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7 [// (/ AGREEMENT AND PLAN OF MERGER

OF

PATTERSON DENTAL COMPANY, A DELAWARE CORPORATION

INTO

PATTERSON DENTAL COMPANY, A MINNESOTA CORPORATION

This is an Agreement and Plan of Merger made and entered into as of the 2 2-day
of June, 1992 between PATTERSON DENTAL COMPANY, a corporation organized and
existing under the laws of the State of Delaware (hereinafter sometimes referred to as
"PATTERSON-DELAWARE") and PATTERSON DENTAL COMPANY, a corporation
arganized and existing under the laws of the State of Minn_esota (hereinafter referred to as
"PATTERSON-MINNESOTA). Each of PATTERSON-DELAWARE and PATTERSON-
MINNESOTA sometimes hereinafter referred to as the "Constituent Corporations,” do
hereby prepare, sign and file the following Agreement and Plan of Merger and Articles of
Merger pursuant to Subsection 252 of the General Corporation Law of the State of
Delaware, and Sections 302A.601 to 302A.651 of the Minnesora Business Corporation Act

(the "MBCA"), to wit:

First: The name and state of incorporation of the Constituent Corporations are as

follows:
Name of Incorporation State of Incorporation
Patterson Dental Company Delaware
Patterson Dental Company Minnesota
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Second: PDA, Inc., a Minnesota corporation, is the parent and owner of all of the

issued and outstanding securities of each of the Constituent Corporations. The issued and

outstanding shares of each of the Constituent Corporations are as follows:

Name Shares Issued and Qutstanding
PATTERSON-DELAWARE: Common
Stock without par value 60
PATTERSON-MINNESOTA: Common
| Stock without par value 60

Third: The Plan of Merger, set forth below, was approved by the affirmative vote
of a majority of the directors present at a meeting of the board of directors of each
Constituent Corporation and, thereafter, the board of directors of PDA, Inc, in its capacity
as the sole shareholder of each of PATTERSON-MINNESOTA and PATTERSON-
DELAWARE named in paragraph First hereof, approved the following Plan of Merger.
Further, all conditions precedent to the consummation of the Plan of Merger have been met.

PLAN OF MERGER

1. Name of Surviving Corporation - Patterson Dental Company, a Minnesota
corporation.
2. Effective Date - The merger shall be effective upon filing.

3. Merger - On the Effective Date, PATTERSON-DELAWARE shall be merged
into PATTERSON-MINNESOTA in accordance with the General Corporation Law of the
State of Delaware and the MBCA. The separate existence of PATTERSON-DELAWARE
shall cease and the existence of PATTERSON-MINNESOTA shall continue as the surviving
corporation, unaffected and unimpaired by the merger, with all of the rights, privileges,
immunities, powers and purposes of the Constituent Corporations, and PATTERSON-
MINNESOTA shall continue to be subject to all of the duties and liabilities of a corporation
organized under the MBCA.

4. Property, Assets, Etc. - All of the property (real, personal and mixed), rights,
privileges and franchises of a public as well as of a private nature, and every other asset of
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each of the Constituent Corporations, shall be held and enjoyed by the surviving corporation,
as fully and entircly without change as the same were before held and enjoyed by the
Constituent Corporation whose existence will cease, and shall be managed and controlled
by the surviving corporation, and the surviving corporation shall assume all of the liabilities
and obligations of each of the Constituent Corporations. To the extent, if any, that the
ownership of any assets property, rights, privileges and franchises of the Constituent
Corporation whose existence shall cease on the Effective Date, shall not, by operation of
law, vest in the surviving corporation on the Effective Date of the merger, such corporation
shall execute one or more instruments of transfer and shall execute any and all instruments
and perform any and all acts which may be necessary, desirable or appropriate in order to
effectuate this Plan of Merger, or to transfer all of the property, rights, privileges and
franchises of PATTERSON-DELAWARE to PATTERSON-MINNESOTA. The president
or any vice president and the secretary or any assistant secretary of each of PATTERSON-
DELAWARE and PATTERSON-MINNESOTA shall be, and they hereby are, authorized
to act in the name of and on behalf of their respective corporations in carrying out the
provisions of this paragraph 4.

S. Number of Outstanding Shares - The number of outstanding shares of each
class and series of each of the Constituent Corporations is as follows:

Designation of Class Number of
and Series Shares Qutstanding

Common Stock of no par

value of PATTERSON- 60
DELAWARE

Common Stock of no par

value of PATTERSON- 60
MINNESOTA

6. Conversion of Shares - On the Effective Date of the merger, the manner and

basis of converting the shares of the Constituent Corporations into shares or other securities
of the surviving corporation shall be as follows:

6.1  Each share of the Common Stock of no par value of PATTERSON-
MINNESOTA then issued and outstanding shall continue to be an issued and
outstanding share of Common Stock of PATTERSON-MINNESOTA and such
Common Stock shall, in no way, be modified or changed by the merger.

