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tr the oftice of the Secetory of Siale
of the State of Colitarnia

0CT 22 1085

. Secretary of Siafs

ARTICLES OF INCORPORATION

OF
NEOSENSOR TECHNOLOGY, INC. ‘ l

I

The name of this corporation is Neosensor Technology, Ine.

IT
The purpose of this corporation is to engage in any lawf&l act
or acti&ity for which a corporation may be crganized under thé
General Cprpcration Law of California other than the banking busi-
ness, the trust company business or the practice of a profession

permitted to be incorporated by the California Corporations Code.

111
The name and address in the State of California of this
corporation's initial agent for service of process is Janusz Bryzek,

524 Wildwood Way, Santa Clara, CA 95054.

v
This corporation is authorized to issue twvo classes of shares
of stock to be designated, respectively, "Common Stock” and "Pre-

ferred Stock." The total number of shares that this corporation is
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authorized to issue is One Million Nine Hﬁndred‘Sixty Thousand
(1,960,000} shares. The number of shares of Common Stock authorized
is One Million Three Hundred Thousand (1,300,000) shares. The aggre-~
gate par value of all such Common Stock is $13,0BQ, and the par

value of each share of Common Stock is one cent ($0.01). The number
of shares of Preferred Stock authorized is Six Hundred Sixty ?hausand
{660,000} shares. The aggregate par value of all such Preferéed
Stock is $6,800, and the par value of each share of Préfarred Stock
is one cent ($0.01). Three Hundred Sixty Thousand (360,000} shares
of Preferred Steck shall be designated "Series A Preferred Stock,”
and Three Hundred Thousand {300,000) shares of Preferred Stccé shall
be designated "Series B Preferred Stock.”

The designations, powers, preferences and relative, participa-
ting, optional or other special rights, and the qualificatiané,
limitations and restrictions thereof in respect of the Preferred
Stock and the Common Stock are as follows:

A, Preferred Stock

1. Dividends. In each year the holders of Seriesja
Preferred Stock shall be entitled to receive a non cumulative dividend
of $0.28 per share of Series A Preferred Stock when and as declared
by the Board of Directors, and in addition, shall be entitledito
receive, when and as declared by the Board of Directors of the Cor-
poration, out of funds legally available for thé purpose, dividends
at the same rate as dividends declared with respect to shares of

Common Stock., In connection therewith, each share of Series A Pre~

P
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ferred Stochk shall be deemed to represenﬁ an egual number of spares
of Common Stock inte which it is then convertible. |

In each year the holders of Series B Preferred Stock shall‘
be gntitled to receive a non cumulative dividend of §$0.40 per share
of Series B Preferred Stock when and as declared by the Board éf
Directors, and in addition, shall be entitled to receive, when and
as ﬁeclared by the Board of Directors of the Corporation, out of
funds legally available for the purpose, dividends at the sameérate
as dividends declared with respect to shares of Common Stock. ’In
connection therewith, esach share of Series B Preferred Stock shail
be deemed to represent an equal number of shares of Common Stock
into which it is then convertible. |

2. Rights on Liguidation, Disscolution, Winding Up. In

the event of any liquidation, dissolution or winding up of the Cor-
poration, the holders of shares of Series A Preferred Stock thén
outstanding shall be entitled to be paid out of the assets of the
Corporation available for distribution to its stockholders, whéther
‘from capital, surplus or éarningé, before any payment shall beémade

to the holders of any stock ranking on liquidation junior to tﬁe
Preferred Stock an amount equal to $3.50 plus any declared but yet un-
paid dividends. In the event of any liquidaiton, dissclution qr'winding
up of the Corporation, the holders of shares of Series B Prefeéred
Stock then ocutstanding shall be entitled to be paid out of the assets
of the Corporation available for distribution to its stockholders,

whether from capital, surplus or earnings, before any payment shall

' 3-
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be made to the holders of any stock ranking on‘liquid§tion juﬁier
to the Preferred Stock an amount equal to $6.00 plus any declared but
yet unpaid dividends. If upon liguidation, dissolution or winding
up of the Corporation the assets of the Cerporatign available for
distribution to its stockholders shall be insufficient to pay the
holders of shares of Preferred Stock the full amounts to which they
respéatively shall be entitled, the holders of shares of Prefgrred
stock and any class of stock ranking on liguidation on a pari%y
with the Preferred Stock shall, after full payment to the holders -
of any class of stock ranking prior to the Preferred Stock, share
ratably in any distribution of assets according to the respective
amounts which would be payable in respect of the shares held by
them upon such distribution if all émounts-payable on or with respect
to sadid shares were paid in full, In the event of any liquidation,
dissolution or winding up of the Corporation, after payment spall
have been made to the holders of shares of Preferred Stock and any
class of stock ranking on ligquidation on a parity with the Préeferred
)Stock‘ﬁf thé full amount to which thef shall be ahtitle& as aforesaid,
the holders of any class or classes af stock ranking on liguidation
junior to the Preferred Stock shall be entitled, to the exclusion
of the holders of shares of Preferred Stock, to share, according to
their respactive rights and preferences, in all remaining assets of
the Corporation available for distribution to its stockhalder#.
The merger or consolidation of the Corporation into or with aﬁather

corporation, the merger or consolidation of any other corporation

g
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E
into or with the Corporation, br the sale or other disgositién of
all or substantially all the assets of the Corporation shall be
deemed to be a liguidation, dissoclution or winding up of the Corpo-
ration, | | |
3. Voting.

{a} In addition to the rights specified in this
Section 3 and any other rights provided by law, each share ag Pra-
ferred Stock shall entitle the holder thereof to a number ofévotes
egqual to the number of shares of Common S&ock in which such share-
of Preferred Stock could be converted, in accordance with Saction ¢
hereof, at the time of the vote and shall be entitled to vot? as a
single class with the Common Stock on all matters as to whicﬁ holders
of Common Stock shall be entitled to vote in the same manner and
with the same effect as such hol&ers of Common Stock. |

{b} The Corporation shall not, without the agfirmative
consent of the holders of a majority of the voting power of the
Preferred Stock, given by written consent or by vote at a meeting
‘called for such purpose for which notice shall have been givenlto
the holders of the Preferred Stock, (1) during a three year period
from the date hereof, and except for Excluded Stock, as &efiﬁed
below, in any manner authorize or issue any share of capital stock
of any kind, any security of the Corporation that is a combination
of debt and equity or any option, warrant or other right to éubscribe
for, purchase or otherwise acquire any equity security or any such

debt security of the Corporation, or amend, alter or repeal any of

-G
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the provisions of the Corporation's Artiéles of Incorporation or By-
laws, {2} carry out any partial liquidation or distribution or &rans~
action in the nature of a partial liquidation or distribution,

