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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: CHANGE OF NAME

CONVEYING PARTY DATA

| Name || Execution Date |

|Accuri Instruments, Inc. |l04/12/2007 |

RECEIVING PARTY DATA

|Name: ||Accuri Cytometers, Inc. |

|Street Address: ||173 Parkland Plaza |

|City: ||Ann Arbor |

|State/Country: | MICHIGAN |

|Postal Code: 148103 |

PROPERTY NUMBERS Total: 9

Property Type Number

Application Number: 11400890

Application Number: 11430591

Application Number: 11466391 -
Application Number: 11549560 8

=
Application Number: 11387186 8
3

Application Number: 11297170 a
Application Number: 11297667 >
Application Number: 11370714

PCT Number: usS0763477

CORRESPONDENCE DATA

Fax Number: (888)775-9990

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.

Email: assignment@schoxplc.com

Correspondent Name: Jeffrey Schox

Address Line 1: 209 North Main Street #200

Address Line 4: San Francisco, CALIFORNIA 94306
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ATTORNEY DOCKET NUMBER:

ACCU

NAME OF SUBMITTER:

Jeffrey Schox

Total Attachments: 8
source=DE-Certificate#page.tif
source=DE-Certificate#page?2.tif
source=MI-Certficate#page..tif
source=MI-Certficate#page?.tif
source=MI-Certficate#page3.tif
source=MI-Certficate#page4.tif
source=MI-Certficate#page5.tif
source=MI-Certficate#page6.tif
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State of Dalaware
Socre of Stxte
Dalivered (6:09 giﬁ%aw
" FIZED 06:10 PM 04/12/2007
SRV 070430633 - 4328556 FILE

CERTIFICATE OF MERGER
OF
ACCURI INSTRUMENTS, INC.
"WITH AND INTO
ACCURI CYTOMETERS, INC,

Pursnart to Section 252(c) of the
General Corporation Law of the State of Delavare .

Accuri Cytometers, Toc., & Delaware corporation {the “Delaware Corporation™), doss
herebycemfytomefoﬂowmgfmtsmhnngm the merger (‘Mggg_r") of Accuri Tastrurgents,
Toe., 8 Michigan compomtion (the “Michigan Corposation™) with and info the Delaware
Wmmmmmmmgw&mmgmmof&a

Merger (the “Survivine Corperation”™):

FIRST;

SECOND:

FOURTH:

FIFTH;

SEVENTH:

The Michigan Corparaﬁnn is incorporated puesuant 1o the Mickigan Bosiness
Coyporation Act (the “MBCA™) and, immedintcly prior 10 the effective date of
s Certtficate of Merger, is suthorized 1o jssne 17,698 ghares of Series A,
Preferred Stock and 42,302 shares of common stock. The Delzware Corporation
is incorporeted pursuant 10 the General Corporstion Law of the Siate of Delaware
{the “DGCL™. The Michigan Corporation and the Dslaware C’arpmatmn are the
comstitucol corporations of the Merger.

An Agreement and Plan of Merger, dated April 12, 2007 (tho “Merpar
Armesment”), whereby the Michigan Corporation will be merged with aud fto
the Delaware Cotporation, hias been approved, adopted, cestified, executed and
acknowledged by the Delaware Corporation aud the Michigan Corporation in
accordance with the provigions of subsection (6} of Section 252 of the DGCL.

‘The name of the Surviving Corporation shall be Acouri Cylometem, Ing, a
coTporation jncorporated pursuant to the DGCL.

The Certificaic of Incorporation of the Surviving Corpomation ehall be iz
Coriificate of Incorporation.
The Mexger is to be effective upon fling.

The executed Merger Agreement is on flie at the principal place of buginess of the
Surviving Corpotation, at 173 Parkland Plaza, Arm Ashor, Mchigm 48103,

A copy of the ex=cufed Merger Agreement will be farnished by the Surviving
Ceorporation, on request and without cost, to any stockholder of the Mickigen
Corporation of the Surviving Coporation.

AnnAttor 115388 2
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. IN WITNESS WHEREOF, the Surviving Corporation has caused this Centificateof.
Megor to be executed by its duly authorized Chief xectitive Officor aud President 25 of Agrit fR_%
2007. .

ACCURI CYTCMETERS, INC,

Name; :I%A. Baitd

Titls: President

Anniabor 11790 4
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Michigan Department of Labor & Economic Growth

Filing Endorsement

This is to Certify that the CERTIFICATE OF MERGER
for
ACCURI INSTRUMENTS, INC.

ID NUMBER: 32421D

received by facsimile transmission on April 12, 2007 is hereby endorsed

Fifed on April 12, 2007 by the Administrator.

