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DIO71151
File Number 6150-121-5 ENDORSED - FILED

in the office of the Secretary of State
of the State of California

To all to whom these Presents Shall Come, Greeting:

I, Jesse White, Secretary of State of the State of Illinois, do hereby
certify that I am the keeper of the records of the Department of
Business Services. [ certify that

THE FOREGOING AND HERETO ATTACHED IS A TRUE
AND CORRECT COPY, CONSISTING OF 6 PAGES, AS TAKEN FROM THE ORIGINAL
ON FILE IN THIS OFFICE FOR COSMED USA, INC,  #esetssefcioss oo o aoiofoon

In Testimony Whereof, I hereto set
my hand and cause to be affixed the Great Seal of
the State of Illinois, this 5TH

day of ~ APRIL AD. 201
g W ao WALz
Authentication #: 1109500497
Authenticate an hitp://www,cyberdriveillinois.com SECRETARY OF STATE
PATENT
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FoRM BCA 11.25 (rev. Dec, 2003)
ARTICLES OF MERGER,
CONSOLIDATION OR EXCHANGE
Business Corporation Acl

Secretary of Stafe

Department of Business Services
501 8. 8econd St., Rm, 360
Springfield, L 62756

e Y TTB2BOB o s e g
www.cyberdriveilllnols.com F @ Mﬁ‘ w J

Remit payment In the form of a APR ) i ’Z@ﬁ

check or monay order payable

to Secretary of State. JESSE WHWETN-E
Flling (e Is $100, but If merger or SECRETARY OF 8
consolidation involves more than two

corporations, submit $50 for each
additlonal corporatlon.

File #_40/.5’0 "/2 /”5’ Flling Fee: $.MQ—)— App rovedxdpif_

e Submit in duplicate ———— Type or Print clearly in black ink — ——= Do not write above this ling ———~

NOTE; Strike Inapplicable words in ltems 1, 3, 4 and 5.

merge
1. Names of Corporations proposing to  eerselidale  and State or Country of Incorporation.
' exehange-ghares
Name of Corporation State or Country Corporation
. of Incorporation Flle Number
™~ \ .
COSMED USA, Inc. 3 liinols \ 1601215
Life Measurement, Inc. . Callfornla . AE

2. The laws of the state or country under which each Corporation Is Incorporated permits such merger, consclidation or

gxchange.
surviving
3. a Nameofthe mew  corporation; COSMED USA, Inc,
aequiing

b. Corporation shall be governed by the laws of: liinols

For more space, attach additional sheets of this size.

merger
4, Plan of cerselidation Is as follows:
exehange

Page 1
Printad by authority of the State of liinols. March 2007 — 600 — C 195.12
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merger

5 The ecenselidatien was approved, asto gach Corporation n

exehange

The following items are not apbllcable tom

Article 7 on page 3.)

state under which 1t

is organized, and (b) as to each lliinols C

ot organized In lllincls, In compliance with the laws of the
orporatlon, ags follows:

ergers under §11,30 — 80 percent-owned subsidiary provislons. (See

Mark an “X in one box only for each llinots Corporation.

Name of Corporation:

[ = VA 141} -shareholders,--a- --—-----

resolution of the board of
directors having been
duly adopted and submit-
ted to & vote at & meeting
of shareholders. Nat less
than the minimum num-
ber of votes requlred by
statute and by the Articles
of Incorporation voted in
favor of the actlon taken.
(811.20)

By written conseni of the
sharehoidars having not
legs than the minimum
number of voles raquired
by statute and by the
Articles of Ingorporation.
Shareholders who have
not consented in wrlting
have been glven notice In
accordance with §7.10
and §11.20.

By wrltten consent of ALL
shareholders entitled to
vole on tha actlon, In
accordance with §7.10
and §11.20.

(I SR SR

0o 0 o 00

o o oo o0

6. Not applicable If surviving, new o

It is agreed that, upon and after the fillng of the Arlicles of
of the State of lilinols:

a. The surviving, new or acquiring Corporation may be served
the enforcement of any obligation of any Corporation organi
to the merger, consolidation or exchange and In any proceedin
sharaholder of any such Corporation organized under the laws 0
acquiring Cerporation.

b. The Secretary of State of th
viving, new or acqulring Corporation to accept ser