(3} sell or otherwise dispose of all or substantigily all of the
properties or assets of the Corporation or merge or consolidate

w@;h or into any otheyr cofperation, corporations or other entity or
entities, or (4} in any maﬁner alter or change the designationsior
the powers, preferenceé or rights, or the qualifications, limitétians
or restrictions of Preferred Stock in any material respect prejudicial
te the holders thereof. "Bxcluded Stock” shall mean shares of Common
Stock issued by the Corporation: (1) up to 190,000 shares of Ce&mon
Stock issuable to employees; (2) upon conversion of the Preferred
Stock; (3) upon the exercise of warrants to purchase up to 300,000
shares of Series B Preferred Stéck {the "Warrants") or (4} ﬁpen1
conversion of the shares of Preferred Stock referred to in (2) or

(3} above.

&, Conversion,

(a) The holder of any shares of Series A Preferred
Stock shall have the right, at such holder's option, at any timg or
from time to time to convert any of such shares of Series A Preferred
Stock into such number of fully paid and nonassessable shares of
Common Stock 3s $3.50, multiplied by the number of shares éf such
Series A Preferred Stock being converted, is a multiple of the éespec~

tive Series A Preferred Conversion Price {as last adjusted and then

PATENT |
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in effect) for the shares of Series A Preferred Stock being converted,

by surrender of the certificates represehting the shares of Series a
Preferred Stock so to be converted in the manner provided in Sec-
tion 4({b). The Series A Preferred Conversion Price per share ét
which shares of Common Stock shall be issuvable upon conversion of
shares of Series A Preferred Stock shall be $3.50 {the "Series A
Preferred Conversion Pfice“); provided further, that such'Seriés A
Preferred Conversion Price shall be subject to adjustment as set
forth in Section 4{(8). | | .

The holder of any shares of Series B Preferreé Stock!shall
have the right, at such holder's option, at any time or from time
to time to convert any of such shares of Series B Preferred Stock
into such number of fully paid and nonassessable shares of Common
Stock as $6.00, multiplied by the number of shares of sgch Series B
Preferred Stock being converted, is a multiple of the respective
Series B Preferred Conversion Price {(as last adjusted and then in
effect) for the shares of Series B Prefarred Stock being converted,
‘by surrender of the éertificatesirepreSentinq the shares of Sa?iés B
Preferred Stock so to be converted in the manner provided in Sec-
tion 4{b). The Series B Preferred Conversion Price per share at
which shares of Common Stock shall be issuable upon conversioniof
shares of Series B Preferred Stock shall be $6.00 (the ”Series~B Pre-
ferred Conversion Price"}; provided further, that such Series 8
Preferred Conversion Price shall be subject to adjustment as set

forth in Section 4&{(d}).
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(b} The holder of ény shafes of Preferred Staci may
"exercise the conversion right pursuant to Section 4{a) as to any
part thereof by delivering to the Corporation during regular b%siness
hours, at the office of any transfer agent of the Corporation for
the Preferred Stock or at such other place as may be designated by
the Corporation {(if required by it), accompanied by written notice
stating that the holder elects to convert such shares and stating
tHe name or names {(with address) in which the certificate or certi-
ficates for the shares of Common Stock are to be issued. Canvgrsion
shall be deemed to have been effected on the date when such deiivery
is made and any such date is referred to heréin as the "Conversion
Date®, As promptly as practicable thereafter the Corporation ghall
issue and deliver to or upon the written order of such holder, at
such office or to the place designated by the Ccrp&ration, a certi~
ficate or certificates for the number of full shares of Common Stock
to which such holder is entitled, a check or cash in respect of any
fraﬁtional interest in a share of Common Stock as provided in Sec~
tion 4(c}, plus any declared but unpaié dividend on any such shares
of Common Stock., The person in wh?se names the certificate or cer-
tificates for Common Stock are tc‘be issued shall be deemed ta:have
become a stockholder of record on the applicable Conversion Daée
unless the transfer books of the Corporation are closed on that
date, in which event he shall be deemed to have become a stockholder
of record on the next succeeding date on which the transfer books

are open, but the Preferred Conversion Price shall be that in éffect

-
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on the Conversion Date, Upon éonvérsicniof only a portion of the
number of shares covered by a certificate representing shares of
Preferred Stock surrendered for conversion, the Corporation shall
issue and deliver to or upon the written order of the holder of the
certificate so surrendered for conversion, at the expense of thg
Corporation, a new certificate covering the number of shareé of
Preferred Stock representing the unconverted portion of the cértifim
cate so surrendered, which new certificate shall entitle the holder
thereof to dividends on the shares of Preferred Stock represented
thereby to the same extent as if the certificate theretofore Fovering
such unconverted shares had not been surrendered for conversion,

{c} ¥No fractional shares of Common Stock or scrip
shall be issued upon conversion of shares of Preferred Stock. 1If
more than one share of Preferred Stock shall be surrendered f%r
conversion at any one time by the same holder, the number of full
shares of Common Stock issuable upon conversion thereof sﬁall be
computed on the basis of the aggregaie number of shares of Préferred
‘Stock so surrendered. Instead of any fractional shares of Caﬁmon
Stock which would otherwise be issuable upon conversion of any shares
of Preferred Stock, the Corporation shall pay & cash adjustment in
respect of such fractional interest in an amount equal to the| then
Current Market Price (as hereinafter defined) of a share of Common
Stock multiplied by such fractional interest. Fractional interests

shall not be entitled to dividends, and the holders of fractighal

i
f
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interests shail not be entitled to any rights as stockholders of
the Corporation in respect of such fractional interest.

{d) The respective Series 2 or Series B Preferged
Conversion Prices shall be subject to adjustment grom time to time
as follows: .

{i} If the number of shares of Common Stock
putstanding at any time after the Original Issuance Date is increased
by a stock dividend payable in shares of Common Stock or by a %ubdi—
vision or éplit»ug of shares of Common Stock, then, following the
record date fixed for the determination of helders of Common Stock
entitled to receive such stock dividend, subdivision or split-up,
such Preferred Conversion Price shall be appropriately decfeas?d so
that the number of shares of Common Stock issuable upon converéion
shall be increased in proportion to such_increaée in outstanding
shares.