The document is effective on the date filed, unless a
subsequent effective date within 90 days after
recejved date js stated in the document.

in testimony whereof, | have hereuntfo set my

“’“\\*‘ hand and affixed the Seal of the Department,
in the Cit{ of Lansing, this 12TH day
"-@% of April, 2007.
TN i W / ,z///z_
tF , Director
N

Bureau of Commercial Services
Sant bv Facsimile Transmission 07102
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! MICHIi5AN DEPARTMENT OF LABOR & ECONCMIC GROWTH
BUREAU OF COMMERCIAL SERVICES
Date Remwéd {FOR BUREAU USE ONLY)

This document is effective on the dats filsd, unless 5
subsaquant effective date within 90 days after recsived
date is stated In the document,

ks NE R

Nara
[. Timothy R. Damschroder
i 201 8. Divigion, Suite 400
% E S@E lecwe E:FECTIUE DATE’.
L Ann Araor Michigan 48104 Expiationdate foroew assumed names: December 34,
Expiration datefor trangfened assumad names appearin em6

4. Documént will be oturhed to the name and address you enter above -
If I%Ft blank dtcument wili be mailed to the registered offfce.

!_,
f CERTIFICATE OF MERGER

Crivss Entity Merger for use by Profit Corporations, Limited Liability Companies
and Limited Partherships

o = 2,

— vtz

Pursuant 15 the provisions of Act 284, Public Acts of 1972 (profit corporations), Act 23, Public Acis of 1992
(Umiled Sabifity coinpanies}) and Act 213, Public Acts of 1982 (limited partnerships), the undersigned erritlos execide the
foflowing; Certificate of Merger:

1. The %Ean of Ma ger {Consolidation) is as follows:

a. Tl'ge pame o each constituent endily and s identification number is;
+

Accuri Instruments, Inc, 324210

Accuri Cytometers, Inc. 4328558 Delaware

e L

b. The name o the surviving {new]j enlity and its identification number is:

Aceur Cytometers, Ine. 43285586 Dejaware

e ==

C%mﬂl’ailonf and Limited Lishility Companies provide the street address of the surviver's principal place of business:

i

l! 173 Parkland Plaza, Ann Arbor, Michigan 48103

2. {Ccmiﬂlete only fan effective date is desired other than the date of filing. The date must ba no more than 90 days after
the rqceipt of this docurtent in this office.)

ST

The nﬁerger {cor sclidation) shall be effective on the 12th day of Aprii . 2007

o0u/12/2007 1:41PM

La Il Il St
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3. Com@lete for Irofit Corporations only

For eacl'}l constituent stock corporation, state:
I Designation and

| numnber of outstanding Indicate class or Indicate class or
Narnes of coror ton shares in aach class - series of shares series entitled

£ or sgries entifled to voie 10 vote as @ class
Accué Instruments, inc. See Exhibit A.
Accif Gytome ers, Ina. See Exhibit A.

T
If the %mmber o shares is subject to changs prior in the effactive date of the merger or consolidation, the manner In which
the cliange may oceur is a5 folibws: ,

The marther and bz sis of converting shares are as follows:

: See Exhiblt A attached hereto.
The amendments §1 the Articles, or 3 restatement of the Amdes, of the suniving corporation to be effected by the merger are as ™

Tollows: r— =
Ses Exhibit B attached herets for a description of the an}andments to the Certificate of lncnrparsgtlan.

| e pees

The Plart of Merge: will be fumished by the surviving profit corporation, on request and without cost, to any sharsholder of any
canstituent profit o rporation.

The merder is pemitted by the state or country under whose law it is incorporated and each forelgn corporation has complied
with that flere in effe cling the mergar,

e T e

-

(Compie’& eliher Saction {(8) ar (b} for e=2ch corporation}
al The Plan of Merger was approved by the majority-consent of the incomparators of
, & Michigan corporation which has not commenced buginess, has not

lséued any £ hares, and has not elected a Board af Directors.

el —

{Sigrature Finenmatator) (Tyvpe or Print Name) {Slgreature of Incorporatary {Typeor PrintNam=)
3
{: (Slgnate HFincomomtor) {Typa or Print Name) (Sfgnatureof Incompaorator) (Type or Print Mams)
b} The plan of merger was approved by:

the Boa d of Directors of , the surviving Michigan corporation,
;. without .1pproval of the shareholders in accordance with Section 703a of the Aci

Q

the Boa d of Directors and the shareholders of the following Michigan corporation(s} in accordance with Section
703a of the Act,

Agcur] Instrumeants, Inc.

