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ARTICLES OF MERGER '/%_.

oF - - ;- L
GENDERM CORPORATION, an .~ 29> -
Illinois “corporation
INTO ; A
GENDERM CORPORATION, a rte
Delavare corporation

Pursuant to the provisions of Sections 11.05, 11.25
and 11.35 of the Business Corporation Act of the State of
Illinois (the "IBCA"), and Section 233 of the General
Corporation Law of the State of Delaware (the "DGCL"), the
undersigned, GunDerm Corporation, an Illinois Corporation ("GD
Illinois®), and GenDerm Corporat:ion, a Delaware corporation
("GD Delaware®), each desiring to effect a merger of GD
Illinois into GD Delaware in compliance with the applicable

provisions of the IBCA and the LGCL, hereby set forth the
following factu:

ARTIGLE 1
SURVIVING CORPORATION

The name of the corporation surviving the merger is
GenDerm Corporstion.

The surviving corporatlion is a Delaware corporation .~
existing pursuant to the provisions of Delaware law, and the
IBCA and the DuCL permit the merger hersby effected.

ARTICLE 11
AGREEMENT OF MERGER
The Agreement and Plan of Merger ~° GD Illinois into
GD Delawars (the "Merger Agreement®) attac ied hereto as Exhibit

A, and incorporated herein by rsference, was approved by GD

Illinois in compliance with the applicable provisions of the
IBCA and the DGCL.

ARTICLE IIX
EFFECTIVE DATR

The effective date of the merger hereby effected is /

November&'i, 1992 for accounting purposes only.

IS EXPEDITED

Dutet

. .“O‘J 2 DEC 18 1992
v G X L\fi SECRETARY OF STATE
AT
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ARITICLE IV
MANNER OF ADOPTION AND VOTE

A. Action by Directors of GD Illinois: The GD
Illinois Board of Directors adopted by resolution dated
August 18, 1992, the Merger Agreemsnt, and authorized the
filing of these Articles of Merger in the Offices of the
Secretaries of State of Illinois and Delaware.

B. action by Dirsctors of GD Delawvare: No approval
by a vote of the Directors of GD Delaware was required.

Cc. Action by Shareholders of GD Xllinois: The
Merger Agreement was adopted by a consent in writing signed by /
the holders of not less than the minimum number of the
outstanding 6D Illinois shares entitled to vote on and
necessary to adopt such agreement and plan, as provided in the

articles of incorporation of GD Illinois, and in accordance
with Section 7.10 of the IBCA.

D. Action by Shareholder of GD Delaware: No
approval by a vote of the shareholder of GD Delaware was
required.

ARTICLE V
DISSENTING SHAREHOLDERS

Each GD Illinois shareholder was notified by letter
dated October 1, 1992, of the proposed merger between GD
Illinois and GD Delaware, and of the shareholder action by
written consent. Such letter contained a notice of the right
to dissent, a copy of Section 11.70 of the IBCA outlining
procedure for dissent, and a copy of the Merger Agreement.

ARTICLE VI
SERVICE OF PROCESS
Pursuant to the provisions of Section 11.35 of the
IBCA, GD Delaware may be sarved with process in the State of
Illinois in any proceeding for the enforcement of any
obligation of GD Illinois, and in any proceeding for the
enforcement of the rights of a dissenting shareholder of GD
Illinois against GD Delaware. The Secretary of State of the
state of Illinois shall be and hereby is irrevocably appointed
as the agent of GD Delaware to accept service of process in any
such proceecdings. GD Delaware will promptly pay to the
dissenting shareholders of GD Illinois the amount, if any, to

which they shall be entitled under the IBCA with respect to the
rights of dissenting shareholders.

18338 -2~
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fNovembor

EXECUTED this ._l_?; day of Jgmek, 1992.