(i1} 1f the number of shares of Common Stock
outstanding at any time aft2r the Original Issuance Date is de%reased
by a combination of the outstanding shares of Common Stock, then,
following the record date for such combinatién, such Preferred Con-
version Price shall be appropriately increased so that the number
of shares of Common Stock issuable on conversion of each share;of

t
t

Preferred Stock shall be decreased in proportion to such decrease

in outstanding shares.

{iii) In case the Corporation shall, at any time

after the Original Issuance Date, declare a cash dividend upon its

“iQ=
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Common Stock payable otherwise than out of earnings or earned surplus

or shall distribute to holders of its Common Stock shares of its

capital stock {other than Common Stock}, stock or other securities

of other persons, evidences of . indebtedness issued by the Co
or other persons, assets {excluding cash dividends and distr

or options or rights {(excluding options to purchase and righ

rporation
ibutions)

tS pe

subscribe for Common Stock or other securities of the Corporation

convertible into or exchangeable for Common Stoeck},

then, in aach

such case, 1mmedlately following the record date fixed for tbe deter~

mination of the holders of Common Stock entitled to receive
dividend or distribution, such Preferrred Conversion Prices
thereafter shall be determined by multiplying the Preferred
Prices in effect immediateiy prior to such record date by a

of which the numerator shall be an amount egual to the remai

1
such

in effect
Conversion
fraction

nder of
1

1
(x) the Current Market Price of one share of Common Stock less (y) the

fair market value {as determined by the Board of Directors,

determination shall be conclusive} of the stock, securities,

‘of indebtedness, assets, options or rights go distributed in

of one share of Common Stock, and of which the denominator s
such Current Market Price, Such adjustment shall be made on
date such dividend or distribution is made, and shall become
at the opening of business on the business dav anext followin
record date for the determination of stockholders entitled t

dividend or distribution.

“}l-
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{iv} In the case, at ény time after the Original
Issuance Date, of any capital reorganization, or any reclassifécatian
of the stock of the Corporation {other than a change in par vaiue
or frcm par value to no par value or from no par value to par %alue
or as a result of a stock dividend or subdivision, split-up oricamw
bination of shares), or the consolidation or- merger of the Corpara~
tion with or into another person {other than a cansalx&at;on or
merger in which the Corporatzen is the continuing corparatxun and
which dees not result in any change in the Common Stock) or of the
sale or other disposition of all or substantially all the propeérties

and assets of the Corporation as an entirety to any other person,

each share of Preferred Stock shall after such reorganization,§
reclassification, consclidation, merger, sale or other disposi%ian
be convertible into the kind and number of shares of stock or éther
securities of the Corporation or of the corporation resulting %rom
such consolidation or surviving such merger or to which such p%operw
ties and assets shal have been sold or otherwise disposed to wgich
the holder of the number of shares of Common Stock deliverable%
(immediateiy prior to the time of such reorganization, reclassgficaw
tion, consolidation, merger, sale or other disposition) upon cénver~
sion of such share would have been entitled upon such reargani%ation,

reclassification, consolidation, merger, sale or other diSpositian.

The provisions of this Section 4{(4) shall similarly apply to successxve

reorganizations, recla351fzcat10ns,Acunsollﬁat;ons, mergers, sales

or other dispositions.

12~
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{v} All calculations under this paragraph {(d)
shall be made to the nearest one tenth {1/10) of a cent or to the
nearest one tenth {1/10) of a share, as the case may be.

{vi)} For the purpose of any computation pursuant
to this Section 4(d) or Section 4{c) hereof, the Current Markeﬁ
Price at aﬁy date of one share of Common Stock shall be determi%eﬁ
in good faith by the Board of Directors of the Corporation.

(vii) 1In any case in which the provisions of

this Section 4(d) shall require that an adjustment shall become
effective immediately after a record date for an event, the Carpara~
tion may defer until the occurrence of such event {1} issuing ta
the holder of any share of Preferred Stock converted after such
record date and beforo the occurrence of such event the additional
shares of capital stock issuable upon such conversion by reason of
the adjustment required by such event over and above the shares of
capital stock issuable upon such conversion before giving effect to
such adjustment and (ii) paying to such holder any amount in cash
‘in lieu of a fractional share oficapital stock pursuant to Sec-
tion 4{d): provided, however, that the Corporation shall deliver to
"such holder an appropriate instrument evidencing such holder's right
to receive such additional shares, and such cash, upon the occgrrence
of the event reguiring such adjustment. ‘ |

(e} wWhenever the respective Preferred Conversion
Prices shall be adjusted as provided in Section 4(4), the Corporation

shall forthwith file, at the office of the transfer agent for the
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Preferred Stock or at such other placé as may be designated bffthe
Corporation, a statement, signed by its independent certified public
accountants, showing in detail the facts requiring such adjustment
and the respective Preferred Conversion Price that shall be in effect
after such adjustment. The Corporation shall alsoc éause a caﬁy of
such statement to be sent by mail, first class postage prepaia; to
each holder of shares of Preferred Stock at his aﬁéress appearing
on the Corporation's records. Where appropriate, such copy may be
given in advance and may be included as part of a notice requﬁred
to be mailed under the provisions of Section 4{f}.

{f} In the event the Corporation shall propose to
take any actioﬁ of the types described in clauses (i) , (ii), (iii)},
or {iv} of Section 4{4}, the Corporation shall give notice ta%each
holder of shares of Preferred Stock, in the manner set forth in
Section 4(e), which notice shall specify the record date, if any,
with respect to aﬁy such action and the date on which such action
is ta.take place. Such notice shall also set forth suchhfacté with
respect thereto as shall be reasonably necessary to indicate éhe
effect of such action (to the extent such effect may be known at
the date of such notice) on the respective Preferred Conversion
Price and the number, kind or class or shares or other seéuri?ies.
or property which shall be deliverable or purchaseable upon the
occurrence of such action or deliverable upon conversion of shares
of Preferred Stock. In the case of any action which would require

the fixing of a record date, such notice shall be given at least 20
A z

14~
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days prior to the date so fixed, and in éase of all other action,
such notice shall be given at least 30 days prior to the taking of
such proposed action., Failure to give such notice, or any defect
therein, shall not affect the legality or validity of any such action.
| {g)} The Corperation shall pay all documentaryé stamp

or other transactional taxes attributable to the issuvance or &elivery
of shares of capital stock of the Corporation upon conversion of
any shares of Preferrd Stock; provided, however, that the Corporation
shall not be reguired to pay anf taxes which may be payable in respect
of any trans{er invelved in the issuance or delivery of any‘cértifi~
cate for such shares in a name other than that of the holder Sf the
shares of Preferred Stock in»respéct of which such shares are being
issued.