|—. RLR Tl o . R

B: W ‘&,ﬁi_
; of Autharized Officer or Agent) Ignature of Authorized Officer or Agent)
Jennifer A. Baird, President Jannifer A Baird, Prasident
’ {Type orpintname) {Tvpe or print namsa)
r Accuri Instruments, Inc. Accuri Cytomzters, Ing.
‘ {Nameof Camporzior) | {Nameof Corporation]

0urs1272007 1:41PM
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BODMAN ANN ARBCR

EXHIBIT A

Bos4

1) Designation and number of ontstanding shares in each class of capital stock

Designatiog and
number of
ountstanding shares | Indicate ciass or Indicate class or
Name af in each class or series of shares series eniitled to
Carporation series entifled ta vote vaote as a class
Accuri Instruments, | 14,832 shares of Common Stock and | Common Stock and
Inc. Common Stock and | Series A Series A
17,698 shares of Convertible Convertible
Series A Preferred Stock are | Preferred Stock are
Convertible each entitled to vote | cach entitled o voie
Preferred Stock as a scparate class
as described in the
articles of
- incorporation
Accwi Cytorneters, | 1,000 shares of Commeon Stock, Series A Preferred
Inc. Common Stock Series A Preferrsd Stock and Series B
Stock and Series B | Preferred Stock are
Preferred Stock each enfifled {0 vote
as a separate class
as described in the
cerfificate of
incorporation.
2) The manner and basis of converting shares are as follows:

a Fach Acenri Cytometers, Ine. share held in the treasury of Aceuri Cytometers,
Inc., tach Accuri Instruments, Inc. share held in treasury by Accuri Instruments, Inc. and
each .\ccuri Instrumnents, Inc. share owned by Accuri Cytometers, Inc. immediately prior
to the effective date of the merger shall cease to be outstanding, be cancelsd and retired
witho it pavment of any consideration therefor and ceass o exist

b. On the effective date, by virtue of the merger and without any action on the pari
of the holders thereof, each share of capiial stock of Acouri Instruments, Inc. issned and
outstznding immediately prior thereto shall be changed and converied into One Himdred
(100) fully paid and non-assessable shares of the capital stock of the samne class, par value
$0.00 )01 per share, of Accuri Cytometers, Inc.

C. On the effective date, by virtue of the merger and without any action on the part
of the holders thereof, each outstanding warrant and option to purchase shares of capital
stock of Accuri Instruments, Inc. shall be changed such that each such warrant and option
shall cntitle the holder thereof to purchase One Hundred (100) times the number of shares

ous12/2007
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of Aceuri Cytometers, Inc. of the same class; provided, however, that each warrant issued
by Acourl Instruments, Ine. prior to the effective date exercisable for Series B Preferred
Stoek of Accuri Instruments, In.. shall be changed to be exercisable only for Seriss A
Preferred Stock of Accuri Cytometers, Ing.

d. On the effective date, by virtus of the merger and without any action on the part
of the holder thereof, the One Thousand (1,000} shares of common stock of Accuri
Cytorieters, Inc. issued and outstanding immediately prior thersto shall be canceled on
and a: of the effective date of the merger,

Devotr_762879_2

0u/12/72007 1:41PM
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EXHIBIT B
Amendment to Certificate of Incorporation of Surviving Corporation

1) The first paragraph of Article FOURTH of the Certificate of Incorporation
. relathig to capitalization of the Surviving Corporation is hereby amended io read as
it follovrs:

“POURTH:  The total number of shares of all classes of stock wiich the Corporation
shall 1ave authority to issue is (i) 44,352,188 shares of Commen Stock, $0.00001 par
value per share (“Common Stock™), and (i7) 33,441,772 shares of Preferred Stock,
$0.00001 par value per share (“Preferred Stock™). 13,289,156 of the anthorized shares of
Prefe ted Stock ars hereby designated “Series A Preferred Stock”, and 20,152,616 of the
antho ized shares of Preferred Stock are hereby designated “Series B Preferzred Stock.™

[ e et L Y

ety g

2 Section B(S)(@)(IND)YIV) of Article FOURTH of the Certificate of Incorporation
relating to stock options of the Surviving Corporation is hereby amended fo read as
folloyss:

“Shares of Commeon Stock or Options issued to cmployees or directors of, or consultants
1o, th: Corparation or any of its subsidiarics pursuant to 8 plan, agreement or arrangement
approved by the Board of Directors, inclnding both Series B Directors, not to exceed, in
the ayeregate, 5,395,200 shares of Common Stock, such number of shares of Common
Stock subject to appropriate adjustment in the event of any stack dividend, stock split,
combination or other similar recapitalization;”
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