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PAQE i

Sifice of Sreretary of Binte

I, JEFPRLY D. LEW1S, ACIING BECKETARY OF STATE OF THE BTATE
OF DELAVARE DO HERESY CERTIFY THE ATTACHED I8 A TRUE AX3 CORRECT
COPY OF THE CERTIFICATE OF AGREENENT OF MERGER OF *ICU MEDICAL,
INC.- A CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF THE
STATE OF CALIFORNIA, MER3IING WITH AND INTO “ICU MEDICAL, INC.*, A
CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS' OF THE STATE OF
DELAVARE UNDER THE MANE OF *ICU XEDICAL, INC." AS RECEIVED AND
FILED IN THIS OFFICE THE TWENTY-THIRD DAY OF JANUARY, A.D. 19%3,
AT 12 O'CLOCK P.K.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFOREEAID
CORPORATION EHALL BE GOVERNED BY LAWS OFf THE STATE OF DELAWARE.
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AGREENEET OF XERIER
AND PLAX CF RRCRGANTIATION

. mi‘lllm COF XERGER AXD MLG'}‘ ngmm:za‘n:?ﬂ (herain-
nfrer ca a "Maxrgsr Agrsexanth) male as 0Ol Janhuary 21,
1932, by and betwvean ICU Hedical, Inc., a Califcrnis cerporation
(hareinafter sometimes called RCALICU®), and ICU Nedical, Ine., a
Delavare corporation: (hasainsfter soczsatizes called ®DELICUT),
CALICU and DELICU are herein sometimes raferred to a8 the
"Congtitusnt Corporaticona.®

The authorizad capital atock 9 CALICU consists &2 2,000,000
shares of Common 8tock ard 500,000 shares of Praferred Stock, and
he authorized capital stock of DELICU consists of 10,000,000
shares of Common Stoack with a par value of $0.10 per shars and
500,000 shares of Prefarred 5tock with g paY value of $1 per shars. -
“he Directors of the Constituent Corporations deem it advisable ana
Lo the advantage of said corporations that CALICU merge into DELICUD
in accordanca with the following terms, conditions and octher

provisions?
I. TIRME AXD COMDITIONS

. 1.2 Nerger. CALICU shall he marged with and into DExLICU, and
DELICU shall be the surviving corperation, effectiva upon the data
when this Merger Agreament iz fi{led with tha Bscretaries of gtata
L the States of California and Delawars (the ®*Zffective Data%).

1.2 Succession. On the Effective Dzte, DELICU shall succasd

2o all of the rights, privileges, povers and property of CALICU in
the manner of and as more fully set forth in soction 259 of the

ensral Corporation lLaw of the State of Delaware.

1.3 Common Stock of CALICU: Upon the Effective Date, by
virtue ©f tha merger and without any action on ths part of ¢the
holder therecf, each shares of Common Stock of CALICT outstanding
lmnediately prior theratc shall be changed and converted into four
fully paid and non-assesasable ghires of ths Common Stock, par value

$0.10 per ahare, of DELICU. -

2.4 Common Stock of DELICU. Upon tha effective date, by
virtue of thes merger and withsut any action on the part of the
holder thereocf, each shars of Cocamon StocX ©f DELICU outstanding
imaediately prior thereto shall be cancelled and raturned to the

ntatus of authoriszed but unissued sharss.

1.8 Stock Certirficares. On and after the xffective Dats,
#ll of the outstanding cartificates vhich prier to <that ¢tims
represented shares of the Common Stock of CALICU shall bo dsaxmed
for all ‘purposes to evidence ownership of and te repressnt the
shares of DELICU into which the shares of CALICU representsd by

#uch certificates hava beea converted &s herein provided. The
registerad ownex on the boocke and records 0f DELICU ar its transfe’
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agents of any such cutstarding steak certificate shall, until gush
cartificata shall have bean surrandared for transfer or converaion
or otharwise accounted f£or to DELICU or its transfer agent, have
and be aeantitled to axarcise any voting snd other rightas with
raspect to and to receive any dividend and otrer distributions upon
the sharasz of DELICU evidanced by such outstanding cartificate as
adove provided.