.{h) The Corporation shall reserve, free from preemptive
rights, out of its authorized but unissued shares of Common Stock,
or both, solely for the purpose of effecting the conversion aé the
shares of ?referréﬁ Stock, sufficient shares to provide for the
‘conversion of all outstanding shares of Preferred Stock.

- {i} The Preferred Stock shall be antamaticallf
converted into Common Stock upon the closing éf a public offering
the net proceeds of which exceeds_$?,500,000 to the Cprpcratién.

6. Definitions. As used herein, the term "Original

Issuance Date® with respect to each Series of Preferred Stock shall
mean the date of original issuance of the first share of such Series

of Preferred Stock.

~15-
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B. COMMON STOCK

Each holder of Common Stock shall be entitled to cneévote
for each share of Common Stock held on all matters as to which holders
of Common Stock shall be entitled to vote., Each share of Ccmmgn
Stock issued and outstanding shall be identical in all respects one
with the other, and no dividends shall be paid on any shares of
Common Stock unless the same dividend is paid on all shares afgCommon
Stock outstanding at the time of such payment. Except for andésnbject
to those rights expressly granted to the holders of the Preferred
Stock, or except as may be provided by the laws of the State of
California, the holders of Common Stock shall have exclusively all
other rights of stockholders including, but not by way of limiyation,
{1} the right to receive dividends, when and as declared by th%

Board of Directors out of assets lawfully available therefor, and
{ii) in the event of ény distribution of assets upon liguidation,
dissolution or winding up of the Corporation or othervise, the?right
to receive ratably and eqnaily‘all the assets and funds of‘the?Corpaw
ration remaining after the payment to the holders of the Pref%rred
Stock of the specifi¢ amounts which they are entitled to recei;e
upen such liguidation, dissolution or winding up of the Corproation

as herein provided.

~if~
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Dated: October 2!, 1985,

Janusg pryzex,

Intorporator

1 hereby declare that I am the person who executed the foregoing

Articles of Incorporation, which execution is my act and deed. |
E

Janﬁsr{ §/yzak '

23HPF~223 .17
10/21/85
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NOVASENSQOR

L F -
ARTICLES OF INCORPORATION OF “’J""!nshb

NEOSENSOR TECHROLOGY, INC. ‘BEGI

Janusz Bryzek and Kurt Petersen certify
1. 'They are the President and Secretary, respectively, of

Neosensox Technology, Inc., a California corporation.

PR e R AL AN A S e

2. The title of the Articles of Incorporation of this corpo-
ration is amended to read "Articles of Incorporation of NovaSenéar.“.
3., Article I of the Articles of Incorporation of this corpo~

ration is amended to read as follows: |

The name of this corporation
is NovaSensor.

4. The foregoing Amendment of Articles of Incorpeoration has
been duly approved by the Board of birectors.

5. The foregoing Amendment‘éf Articles of Incorporation ha%
been duiy approved by the required vote of shareholders in acccéﬁance
with Section 902 of the Corporations Code. The total number of
outstanding shares of the corporation is 450,000 shares of Comm@n
Btock and 360,000 shares of Series A Preferred Stock. No shareé
of Series B Preferred Stock are outstanding. The number of shares
voting in favor of the Amendment equaled or exceeded the vote required.
The percentage vote required was more than 50% of the Common St?ck
and more than 50% of the Series A Preferred Stock. |

We further declare under penalty of perjury under the laws
of the State of California that the matters set forth in this Cértifw'
icate are true and correct of our own knowledge. |

3
i

Dated: December o~ , 1985,

Jarusz Bryzek, President

Yot [obe i fr
Kurt Petersen, Secretary / ¢/
ai:WD2/001
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ARTICLES OF INCORPORATION OF

NOVASENSOR MWARCY FONG Eu.;l me!}, of State

DEREK J. BELL and KURT PETERSEN certify that:

l. They are the President and Secretary, respectivelyi of
NovaSensor, a California corporation. '

2. ‘The first paragraph of Article IV of the Articles of
Incorporation of this corporation is amended and restated asé
follows: .

"rhis corporation is authorized to issue two classes of shares
of stock to be designated, respectively, "Common Stock™ and
spreferred Stock." The total number of shares that this g
corporation is authorized to issue is Two Million One Hundred and
Twenty~Five Thousand {2,125,000). The number of shares of Common
stock authorized is One Million FPour Hundred and Fifteen Thousand
{1,415,000) shares. The aggresgate par value of all such Common
Stock is § 14,150, and the par value of each share of Common; Stock
is one cent {$0.01). The number of shares of Preferred Stock .
authorized is Seven Hundred and Ten Thousand (710,000} shares. The
aggregate par value of all such Preferred Stock is $ 7,100, and the
par value of each share of Preferred Stock is one cent ($0.01).
Three Hundred Sixty Thousant {360,000} shares of Preferred Stock
shall be designated "Series A Preferred Stoul,® and Three Hundred
Fifty Thousand (350,000) shares of Preferred Stock shall be
designated "Series B Preferred Stock.®® - :

3. The foregoing Amendment of Articles of Incorporatién has
~ been duly approved by the Board of Directors of this Corporation.

4. The foregoing Amendment of Articles of Incorporation has
been approved by the required vote of shareholders in accordance
with Sections 902 and 903 of the Corporations Code. The total
number of outstanding shares of stock of the corporation is .
523,378 shares of Common Stock, 360,000 shares of Series A :
Preferred Stock and 250,000 shares of Series B Preferred Stock. The

§
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number of shares voting in favor of the amendment equaled or
exceeded the vote required. The percentage vote required was more

than 50% of the outstanding shares of Common Stock and more than
50% of the cutstanding shares of Preferred Stock.

Do sate THett

Dexrek J. Beil, President

rt Petersen, Secretary

The undersigned declare under penalty of perjury that the

matters set forth in the foregoing certificate are trus of thelr
own knowledge.