GENDERM CORPORATION

Frank R. Pol a d
President

"Nordan Smagley

Secretary
GENDERM CORPORATION ~
D awvare 00237
Frank R. Pollard
President
A'TTEST: ,
L
By:
Norman Smagley
Secretary / C—)
"y
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AGREEMENT AND PLAN OF MERGER

Parties:

THIS AGREIZMENT AND PLAMN OF MERGER ("Merger Agreement") is
entered into by and between GenDerm Corporation, an Illinois

corporation ("GD Illinois") ard GenDerm Corporation, a Dalaware
corporation ("GD Delaware").

Recitals:

1. GD Illinois is a corporation duly organized and
existing under the laws of the State of Illinois.

2. GD Delaware is a corporation duly organized and
existing under the laws of the State of Delaware.

3. On the date of this Merger Agreement, the authorized
capita% of GD Illinois consists of (1) 25,000,000 shares cf
Common ‘Stock, par value S.O}'per share (the "GD Illinois Common
stock"), ,of which 4,869,860 shargs are issued and outstanding,
(11) 567,000 shares of Serias A Preferred Stock, no par value
(the "GD Illinoils Series A Preferred Stock"), of which 567,000 -
shares are issued and outstanding, (iii) 333,333 “shares of
Series B/Preferred Stock, no’par value (the "GD Illinois
Series B Preferred Stock") of which 333,333 /shares are issued
and outstanding, (iv) 181,818 ‘shares of Series C/Preferred
Stock, no par value (theufGD Illinois Series C Preferred
Stock") of which 178,932 "shares are issued and outstanding and
(v) 69,964/§hares of Series D/Preferred Stock, no”par value
(the "GD Illinoils Series D Preferred Stock") of which 69,944 .
shares are issued and outstanding.

4. On the datae of this Merger Agreement, the authorized
capital of GD Delaware consists of (i) 25,000,000 shares of
Common Stock, par value $.01 per share (the "GD Delaware Common
Stock"), of which 100 shares are issued and outstanding and
owned by GD Illinois, (11) 567,000 shares cf Series A Preferred
Stock, no par value (the "GD Delaware Series A Preferred
Stock"), none of which is issued and ocutstanding, (iii) 333,333
shares of Series B Preferred Stock, no par value (the "GD
Dalaware Series B Preferred Stock"), none of which is issued
and outstanding, (iv) 181,818 shares of Series C Preferred
Stock, no par value (the "GD Delaware Series C Preferred
$tock"), none of which is issued and outstanding and (v) 69,964
shares of Ser'ies D Preferred Stock, nho par value (the "GD
Delaware Series D Preferred Stock"), none of which is issued
and outstanding.
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5. The respective Boards of Directors of GD Illinois
and GD Delaware have determined that it is advisable and in the
best interests of each such corporation that GD Illinois merge
with and into GD Delaware upon the terms and subject to the
conditions of thls Merger Agreement for the purpose of

effecting the reincorporation of GD Illinois in the State of
Delaware.

6. Thi respective Boards of Directors of GD Illinois
and GD Delaware have, by resolutions duly adopted, approved
this Merger Agresment. GD Illinois has adopted this Merger
Agreement as the sole stockholder of Delaware and the Board of
Directors of GD [llinois has directed that this Merger
Agreement be submitted to a vote of its shareholders. The
affirmative vote of the holders of more than two-thirds of the
outstanding shares of GD Illinois Common Stock, GD Illinois
Series A Preferred Stock, GD Illinois Series B Preferred Stock
and GD Illinois Series C Preferred Stock voting together as a
single class must approve this Merger Agreement for it to
become effective.

7. The parties intend by this Merger Agreement to
effect a "reorganization" under Section 368 of the Internal
Revenue Code of 1986, as amended.

Terms and Provisions:

In consideration of the foregoing Recitals and of the
following terms and provisions, and subject to the following
conditions, 1t is agreed:

1. Merger. At the Effective Time (as defined in
this Section 1), GD Illinois shall be merged with and into GD
Delaware (the "Mergar"), GD Delaware shall be the surviving
corporation of the Merger (hereinafter sometimes referred to as
the "Surviving Corporation”), and the saparate corporate
existence of GD Illinois shall ceass.