& The surviving, new or acqulring Corporatlon will pro

r acquiring Corporation is an Illinois Corporation,

Merger, Consolidation or Exchange by the Secretary of State

with process In the State of lllinols In any proceading for
264 under the faws of the State of lllinols which Is & party
g for the enforcement of the rights of a dissenting
fthe State of Hinols against the surviving, new or

o State of lilinols shall be and hereby is irrevocably appainted as the agent of the sur-
vice of process in any such proceedings, and

mptly pay to the dissenting shareholders of any Corporation

organized under the laws of the State of Hlinols which s a party to the merger, conselidation or exchange the amount,

If any, to which they shall be entitled under the provist
ilinols with respect to the rights of dissenting shareholders.

ons of The Buslness Corporation Act of 1983 of the State of

Pege 2

Printed by authorlty of the State of lifinols. March 2007 — 500 — C 185,12
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7. Complets if reporting a merger under §11,30 ~ 90 percent-owned subsidiary provisions.

a. The number of outstanding shares of each class of each merging subsidiary Corporation and the number of such
shares of each class owned Immediately prior to the adoption of the plan of merger by the parent Gorporation:

Number of Shares of Each
Class Owned Immediately

Total Number of Shares Prior to Merger by the
-~ -« —=——-- - Name-of Gorporation. ... . ... ___ Outstanding of Each Class Parent Corporation
Life Measurement, Inc. 8,228,212 8,228,212

b. Not applicable-to 100 percent-owned subsidiaries.

The date of mailing a capy of the plan of merger and notice of the right to dissent to the shareholders of pach merg-
ing subsidiary Corporation was :

Month & Day ' Year

Was written consent for the merger or written walver of the 30-day perlod by the holders of allthe outstanding shares
of all subsidiary Cotporations recelved? Q0 Yes 2 No

(if “No," duplicate coples of the Articles of Merger may not be delivered to the Secretary of State until after 30 days
foliowing the maliing of a copy of the plan of merger and the notice of the right to dissent to the shareholdars of each
merging subsidiary Corporation.)

8. The undersigned Corporation has caused this statement {o be signed by a duly authorized officer who affirms, under
penalties of perjury, that the facts stated herein are true and correct, All signatures must be In BLACK INK.

Dated M ARECH 22 2o COSMED USA Inc.
Mapth & Day 5 Year Exact Name of Corporation
4 .
11 \9nd 0 'Z\,"'&'L&Qﬁ s

AnfrAuthorized Oﬂger‘s Signaiure

"~ MARCO BRUGNOLI, President
Name and Tltle (iype or print)

Dated Mﬂ«&v LA , el L%A— H-LQ_Y.UM, e,

Month & Day Year Exact Name of Gorparation

Any Au\horizea Offlcer's Signature

ALESSANDLO UPL-ANDO COO

Narme and Tille {type of print) 7

Dated ! :
Month & Day Year Exaat Name of Corporation

Any Authorlzed Qfilcer's Signature

Name and Thie (type or print)

Page 3
Printed by authority of the State of Hliinois. Mareh 2007 — 600 — G 195,12
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AGREEMENT AND PLAN OF MERGER

_ AGREEMENT AND PLAN OF MERGER (the “Agreement”), dated March 14,
2011, by and between Cosmed USA, Inc, an Illinois corporation (“Cosmed”) and Life
Measurement, Inc., a California corporation (“LMI”).

WHEREAS, the respective boards of directors of LMI and Cosmed deem advisable
and ia the best interests of their respective corporations, and have approved, the merger of LMI
with and into Cosmed (the “Merger”), in accordance with the California General Corporation Law,
as amended (the “LMI Law”) and the Illinois Business Cotporation Act of 1983 (the “Cosmed
Law”), upon the terms and subject to the conditions of this Agreement and have approved and

adopted this Agreement and authorized the transactions contemplated hereby; and

‘ WHEREAS, Cosmed is the sole stockholder of LMI and intends to approve this
N Agreement in accordance with 805 ILCS 5/11.30;

NOW, THERERORE, in consideration of the premises and of the mutual
covenanis and agreements herein contained, the parties hereby agree, subject to the terms and
conditions hereinafter set forth, as follows:

ARTICLE I
THE MERGER

SECTION 1.01. The Merger. At the Effective Time (as defined in Section 1.02

_ below), upon the terms and subject to the conditions of this Agreement, (i) LMI shall be merged

\\ with and into Cosmed in accordance with the LMI Law and the Cosmed Law, (i) the separate

existence of LMI shall cease, and (iii) Cosmed shall be the surviving corporation in the Merger (the
“Sutviving Corporation”) and shall be named “Cosmed USA, Inc.”