Executed at Fremont, California, on March ﬁR, 1990

Doset. Then

Derek J. Bell

Yot Pl

Kurt F. tersen
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ARTICLES OF INCORPORATION OF STARCE fovde L

NOVASENSOR

DEREK J. BELL and KURT PETERSEN certify that:

1. They are the President and Secretary, respact1vely, of
NovaSensor, a California corporation.

2. The first paraqraph of Article IV of the Articles of
Incorporation of this corporation is amended and restated as |
follows: ’

“This corporation is authorized to issue two classes of shares
of stock to be designated, respectively, "Common Stock®™ and
*preferred Stock.® The total number of shares that this
corporatlon is authorized to issue is Two Million One Hundred and
Twenty~Five Thousand Five Hundred (2,125,500). The number of shares
of Common Stock authorized is One Rllllan Four Hundred Fifteen
Thousand Five Hundred {1,415,500) shares. The aggregate par value
of all such Common Stock is $ 14,155, and the par value of each
share of Common Stock is one cent ($0.01). The number of shares of
Preferred Stock authorized is Seven Hundred and Ten Thousand
(710,000} shares. The aggregate par value of all such Preferred
Stock is § 7,100, and the par value of each share of Preferred
Stock is onc cent ($0.01). Three Hundred Sixty Thousand {(360,000)
shares of Preisrred Stock shall be designated "Series A Preferred
Stock," and Three Hundred Pifty Thousand (350,000) shares of
Preferred stock shall be designated "Series B Preferred Stock.w®

3. The foregoing Amendment of Articles of Incerporatioh has
heen duly approved by the Board of Directors of this Corporation.

4. The foregoing Amendment of Articles of Incorporation has
been approved by the required vote of shareholders in accordance
with Sections 902 and 903 of the Corporations Code. The total
number of outstanding shares of stock of the corporation is 523,378
shares of Common Stock, 360,000 shares of Series A Praferred Stock
and 250,000 shares of Serles B Preferred Stock. The
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nunber of shares voting in favor of the amendment equaled or
exceeded the vote required. The percentage vote required was more
than 50% of the outstanding shares of Common Stock and more than
50% of the outstanding shares of Preferred Stock.

i v s e

Dovete THotr

Derek J. Bell, President

bk P

Kurt Petersen, Secretary

The under51gned declare under penalty of perjury that the.
matters set forth in the foregoing certificate are true of their
own knowledge.

Executed at Fremont, california, on Aprilta_, 1990

Dasot Tt

Derek J. Bell

Vb Plone

Kot Petersen
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AGREEMENT AND PLAN OF MERGER Ursuach M%&

LARCH FONG EY, Soore

AGREEMENT AND PLAN OF MERGER, dated April 24, 1930
{this “Agreement®"), between NOVA ACQUISITION CORP., a
California corporation ("Newco®), and t%?ggggﬂﬁgﬁgji a
California corporation ({"NovaSensor® or the Surviving
Corporation®). Newco and NovaSensor are sometimes referred
to herein as the "Constituent Corporations.”

WHEREAS, Lucas Industries 1Inc., a nichi§an
corporation {"Lucas"), directly owns all of the outstanding
shares of capital stock of Rewco;

WHEREAS, the Constituent Corporations and Lucas
have entered into an Agreement and Plan of Reorganization
{the “"Agreement and Plan of Reorganization") dated April 11,
1890, providing for certain representations, warranties and
agreements in connection with the transactions contemplated
therein; and :

WHEREAS, the respective Boards of Directors of
Lucas and the Constituent Corporations deem it advisable and
in the best interests of Lucas and the Constituent Corpora-
tions and in the best interests of the shareholders of Lucas
and the Constituent Corporations that NovaSensor be acguired
by Lucas through a merger (the "Merger") of Newco with and
into NovaSensor.

NOW, THEREFORE, the Constituent Corporations hereby
agree as follows: :

ARTICLE I

THE CONSTITUENT CORPORATIONS

1.01 {(a) NovaSensor was incorporated under the
laws of the State of California on October 22, 1985. |

{b} NovaSensor is authorized to issue an
aggregate of 1,415,500 shares of Common Stock, par value
$.01 per share {“"NovaSensor Common Stock%), of which 523,896
shares are issued and outstanding as of the date hereof, and
710,000 shares of Preferred Stock, $.01 par wvalue {the
"NovaSensor Preferred Stock™), consisting of 360,000 shares
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of Series A Preferred Stock, par value $.01 per share ({(the
"Series A Preferred Stock"), of which 360,000 shares are
issued and outstanding as of the date hereof, and 350,000
shares of Series B Preferred Stock, par value $.01 per share
{the "Series B Preferred Stock"), of which 250,000 shares
are issued and outstanding as of the date hereof.

1.02 (a) Newco was incorporated under the laws of

the State of California on March 15, 1990.

{b} Newco is authorized to issue an aggregate

of 1,000 shares of Common Stock, $.01 par value (the *Newco
stock").

(¢} On the date hereof, an aggregate of 100
gshares of Newco Stock are issued and outstanding and held by
Lucas. .

ARTICLE 11X

THE MERGER

2.01 {a} 'This Agreement, along with the certifi-
cates attached hereto, shall be filed with the Secretary of
State of the State of California pursuant to Section 1103 of
the California General Corporation Law. Upon such fllings,
the Merger shall become effective (the time of | such
effectiveness being referred to herein as the “Effective
Time of the Merger").

‘ (b)) At the Effective Time of the Merger,
Newco shall be merged with and into NovaSensor and the
separate corporate existence of Newco shall thereupen
cease. NovaSensor shall be the survxvzng corporation in the
Merger and the separate corporate existence of NovaSensor,
with all its purposes, objects, rights, privileges, powers.
immunities and franchises, shall ccntlnue -unaffected and
unimpaired by the Merger.

2,02 {a) The Surviving Corporat;on shall 5v* -aed
to all of the rights, privileges, powers, jimmunities and
franchises of Newco, all of the pmpertles and assets of
Newco, and ali of the debts, choses in action and other
interests due or belonging to Newco, and the Surviving
Corporation shall be subject to, and responsible for, all of
the debts, liabilities and obligations of Newco with the
effect set forth in the California General Corporation Law.
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{(b) If, at any time after the Effective Time
of the Merger, the Surviving Corporation shall consider or
be advised that any deeds, bills of sale, assignments,
assurances or any other actions or things are necessary or
desirable to vest, perfect or confirm of record or otherwise
in the Surviving Corporation its right, title or interest
in, to or under any of the rights, properties or assets of
Newco acquired or to be acquired by the Surviving Corpora-
tion as a result of, or in connection with, the Merger or to
otherwise carry out this Agreement, the officers and
directors of the Surviving Corporation shall and will' be
authorized to execute and deliver, in the name and on behalf
of the Constituent Corporations or otherwise, all such
deeds, bills of sale, assignments and assurances and to take
and do, in the name and on behalf of the Constituent Cor-
porations or otherwise, all such other actions and things as
may be necessary or desirable to vest, perfect or confirm
any and all right, title and interest in, to and under such
rights, properties or assets in the Surviving Corporation or

to otherwise carry out this Agreement. i

ARTICLE IIXX

ARTICLES OF INCORPORATION, BY-LAWS, AND
DIRECTORS AND OFFICERS OF THE SURVIVING CORPORATION

3.01 The Articles of Incorporation  of
NovaSensor in effect immediately prior to the Effective Time
of the Merger shall be the Articles of Incorporation of the
Surviving Corporation, unless and until amended as provided
by law and such Articles of Incorporation. .

