporation in the merger of London Diagnortics, Inc., a
Minnesota corporation ("London"), into the Surviving
Corporation, pursuant to a Plan and Agreement of Merger dated
December ./ , 1992 between the Surviving Corporation and
London;

NOW, THEREFORE, in accordance with Section 302A.651
of the Minnesota Business Corporation Act (the %“Act"), the
Surviving Corporation hereby agrees as follows: '

A. Service of Process in Minnesota. The Surviving
Corporation hereby consents to service of process in the State
of Minnesota in a proceeding for the enforcement of an
obljgation of a constituent corporation and in a proceeding

" for the enforcement of the rights of a dissenting shareholder

of a constituent corporation against the Surviving
Corporation. The Secretary of State of the State of Minnesota
is irrevocably appointed as the agent of the Surviving
Corporation to accept service of process in any such
proceeding, and the process may be forwarded to the Surviving
Corporation at 33608 Ortega Highway, San Juan Capistrano,
California 92690, Attention: President.

B. Payments to Dissenting Shareholders. The

Surviving Corporation will promptly pay to the dissenting
shareholders of London the amount, if any, to which they are
entitled under Section 302A. 473 of the Act.

IN WITNESS WHEREODF, thé undersigned, the President
of Nichols Institute Diagnostics, has executed this agreemgnt,

for and on behalf of Nichols Institute Diagnostics this Zr
day of December, 1992. » o -

NICHOLS INSTIT DIAGNOSTICS,

a California «<or Qrasézé?,/

By(ﬁ 2 A//C_/%_{z ’
~Frank E. Taylorys Jr.

President

STATE OF MINNESCTA
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