The date and time
when the Merger shall become effective is herein referred to as
the "Effective Time."

2. Governing Documents.

a. The Certificate of Incorporation of GD
Delaware, as 1t may be amended or restated subject to
applicable law, and as in effect immediately prior to the
Effactive Time, shall constitute the Certificate of
incorporation of the Surviving Corporation without further
change or amendment until thereafter amended in accordance with
the provisions thereof and applicable law.

b. The Bylaws of Delaware as in effect
immediately prior to the Effective Time shall constitute the

1826M -2-
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Bylaws of the Surviving Ccrzoration withcuz change or anmendzent
until thereafter amended in accordance with the pravisizrs
theraof and applicable law.

3. Officers and Directors. The persons who are
officers and directors of GD Illinois immediately prior to the
Effective Time shall, after the Effective Time, be the officers
and directors of the Surviving Corporation, witiout change
until thelr successors have been duly elected or appointed and
qualified or until their earlier death, resignation or removal
in accordance with the Surviving Corporation’s Certificate of
Incorporation ancd Bylaws and applicable law.

4. Name. The nama of the Surviving Corporation
shall continue to be "GenDerm Corporation”.

S. Succession. At the Effective Time, the
separate corporate existence of GD Illinois shall cease, and
the Surviving Corporation shall possess all the rights,
privileges, powers and franchises of a public or private nature
and be subject to all the restrictions, disabilities and duties
of GD Illinois; and all the rights, privileges, powers and
franchises of GD Illinois, and all property, real, personal and
mixed, and all debts due to GD Illinois on whatever account, as
well as for share subscriptions and all other things in action,
shall be vested in the Surviving Corporation; and all property,
rights, privileges, powers and franchises, and all and every
other interest shall be thereafter as effectually the property
of the Surviving Corporation as they were of GD Illinois, and
the title to any real estate vested by deed or otherwise shall
not revert or be in any way impaired by reason of the Merger;
but all rights of creditors and llens upon any property of GD
Illinois shall be preserved unimpaired, and all debts,
liabilities and duties of GD Illinois shall thenceforth attach
to the Surviving Corporation and may be enforced against it to
the same extent as if such debts, liabilities and duties had
been incurred or contracted by it; provided, however, that such
liens upon property of GD Illinois will be limited to the
property affected thereby immediately prior to the Merger. All
corporate acts, plans, policies, agreements, arrangements,
approvals and authorizations of GO Illinois, its shareholders,
Board of Directors and committees thareof, officers and agents
which waere valid and effective 1mmec1ataly prior to the
Effective Time, shall be taken for all purposes as the acts,
plans, policles, agreements, arrangements, approvals and
authorizations of the Surviving Corporation and shall be as
effective and binding thereon as tha same were with respect to
GD Illinois.

6. Fucrther Assurances. From time to time, as and
when required or requested by the Surviving Corporation or by

1826M -3~
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its successors and assigns, there shall be executed and
delivered on bahalf of GD Illinois such deeds, assignments and
other instruments, and there shall be taken or caused to be
taken by it all such further and other action, as shall ke
appropriate or necessary in order to vest, perfect or ccafirm,
of record or otherwise, in the surviving Corporation the title
to and possession of all property, interests, assets, rights,
privileges, immunities, powers, franchises and authority of GD
Illinois and otherwise to carry out the purposes of this Merger
Agreement, and the officers and directors of the Surviving
Corporation are fully authorized in the name and on behalf of
GD Illinois or otherwise, to take any and all such action and

to execute and deliver any and all such deeds, assignments and
other instruments.