3.02 The By-Laws of NovaSensor in effect
immediately prior to the Effective Time of the Merger shall
be the By-Laws of the Surviving Corporation, unless and
until amended as provided by law, the Articles of
Incorporation of the Surviving Corporation and such By-Laws.

3.03 The directors and officers of Newco.
immediately prior to the Bffective Time of the Merger shall
be the directors and officers of the Surviving Corporation
until their successors shall have been elected or until
otherwise provided by law, the Articles of Incorporation of
the Surviving Corporation and the By-laws of the Surviving
Corporation. |
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ARTICLE IV ?

MARNER AND BASIS OF CQWERTIN SHARES

4.01 (a) At the Effective Time of the Merger. and
by virtue of the Merger and without any action on the part
of the holder thereof, each share of NovaSensor Ccmmon Stock
{other than Dissenting Shares (as defined in Section 4,02
hereof)) which is outstanding as of the Effective Time of
the Merger and which is not then subject to repurchase by
- NovaSensor pursuant to the terms of the NovaSensor Employee
Stock Purchase Plan or the Restricted Stock Purchase Agree-
wments entered into thereunder (collectively the "Employee
Stock Documents™)} shall be converted into and zxcaavged for,
and each of the holders thereof shall be entitled to
receive, the amount of $6.65 per share in cash, without
interest thereon {(the "Common Stock Merger Consideration").

{b} At the Effective Time of the Merger and
by virtue of the Merger and without any action on the part
of the holder thereof, each share of NovaSensor Common Stock
{other than Dissenting Shares) which is outstanding as of
the Effective Time of the Merger and which is then subject
to repurchase by NovaSensor pursuant to the terms of  the
Employee Stock Documents {(the “Unvested NovaSensor Common
Stock") shall be converted into and exchanged for, and each
of the holders thereof shall be entitled to receive, the
Common Stock Merger Consideration, without interest thereon;
provided, however, that pursuant to the Employee Stock
Documents, the Common Stock Merger Consideration with
respect to the Unvested NovaSensor Common Stock shall be
delivered to and held by the Secretary of the Survxvmg
Corporation as escrow agent and thereafter distributed in
accordance with the terms of the Employee Stock Documents
and the Agreement and Plan of Reorganization,

, {c}) At the Effective Time of the Merger and
by virtue of the Merger and without any action on the part
of the holder thereof, each share of NovaSensor Preferred
Stock which is outstanding as of the Effective Time of the
Merger shall be converted into and exchanged for, and each
of the holders thereof shall be entitled to receive, the
amount of $9.00 per share in cash, without interest thereon
{the "Preferred Stock Merger Consideration®).

{d)} At the Effective Time of the Merger and
by v;rtue of the Merger and without any action on the part
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~f the holder therecf, each share of NovaSensor Common Stock
and NovaSensor Preferred Stock which is outstanding as :of
the Effective Time of the Merger shall be thereupon can-
celled and shall be without further rights or obligations,
except that the holders of such shares {(other than treasury
shares) shall be entitled to either:

{1) surrender such shares in exchange for
the Common §Stock Merger Consideration or the
Preferred Stock Merger Congideration, as
applicable, in accordance with the terms and
conditions contained herein, or

{2) perfect such dissenters' rights as may
have been elected in accordance with Chapter 13 of
the California General Corporation Law.

4.02 No outstanding shares of NovaSensor Common
Stock which are held by shareholders who shall not have
voted in favor of the Merger or consented thereto in writing
and who shall have made a demand for the purchase of such
shares in accordance with and pursuant to Chapter 13 of the
California General Corporation Law {the "Dissenting Shares")
shall be converted into or exchanged for the right to
receive the Common Stock Merger Counsideration with respect
thereto unless and until such shareholders shall have failed
to perfect or effectively withdrawn (with the consent of
Lucas or the Surviving Corporation if Lucas or the Surviving
Corporation has the right to consent or withhold its consent
with respect thereto} or lost their rights to demand such
purchase under the California General Corporation Law. .If
any such holder shall have failed to perfect or effectively
withdrawn or lost such right, such NovaSensor Common Stock
shall thereupon be deemed to have been converted into and to
have become exchangeable for, as of the Effective Time of
the Merger, the right to receive the Common Stock Merger
Consideration with respect thereto in accordance with the
terms and conditions contained herein without any interest
thereon.

4.03 At the Effective Time of the Merger and by
virtue of the Merger and without any action on the part of
the holder thereof, each share of Newco Stock then
cutstanding shall be converted into and become one validly
issued, fully paid and nonassessable share of the Common
Stock, par value $.01 per share, of the SurVvang
Corporation.

4,04 (a) At the BEffective Time of the Merger and
by virtue of the Merger and without any action on the part
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of the holder thereof, each cutstanding stock option under
the NovaSensor 1989 Stock Option Plan (each a "Non-
Management Stock Option") which was outstanding on April 11,
1990 shall be 100% vested and be converted into and
exchanged for, and the holder thereof shall be entitled to
receive with respect to each share of the NovaSensor Common
stock which the holder thereof is entitled to purchase
thereunder (vested as aforesaid), without the necessity of
paying any exercise price under the terms of such Non-
Management Stock Option, an amount in cash equal to ‘the
excess, if any, of the Common Stock Merger Consideration
over the exercise price per share of the NovaSeasor Common
Stock subject to such Non-Management Stock Option (the "“Ron-
Management Stock Option Consideration®™). Ro payment shall
be made in respect of any Non-Management Stock Option having
an exercise price equal to or greater than the Common Stock
Merger Consideration. The aggregate Non-Management Stock
Option Consideration shall be delivered to the Surviving
Corporation in trust for the benefit of the holders of Non-
Managament Stock Options, : _

o {b} At the RBffective Time of the Merger and
by virtue of the Merger and without any action on the part
of the hoider thereof, each outstanding stock option under
the NovaSensor 1989 Key Employee Stock Option Plan {each a
"Management Stock Option®) which was outstanding on April
11, 1990 shall be terminated and be converted into and
exchanged for, and the holder thereof shall be entitled to
receive with respect to each share of NovaSensor Common
Stock which the holder thereof was entitled to purchase
thereunder {or would have been entitled to purchase
thereunder upon vesting of such Management Stock Option
100%}, without the necessity of paying any exercise price
under the terms of such Management Stock Option, an amount
in cash equal to the excess, if any, of the Common Stock
Merger Consideration over the exercise price per share of
the NovaSensor Common Stock subject to such Management Stock
Option {the “Management Stock Option Consideration™). Ro
payment shall be made in respect of any Management Stock
Option having an sxercise price equal to or greater thanithe
Common Stock Merger Consideration. The Management Stock
Option Consideration shall be delivered to the Surviving
Corporation in trust for the benefit of the holders of
Management Stock Options and thereafter distributed in
accordance with the terms of the Agreement and Plan of
Reorganization. ‘ '