6.2 Each share of the Common Stock of no par value of PAT IE' RSON-
DELAWARE issued, or issued and outstanding, owned of record or beneficially by
PDA, Inc., shall be canceled and extinguished.
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7. Articles of Incorporation - The Articles of Incorporation of PATTERSON-
MINNESOTA, the surviving corporation, in effect immediately prior to the Effective Date
of the merger shall continue to be the Articles of Incorporation of the surviving corporation.

8. Bylaws - The Bylaws of PATTERSON-MINNESOTA in effect immediately
prior to the Effective Date of the merger shall continue to be the Bylaws of the surviving
corporation.

9. Board of Directors and Officers - The members of the board of directors and
the officers of PATTERSON-DELAWARE holding office immediately prior to the Effective
Date of the merger, shall be and will constitute the board of directors and officers of the
surviving corporation.

10.  Emplovee Benefit and Compensation Plan - Any employee benefit plan or
incentive compensation plan, including any employee stock ownership plan and trust to
which PATTERSON-DELAWARE is a party immediately prior to the Effective Date shall,
on the Effective Date, be assumed by and continue to be the plan of PATTERSON-
MINNESOTA.

11.  Accounting and Tax Treatment - For accounting purposes, this merger shall
be treated as a "pooling of interests." On the Effective Date, the assets and liabilities of the
Constituent Corporations shall be recorded on the books of account of the surviving
corporation in the amount in which they were carried on the books of the Constituent
Corporations immediately prior to the Effective Date. Further, this Plan of Merger shall
constitute a plan of reorganization between the Constituent Corporations pursuant to
Section 368(a)(1)(F) of the [ntemal Revenue Code of 1986, as amended.

12. Termination and Abandonment - This Plan of Merger may be terminated and
any other transactions provided for herein abandoned at anytime prior to the Effective Date
of the merger, whether before or after adoption and approval of this Plan of Merger by
action of the board of directors of PATTERSON-DELAWARE or PATTERSON-
MINNESOTA, if either said board of directors determines that the consummation of the
transactions provided for herein would not, for any reason, be in the best interests of either
of the Constituent Corporations.

13.  Amendment - This Plan of Merger may be amended at any time prior to the
Effective Date of merger, with the mutual consent of the boards of directors of
PATTERSON-MINNESOTA and PATTERSON-DELAWARE,; provided, however, that
after the Plan of Merger has been adopted by PDA, Inc. as the sole shareholder of the
Constituent Corporations, this Plan of Merger may not be amended in any manner which,
in the judgment of the board of directors of PDA, Inc. would have a material adverse affect
on the rights of its shareholders or in any manner which is nat permitted under applicable
law; provided further, however, that any amendment of this Plan of Merger after its
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adoption by the sole sharcholder of the Constituent Corporations shall require the prior
approval of such shareholder.

14.  Service of Process - PATTERSON-MINNESOTA, the surviving corporation,
agrees that it may be served with process in the State of Delaware in any proceeding for
enforcement of any obligation of PATTERSON-DELAWARE as well as for enforcement
of any obligation of PATTERSON-MINNESOTA arising from the merger, all as provided
in Subsection 252(d) of the General Corporation Law of the State of Delaware, and hereby
irrevocably appoints the Secretary of State of Delaware as its agent to accept service of
process in any such act or proceeding. The address to which a copy of such process shall
be made by the Secretary of State of Delaware is 1100 East 80th Street, Bloomington,
Minnesota 55420, until the surviving corporation shall have designated to said Secretary of
State a different address for such purpose.

15.  Deferral - Consummation of the transactions provided for herein may be
deferred by the mutual consent of the board of directors of each of the Constituent
Corporations or any authorized officers thereof, for a reasonable period of time if the board
of directors or officers determine that such deferral would be in the best interests of the
Constituent Corporations and their respective shareholder.

16.  Headings - The headings set forth herein are inserted for convenience or
reference cnly and are not intended to be part of, or to affect the meaning or interpretation
of this Plan of Merger.

17.  Execution and Authority - This Plan of Merger may be signed in any number
of counterparts, and all such counterparts shall constitute an original instrument. Further,
the president or any vice president and the secretary or any assistant secretary of
PATTERSON-DELAWARE and PATTERSON-MINNESOTA are authorized and directed
to prepare, execute and file and, where appropriate, record, such Articles of Merger as are
required to effectuate, complete and carry out this Plan of Merger.
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IN WITNESS WHEREOF. each of the parties hereto has caused this Plan of Merger
to be signed by their respective duly authorized officers this Z2.4, 4 day of Egzgd: , 1992,

PATTERSON DENTAL COMPANY
a Delawareopporation

N~ N A

Peter [. Frcchette
President

fra 2 24%@,

Ronald E. Ezers
Secretary

PATTERSON DENTAL COMPANY
a Minnesp(a cgtporation

o

Peter L. Frcchctt/
President

and
By cx)uéégi‘ w\—
/ Ronald E. Ezerski,
Secretary

STATE OF MINNESOTA
DEPARTMENT OF STATE

FILED
JUNZ 61592
Secretary of Stafe
M\
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