1.6 Opticns. On ths Effectivas Date, DELICU will assurme and
continue tha 19825 Anendsd Stock Option Plan of CALICU and assume
ths unaxercised portions of all options cutstanding undar said Plan
and the obligationas of CALICU under such optiana. On the Effactiva

- Date, tha unexarcised portien ©f sach cption to purchase Common
Etock ¢f CALICU sutstanding under said Plan shall become an cptien
‘to purchase four mhares of Comman Btock of DELICU for esch sharas
©f CALICU Ccnxon Etock subject ¢o the unexarcised portion cf such
cpticn, and the axsrciss price par share of such copticn shall be
reduced 4in proportion te the increase in the mumbar of shares
subject to the optiocn, so that tha aggregate axercise price of all
shares of DELICU Ccr=on STock subject teo such option immediately
- after the Effective Date shall egqukl the aggregats exarcise price
o2 g1 shares of CALICU Commsn 8tock subject to the unexercisad
portion ©f such option immgdiately Dbsfore the Effective DPata.
‘There shall be no other changes in tha tarms or ¢conditions of such

options.
XII. CEARTER DOCTHENTE, DIRECTORE AND OFFYICERS

2.1 Certificate of Incorporation and Bylaws. Thaea Certificate
of Incerporation of DELICU as in effect on the Effective Dats,

‘shall continue to be the Certificate of Incerporation of DELICU
without change or arcendoment until further axended in accosrdance
with the provisions thereof and applicadble law. The Bylaws ©of
DELICU, am in affect on the Xffective Date, shall continue to be
‘tha Bylaws ©f DELICU without changa or amendmant until furthexr
‘amended in accordanca with the provisions thereof and applicable

iaw.

. 2.2 Directors. The diractors of DELICU as ¢f tha Effective
‘Date mhall continue t¢to be the Direactors o©f DELICU and sugsh
‘directors shall smarve until ¢the firgt meeting of shareholders of
‘DELICU and until their successcrs are slected and gualifieAd.

2.3 oOfficers. The officers ©f DELICU shall ra=ain officers
©f DELICU on the affective date until their successors are electad
‘and qualified or their priocr resignation, ramoval ar death.

IIY. XISCELIANECUS

3.1 Xurther Assureances. Fron time to time, 25 and when
reguired by DELICU or by its successors and assigns, theres shall
be executed and deliverad on bahalf of CALICU =much daeeds and other
instrurents, and there shall be taken or caused to be takan by it
much further and othar action, as shall bs appropriste or necessary
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agts, 888 r ta i {xxunities £r
and autherity cégganicGT and otharviss to eaéiﬁ out Lhs purnosen
the 02f{vcers and DELISO

Haxg
are fully authorizsd in ea cthare
vwisa €O ¢ any and 3ll suad action and €5 sxs=its And daliver any

ind all such dsads and ctligr instrusents.

3.3 Abandazzant, At any tire bafers the Rfective Data, this
XeTger AgTsaxzant be tarzinatsd and ths XNsrger RAY Da adandicnad
¥y the Board e2 2 of elther CALICUY or DXLILY er both,
natvithetanding agproval of this Marger Agresxant py ths ahare-
holders of CALICU.

3.3 Countarpertz, In exdar ¢5 fasilitate the 2iling u’::

racording of this XNarger Agresaant, ths sSané niy e axscsutsd
Any muzbar of amtu.r;‘;rtl, sach ez'vaich sk2ll be dasned to ba an

criginal., .
IN WITHEEZ WMENESP, this Marger Agresmant, having :g;t bog

duly spproved by tha Board of Directers ef CALICY and DELICU
haredy axescuted on Hehalf cf sach of sgid cerporatieme by tf:.d.:

respactive officars thersunto duly suthorized.

ISV HIOTGAL, IMS,,
& California ocorporation

g
AR

Pras

By: f

saoTetary

16U XROTEAL, INE. )
a Delavare Corpsration
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CERTIVFICATE CF SECRETALY

oy
ICU MIDICAL, TMC..
-{a Dslavware ocorparatiesn)

I, William Xoore, the Se'cretu:y o2 ICU Madical, Inc., hereaby
certify that the Agragment of to which this Certificate is

attached, after having baen first duly signed on behalf of the
corporaticn by tha President and Eecretary undar the corporate seal
of said corporatien, was duly approved and adoptsd by unanimous
written consent of the stockholders of ICU Medical, Inc. en January
10, 1992 by the holderz of all of ths cutstanding stock antitled

to vote thereon.

. WITNESS may hand and seal of said ICU Madiecal, Incs. this 17
day of January, 199a.

(SEAL) ptho IV
¥iIIas Woose
Sacretary ¢

CERTIXICATE OF BECRETARY
or
207 MEDICAL, IMS,
(& Californix corporatien)

I, Geocrge A. Lopez, the Sacratary of ICU Medical, Inc., hereby
certify that the Agreement of Merger to vhieh this cartif{cate ia
attached, aftsr having been first duly signed on beRralf of the
corporation by the President and Secretary under the corporate seal
of said corporaticn, was duly approved and adcpted by written
consent of the stockholders of ICU Medical, Ine. en January 10,
1992 by the holders of a sajority of all of tha ocutstanding stock

‘antitled to vots therson.

WITNESS ®my hand and seal of safid ICU Medical, Inc. this /7
day of January, 19§2.

e “% Lile

Sscratary
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