{c) At the Effective Time of the Merger and
by virtue of the Merger and without any action on the part
of the holder thereof, the stock option to acquire shares of
a series of convertible preferred stock of NovaSensor
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granted to Inabata America Corp., a New York corporation
(“"Inabata“), pursuant to paragraphs 2 through ¢ of the
Agreement Regarding Loan, Stock Option, Right of First
Refusal and Distributor Agreement Modification dated
July 17, 1989 between NovaSensor and Inabata shall be
terminated. S

(d) At the Bffective Time of the Merger and
by virtue of the Merger and without any action on the part
of the holder thereof, the B-~2 and B-~3 Warrants to purchase
shares of Series B Preferred Stock {the "Warrants") granted
to Schlumberger Industries, Inc., a Delaware corporation and
the successor by merger to Solartron Electronics, Inc.,
shall be terminated and be converted into and exchanged for,
and the holder thereof shall be entitled to receive with
respect thereto, without the necessity of paying any
axercise prlce under the terms of the Warrants, the amount
of 810,000 in cash (the "Warrant Consideration"). The
Warrant Consideration shall be delivered to the Surviving
Corporation in trust for the benefit of the holder thereof
or, at the request of the holder thereof, be delivered
directly %o such holder.

(e} All programs, arrangements and agreeménts
of NovaSensor providing for the issuance of any shares of
the capital stock of NovaSensor {but specifically excluding
the escrow arrangements established pursuant to the terms of
the Employee Stock Documents) shall terminate as of ithe
Effective Time of the Merger.

4.05 The stock transfer books of NovaSensor shall
be closed as of the Bffective Time of the Merger, and no
transfer of shares of the NovaSensor Comaon Stock or
NovaSensor Preferred Stock shall be made or consummated
thereafter except by the Surviving Corporation. '

ARTICLE V

MISCELLANEQUS

5.01 Prior to the BEffective Time of the Merger,
Lucas shall appoint a bank or trust company reasonably
acceptable to NovaSensor to act as exchange agent for the
NovaSensor Common Stock in connection with the Merger and
shall make avallable, through such reascnable procedures as
Lucas may adopt, the funds payable pursuant to Article 1IV.

5.02 This Agreement is being executed and delivered
in accordance with the terms of Section 1.01 of the
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Agreement and Plan of Reorganization and shall be construed
in accardance with the terms thereof.

IN WITNESS WHEKEOF, the parties have duly executed
this Agreement as of the date firast above written.

ROVASENSOR
PRESIDENT .
By: ,ZAJ,' mh
SECRETIRY

NOVA ACQUISITI ‘C“ORP .

D:SEB:LUI34860A PATENT
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NOVASENRSOR
OFFICERS' CERTIFICATE

The .undersigned, President and Secretary, hereby
certify as follows: g

1. They are the President and Secretavy, resbec—
tively, of NovaSensor, a corporation organized under the
laws of the State of California ("NovaSensor®).

2. NovaSensor has two classes of shares of capital
stock, designated Common Stock and Preferred Stock. The
total number of outstanding shares of Common Stock is
523,3896; the total number of outstanding shares of Series A
Preferred Stock is 360,008 and the total number’ of
outstanding shares of Series B Preferred Stock is 250,000.
All of such outstanding shares of capital stock were
entitled to vote on the merger.

3. The principal terms of the Merger Agreement
attached hereto were approved by the corporation by the wvote
of the Board of Directors and by a number of shares of
capital stock which equalled or exceeded the vote required.

' - 4. The percentage vote‘requlred was more than 50%
of the Common Stock and more than 50% of the Preferred

Stock. : 5

President
Berek J, Bel

cretary
Kurt Petersen

Derek J. Bell and Kurt Petersen declare under
penalty of perjury under the laws oOf the State of Caleornxa
that each has read the foregoing certificate and know the
contents thereof and that the same is true of h;s own
knowledge. -

Dated: Aprxléh; , 1930 2

.
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NOVA ACQUISITION CORP.
OFFICERS' CLRTIFICATE

- The undersigned, President and Secretary, hereby
certify as follows: =

1. They are the President and Secretary, respec-
tively, of Nova BAcquisition Corp., a corporation organized
under the laws of the State of California {“"Nova"}.

2. Nova has one class of shares of capital stocih
designated Common Stock. The total number of outstanding

sh~res of Common Stock is 100, all of which were entitled to
vote on the merger. .

3. The principal terms of the Agreement attached
hereto were approved by the corporation, by the vote of the
Board of Directors and by the number of shares of Commc:n
Stock which equalled or exceeded the vote requ:.red.

4. The percentage v B more than 508%.

Ber kenk

cretary @«L_.

Richard Quirin

John Berkenkamp and Richard Quirin declare unc}er
penalty of perjury under the laws of the State of California
that each has read the foregoing certificate and know the
contents thereof and that the same is true of his own
knowledge.

Dated: Aprnzf , 1990

D:SEB:LUI34860A PATENT
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& CERTIFICATE OF AMENDMENT »m.&m:"“m""’“’”"“’
RN OF
- o WAR 5 10
ARTICLES OF INCORPORATION

OF M?M?w

WMARCH FUNG BV, Secrelgy of Stak
NOVASENSOR

SEEEXREREREBERERRRER

We, Derek Bell the President and Kurt Peterson the Secretary of NovaSensor, a
corporation duly organized and existing under the laws of the State of California (the
*Corporation”) , do hereby certify: , E

1. That they are the President and the Secretary, respectively of NovaSensor,
Inc., a California oorpomtxm

2, That the anmdment to the Articles of Incorporation has been appmred by
its Board of Directors. '

o3 ‘The amendments so approved by the Board of Dircctors is as follows:

Article I of the Articles of Incorporation of this corporanon
is amended to read as follows:

The name of this corporation is Lucas NovaSensor, Inc.

