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ragy 1

The Frst State

I, JEFFREY W. BULLOCK, SECRETARY OF STAIR OF TRE STATE OF
DELANARE, DO HERERY CERTIFY THE ATTACHED IS A& TRUE AND CORREQT
COPY OF THE CERPIFICATE OF ONNERSHIF, WHICE MERGES:

PHAXANG, INC.Y, A DELAWARE CORPORARTION,

WITH AND INTO "TRANSI INC.” UNDER THE NAME OF "BAXANG
SURGICAL, INC.Y, & CORPORATION ORGANIZBD AND BXISTING UNDER THE
LAWS OF TEE STATE OF DEDLAWARE, AS RECEIVED AND FILED IN THIS
OFFICE THE THIRTY-FIRST DAY OF MAY, A.D. 2013, ar 11:12 O'CLOCK

AH.

N

Jeirey . Bullack, Secrataty of State v

3222885 81008 L's AUTHE TYON: 0487295

130740813 DATE;: 06-05-13

You sy verify this certificate onlive
wt oaxp. delavwsre . goviseuthver . shiwl
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State of Delawade
Seos af State

Division o
Dalivered 11:11

afisng
08/31/2013
2013

FILED 3113 AW 05/31/
SRy 1307089871 ~ 3222885 FIIE

STATE OF DELAWARYE
CERTIFICATE OF OWNERSHIP AND MERGER

MERGING SUBSIDIARY INTO PARENT

BAXANG, INC,
& Delaware corporation

INTG

TRANS] IRG,
& Delnware corporgiion

Pursuant to seotion 253 of the Genesl Corporation Law of the State of Delaware, which
permits the merger of subsidiaries of s corporation with and inte 8 parent corporation whers one
of the corporations s organized and existing under the laws of Delaware, TranS1 Ine. {the
“Corporation”}, a corporstion organized on May 3, 2008, and existing under the laws of the
State of Delaware, docs hereby cortify

First: That immediately prior 1o the filing of this Certificate of Ownership and Merger
the Corporation owned one hundred peregnt {100%) of the issued and putstanding capitel stock
of Baxang, Inc., & corporation ovganiesd on March 24, 20085, and existing under the laws of the
State of Delavears (the “Subsidiary™}.

Sseond: That the Corporation, on May 30, 2013, by rezolutions of its Board of Directors
duly adopted by unanimous writien consent, a copy of which Is altached herelo ax Aftnchment
&, determined to, and, effective upon the filing of this Certificate of Ownership and Merger with
the Secrctary of State of Delaware, hereby does, merge the Subsidiary into the Corporation.

Third: Thet as of the effective time of the merger, TranS1 Ine. relinguishes its corporate
name aad assunes in place thereof the name Baxano Surgical, Ine,

Fourth: That the Certificate of Incorporstion and the Bylaws of the Corporation prior fo
the merger shall be the Certificste of Tneorporstion and the Bylaws of the Corporation after the
merger without any change or amendment.

Fifth: That this Certificate of Ownership and Merger shall be effective upon filing.

[signature page follows]

# 3166673 7. Doen
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[Signatre Page to Certificate of Gwaership and Merger]
N WITNESS WHERROP, the Corporation hag caused this Centificate to be signed by an
authorized officer this the 31% day of May, 2013
TRANSLING,

By: ,' T e
Ken Reali
President mxd Chief Breoutive Officer
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ATTACHMENT A
BESOLUTIONS OF DIRECTORS

Anproval of Rollup Merger with Baxane, Ing.

WHEREAS, affective as of the sHfective time under Dalawars taw (the “Effective Thoe™)
of the merger {the “Merger™) of RucerX Acquisition Corp. {"Merger Sub”), » wholly-owned
subsidiary of Tran$1 Ine,, 3 Delaware vorporation {the “Compuany™) with and into Baxano, Inc.,
3 Delaware corporation {(“Bagase™, pursaant to thal certain Agreoment and Plan of Morger,
dated ss of March 3, 2013, by and among the Company, Baxane, Merger Sub, and Sumest Jain
and David Schulte, solely ss the Securityholder Reprasentatives, the Company will be the lagal
and beneticial owner of all of the issued and cutstanding shares of capital stock of Baxano;

WHEREAS, the Company desires to merge Baxano into itself pursuant o the provisions
of Section 253 of the Delaware General Company Law (he “Relhup Merger™)

WHERREAS, the Board of Dirsctors of the Compuny {the “Board”} has previously
approved on March 25, 2013 changing the name of the Company from Tran3i lne. to Baxano
Surgical, Inc. {the “Name Changs™) and the stockholders of the Company sre expected to vots
on the Nams Change al 8 speoial meeting of stockholders on May 31, 2013;

WHEREAS, the Boand has determined thet the Rollup Merger is in the best interests of
the Company; and

WHEREAS, the Board has determmined that it is in the best interests of the Company that,
subject to approval of the Mame Change by the stockholders of the Company, the Name Change
take offect as of the sffective time of the Rollup Merger,

RERCLVELD, that, subject to the closing of the Merger and the spproval of the Name
Change by the stockbolders of the Company, effective upon the filing of an appropriate
Centifizate of Ownership and Merger sttaching a copy of these resolutions with the Seoretary of
State of Delawars, or such later time as the Company’s officers may deent necessary or advisable
and shall specify in such Certificate of Gwaership and Merger, Baxano shall meige with and info
the Company, which will assume ali the lishilities and obligations of Baxano and that afer the
Reltup Merger, the name of the surviving corporation shall be Baxano Surgical, Inc.

FURTHER RESOLVED, that, subject to the closing of the Merger and the approval of
the Name Change by the siockholders of the Company, the officers of the Company be, and they
hiereby sre, autherized 1o make and exeoute a Centificate of Ownership and Merger setting forth g
copy of these resolutions providing for the merger of Baxano into the Company and the Name
Change, and the date of adoption thereof, and to file the ssme with the Seoretary of Sfate of
Dislawary;
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FURTHER RESOLVED, thet the officers of the Compmny be, and they hereby are,
authorized o do sl acts snd things, whaisoever, whether within or withowt the Sate of
Delaware, which may be in any way nevessary or appropriste to offect the Rollup Merger and
Nams Change; and

FURTHER RESDLVED, that the officers of the Company be, and they hereby are,
suthorized In their discretion to abandon execution and delivery of the Centificate of Ownership
and Merger and consummation of the Rollup Merger and Nome Change withont any further
action of the Board,
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