_ SECTION 1.02. Effcctive Time. The Merger shall become effective at the time of
N\ the filing of articles of merger with the Secretaty of State of [linois in accordance with the applicable
provisions of the Cosmed Law (the “Articles of Merger”) {the “Effective Time”). ‘

SECTION 1.03. Articles of Incorporation and Bylaws. The Artcles of

N\, Incorporation of Cosmed and the Bylaws of Cosmed as in effect immediately prior to the Effective

Time shall be the Articles of Incorporation and the Bylaws of the Sutviving Corporation untl
further amended or supplemented in accordance with their respective tetms.

SECTION 1.04. Directors and Officers of the Surviving Corporation. The
directors and officers of the Surviving Corporation shall be as listed below, undl their respective
successors shall have been duly elected and qualified or until their eatlier death, resignation or
removal.

Directors - 1
Marco Brugnioli

156728.1

PATENT
REEL: 026707 FRAME: 0423



Officers

Marco Brugnioli - President/Chief Executive Officer

Alessandro Urlando - Vice President/Chief Operating Officer
Steven Roberts - Chief Financial Officer/ Assistant Sectetary
Nicola Fiordalisi - Secretary

SECTION 1.05. Property. All of the property, rights, privileges, leases and patents
of LMI are to be transferred to and become the property of the Surviving Corporation. The officers
and board of directors of the above named corporations are authorized to execute all deeds,
assignments, and documents of every nature which may be needed to effectuate a full and complete

transfer of ownership.

ARTICLE IL
EFFECT OF MERGER ON CAPITAL STOCK
OF THE CONSTITUENT CORPORATIONS

SECTION 2.01, Cancellation of Common Stock of LMI. At the Effective Time,
each share of the $0.01 par value Common Stock of LMI which shall be outstanding immediately
prior to the Effective Time, shall, by virtue of the Merger and without any action on the part of the
holder thereof, be canceled for no consideration. ‘

SECTION 2.02. Conversion of Common Stock of Cosmed. At the Effective
Timé¢, by virtue of the Merger and without any action on the part of any holder thereof, each share
of the no par value Common Stock of Cosmed which shall be outstanding immediately prior to the
Effective Time, shall be converted into and become an equal numbet of shares of the no par value
Common Stock of the Surviving Corporation.

ARTICLE IIT
MISCELLANEQUS

SECTION 3.01. Amendment, This Agreement may not be amended except by an
instrument in writing signed by the parties hereto and only prior to the filing of the Articles of
Merger..

SECTION 3.02. Validity. The invalidity or unenforceability of any provision of
this Agreement shall not affect the wvalidity or enforceability of any other provision of this
Agreement, all of which shall remain in full force and effect.

SECTION 3.03. Notices. Al notices, requests, claims, demands and other
communications hereunder shall be in writing and shall be deemed to have been duly given to the
respective parties when delivered in person, by cable, telegram, telex or telecopy, or when received
by registered or certified mail (postage prepaid, return receipt requested), at thelr respective principal
executive offices or at such other address as the person to whom notice is given may have
previously furnished to the other in writing in the manner set forth above (provided that notice of
any change of address shall be effective only upon receipt thereof).

156728.1 2
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SECTION 3.04. Governing Law. This Agreement shall be governed by and
construed in accordance with the internal laws of the State of Ilinois, without regard to its conflicts

of law ptinciples.

SECTION 3.05. Desctiptive Headings. The descriptive headings herein are

meaning ot interpretation of this Agreement.

SECTION 3.06. Counterparts. This Agreement may be executed in one or more
counterpazts, each of which shall be deemed to be an otiginal, but all of which shall constitute ane

and the same agreement.

SECTION 3.07. DParties in Interest. This Agreement shall be binding upon and
inure to the benefit of each pearty hereto and their respective successors, and nothing in this
> Agreement, express of implied, is intended to confer upon any othet person any rights ot ternedies
of any nature whatsoever undet or by reason of this Agteement.

IN WITNESS WHEREOF, each of the parties has caused this Agreement to be
executed on its behalf by its officers therennto duly authotized, all as of the day and yeat first above

written,

Life Measurement, Inc,

By, Adisedi, Uele do
Name: Alessandro Uslando
Title: President

Cosmed USA, Inc.

By: (LWUJ}L@Q G@\/\/\J\WM}} -

] Name: Marco Brugnoli
Title: President

1567281 3
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RECORDED: 08/05/2011
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