7. Conversion of Shares. At the Effective Time,
by virtue of the Merger and without any action on the part of
the holder thereof:

a. Each share of GD Illinois Common Stock
outstanding immediately prior tc¢ the Effective Time shall be
converted into, and shall become, one fully paid and

nonassessable share of GD Delaware Common Stock.

b. Each share of GD Illinois Series A Preferred
Stock outstanding immediately prior to the Effective Time shall
be converted into, and shall become, one fully paid and
nonassessable share of GD Delaware Series A Preferred Stock.

c. Fach share of GD Illinois Series B Preferred
Stock outstanding immediately prior to the Effective Time shall
be converted into, and shall become, one fully paid and
nonassessable share of GD Delaware Series B Preferred Stock.

d. Fach share of GD Illinois Series C Preferred
stock outstanding immediately prior to the Effective Time shall
be converted into, and shall become, one fully paid and
nonassessable share of GD Delaware Series C Preferred Stock.

: e. Fach share of GD Illinois Series D Preferred
Stock outstanding immediately prior to the Effective Time shall
be converted irto, and shall become, one fully paid and
nonassessable thare of GD Delaware Series D Preferred Stock.

f. The 100 shares of GD Delaware Common Stock
issued and outstanding in the name of GD Illinois shall be
cancelled and retired, and no payment shall be made with
respect thereto, and such shares shall resume the status of
authorized and unissued shares of GD Delaware Common Stock.

8. Stock Certificates. At and after the Effective
Time all of the outstanding certificates which immediately

1820M -4~
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prior to the Effactive Time represented shares of GD Illinois
Common Stock, GD Illinois Series A Preferred Stock, GD Illinois
Series B Preferresd Stock, GD Illinois Series C Preferred Stock
or GD Illinois Ssries D Preferred Stock shall he deemed for all
purposes to evidence ownership of, and to represant shares of,
GD Delaware Common Stock, GD Delaware Series A Preferred Stock,
GD Delaware Seriss B Preferred Stock, GD Delawars Series C
Preferred Stock, or GD Delaware Series D Preferred Stock,
respectively, into which the shares of GD Illinois Common
Stock, GD Illinois Series A Preferred Stock, GD Illinois
Series B Preferred Stock, GD Illinois Series C Preferred Stock
or GD Illinois Series D Preferred Stock formerly represented by
such certificates have been converted as herein provided. The
registered owner on the books and records of GD Illinois or its
transfer agent of any such ocutstanding stock certificate shall,
until such certificate shall have been surrendered for transfer
or ctherwise accounted for to the Surviving Corporation or its
transfer agent, have and be entitled to exercise any voting or
other rights with respect to and to receive any dividends and
other distributions upon the shares of GD Delaware Common
Stock, GD Delaware Series A Preferred Stock, GD Delaware

Series B Preferred Stock, GD Delaware Series C Preferred Stock,
or GD Delaware Series D Preferred Stock evidenced by such
outstanding certificate as above provided.

9. Options and Warrants., Each right in or to, or
option or warrant to purchase, shares of GD Illinois Common
Stock, granted under GD Illinois’ 1988 Stock Option Plan, 1992
Stock Option Plan, the Non-Employse Directors’ Plan
(collectively, the "Plans") or any other grant of non-qualified
stock optlons or warrants which are 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
converted into and become a right in or to, or an option to
purchase at the same option price per share, the same number of
shares of GD Delaware Common Stock, upon the same terms and
subject to the same conditions as set forth in the option or
warrant as in effect immediately prior to the Effective Time.
The same number of shares of GD Delaware Common Stock shall be
reserved for purposes of the options or warrants as is equal to
the number of shares of GD Illinois Common Stock so reserved
immediately pricr to the Effective Time. As of the Effective
Time, the Surviving Corporation hereby assumes each of the
options or warrants and all obligations of GD Illinois under
the options or warrants including the outstanding rights or
options or portions thereof granted pursuant to the Plans.

10. Other Employee Benafit Plans. As of the
Effactive Time, the Surviving Corporation hereby assumes all
obligations of GD Illinois under any and all employee benefit
plans in effect immediately prior to the Effective Time or with
respect to which employee rights or accrued benefits are
outstanding immediately prior to the Effective Time.

1826 -5=-
TRADEMARK
RECORDED: (6/15/1998 REEL: 1748 FRAME: 0390
TRADEMARK

RECORDED: 02/03/1999 REEL: 1849 FRAME: 0721