4. The foregoing amendment of Articles of Incorporation has been duly
approved by the required vote of shareholders in accordance with §902 of the Corpcrat%cn Code.
The total number of outstanding shares of the Corporation is ten-thousand {10,000) shares of
Common stock. The number of shares voting in favor of the amendment equaled or exceeded

-the vote required. The percentage vote required was more than fifty percent (‘S'Q%).i
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Each of the undersigned declare under penalty of perjury that the statements eontamed
in the foregoing certificate are true of their own knowledge. Executed at Fremont, California
on March _/ , 1991
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The undersigned certify that: ~  BILLJONSS, Sakbta

1.

We further declare under penalty of perjury under the laws of the State of California that |
the matters set forth in this certificate are true and correct of our own knowledge.

i)ATE: Juna 5, 2001

- California corporation. :

RO567103
1BF - FILE
CERTIFICATE OF AMENDMENT in tha Office of s ‘
OF gnfg §i&§§§e§msfam§’s““

ARTICLES OF INCORPORATION

They are the president and the secratary, respactivelj;, of Lucas NovaSensor, Inc.,

Article 1 of the Articles of Incorporation of this corporation is amended to read as
follows:

The name of this corporation is NovaSensor Inc.

The foregoing amendment of Articles of Incorporation has been duly approved by the
board of directors.

The foregoing amendment of Articles of Incorporation has been duly approved by the
required vote of sharcholders in accordance with Section 902, California
Corporations Code. The total number of outstanding shares of the corporation is
10,000. The number of shares voting in favor of the amendment equaled or exceeded
the vote required. The percentage vote required was more than 50%.

> Hresidem;

4@.@; 2. T
alter 8. Page, 111, Secretary
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CERTIFICATE OF AMENDMENT 0CT 2 4 2002
OF
ARTICLES OF INCORPORATION %
BILL JONES, Selrétary of Stote
The undersigned certify that:

1. They are the President and Assistant Secretary, respectively, of NovaSensor Inc., a Callforma
corporation.

2. Article I of the Articles of Incorporation of this Corporation is amended to read as follawé:
The name of this Corporation is: GE NovaSensor Inc.

3 The foregoing Amendment of Articles of Incorporation has been duly approved by the Bﬁarﬁ
of Directors. ‘

4, The foregoing Amendment of Articles of Incorporation has been duly approved by the
required vote of Shareholders in accordance with Section 902, California Corporations Code.
The total number of outstanding shares of the Corporation is 10,000, The number of shares
voting in favor of the Amendment equaled or exceeded the vote required. The parcmtage
vote required was more than 30%. :

Wc further declare under penalty of perjury under the laws of the State of California that the
matiers set forth in this Certificate are true and correct of our own knowledge.

DATE: /02302 By: % %

¢ John R. Pex%pées Ed;/
ts: President, duly duthoriz

DATE_| ©- 22 -8R By

CHY 2532043v1
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The First State - FEB2gam5 oy

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE GF
DELAWARE, DO HERERBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT '
COPY OF THE CERYIFICATE OF MERGER, WHICH MERGES:

"GE NOVASENSOR INC.", A CALIFORNIA CORPORATION,

WITH AND INTO "GE INFRASTRUCTURE SENSING, INC." UNDER THE
NAME OF “GE INFRASTRUCTURE SENSING, INC.", A CORPORATION
ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,
AS RECEIVED AND FILED IN THIS OFFICE THE TWENTY-FIFTH DAY OF
FEBRUARY, A.D. 2005, AT 4:09 O'CLOCK P.M.

AND T DO HEREBY FURTHER CERTIEY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF MERGER IS THE TWENTY-ETGHTH DAY OF
FEBRUARY, A.D. 2005, AT 11:59 O’CLOCK P .M. »

A PILED COPY OF THIS CERTIFICATE HAS BEEN FORNARDED 70 THE
NEW CASTLE COUNTY RECORDER OF DEEDS. N
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MERGING _
GE NOVASENSOR INC.
WITH AND INTO
GE INFRASTRUCTURE SENSING, INC.

Pursuant to Title 8, Bcction 252{c) of the Delaware General Corparation Law, the
unda:rsxgned corporation DOES HEREBY CERTIFY AS FOLLOWS: :

FIRST: That t%xe name and stale. of incorporation of cach of the constituent
enrporations are s f‘aiiaw»

-~ Name
GE Infrastructure. Smsmg, Ine. .
GE Nov&Sensor Inc. " Cahiorma

SEC GND That an Agreemmt and Plan of Redeganization and M:rger {the |
“Merger Agreement™) dated as of February 25, 2005 between GE NovaSensor Inc.
{“NovaSensor™) and GE Infrastructure Sensing, Ine. (*Infrestructure™) setting forth the
terms and condifions of the metger of NovaSensorwith and into Infrastructure, has been
appeoved, adopted, vertified, execated and acknowledged by cach of the constituent
comnrations {n acwrdance with Scction 252 of the Delaware {mmmi Cnmamiml Law -

THIRD: Tim the name of the mvmg wrpmuun {the “.Sumvmg
Caqmmnon") shal! be “GE tnﬁusmscmre Sensing, Ine.,” a Delaware corporation.

FOURTH: That thz: certificate of incorporation of Infiastructurs in effect

immediately proceding the merger shall be the cetificate Qf 1rc&moratzon of the . z ‘
Surviving Corporumn , ' ‘

FIF‘TH T'hax an exmwd copy of the Merger Agreemmt is on file ot the uiﬁce
 ofthe Sumvmg Co:parauon Bt mcﬁmumng address. P

L lﬁﬁ Tedtinology Park Drive.
E&ilmca, MA GI821

SIXTH 'l‘hat acopy of thac \i{erger Agreement ml! be furnished by the

Surviving Corpotation, on requ-:st und without mst. 1 any smckhuldcr of the mnsmuent B
corporations. , . o

~ SEVENTH: Prior to the merger, GE Nnvuﬁiensur, Inc. had 10,000 shares
outstanding at $0.01 all of which mﬁ be cnnceﬁe:l as perthe mms of ﬁxe Merger
hgrcgmum S L

o BIGHT: ihisCsmﬁeateanagu'shmhwomeeffectmat‘Iiﬁpm on -
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lN W!’WIESS WHEREQF, GE Infrastructire Sn&ng. nc. has caused this
- Cenificate of Metaur te bc executed in ity narme this 374y of Febved008,

GE INFRASTRUCTURE SENSING, INC. :
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