TRADEMARKS ONLY TRADE

To the Honcrable Commissioner of Patents and Trade
Please record the attached original document or copy t

1. Name of Party(ies) conveying an interest:

RICHARD-ALLAN MEDICAL INDUSTRIES, INC.

Entity:
O Individual(s) L] Association
[J General Partnership (] Limited Partnership

X]Corporation-State of Illinois

1 Other - (] General Partnership  [JLimited Partnership
/ X 77 J Q [XICorporation-State of California
U Other -
Citizenship:

102205401

Name: UROHEALTH, INC.
Internal Address:

;) receiving an interest:

Street Address: 1 Park Plaza, Suite 1100
City: Irvine  State: California Zip:92614
Entity:

[J Individual [JAssociation

3. Interest Conveyed:
[J Assignment [} Change of Name
[ Security Agreement [X] Merger
(J Other

Execution Date: July 5, 1996

If not domiciled in the United States, a domestic
representative designation is attached:
J Yes
ONo
(The attached document must not be an assignment)

4. Application number(s) or registration number(s).
{(Additional Sheet Attached?) Yes (1 No [J

B. Trademark Registration No.(s)

A. Trademark Serial No. 2,000,632 .
-
. =
5. Name and address of party to whom correspondence 6. Number of applications and registrations invéfved: &

concerning document should be mailed:

Name: William H. Honaker

Address: Howard & Howard Attorneys, P.C.
The Pinehurst Office Center, Suite #101
39400 North Woodward Avenue

City: Bloomfield Hills State: MI Zip: 48304-5151

One (1)

AAETT

7. Amount of fee enclosed or authorized to charged:

$ 40.00 (enclosed)

8. Deposit account number (Attach duplicate copy of this
form if paying by deposit account) 08-2789

re

DO NOT USE THIS SPACE

V

/N Kignawre /- Name

perjury under the laws of the United States of America that the foregoing is true and

William H. Honaker
of Person Signing

August 20, 2002
Date
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ENDORSED - FILED
A483834 e fle o the ety of S
MERGER AGREEMENT NOV 0 790%

BILL JOKES, Secretary of State

THIS MERGER AGREEMENT is executed as of July 5, 1996 by and among Richard-
on Medical Industries, Inc., an Illinois corporation (the ""Merging Corporation"),

: : .”5}{EALTH, Inc. (California), a California corporation (the "Surviving Corporation"),

of ¢ . . . ,
iﬂl corporations are hereinafter sometimes referred to Jointly as the "Constituent

sxd

Corporations,” and UROHEALTH Systems, Inc., a Delaware corporation (""Parent").
RECITALS

- A. The Merging Corporation is a corporation duly organized and existing under the
baws of the State of Iilinois. Thé Surviving Corporation is a corporation auly organized and
existing under the laws of the State of Califoraia ard the Parent is a corporation duly organized
and existing under the laws cf the State of Delaware.

B. The Merging Corporation has authorized capital stock consisting of 50,000 shares
of Common Stock, $1.00 par value, of which 4,532 shares are now duly issued and outstanding,
and 150,000 shares of Preferred Stock $5.00 par value, none of which shares are now duly issued

#nd outstanding.

C. The Surviving Corporation has authorized capital stock consisting of the
NlOWing two classes: 660,000 shares of preferred stock, without par value ar:d 10,000,000
shares of common stock, without par value.

D. The Merging Corporation and the Surviving Corporation desire to effect a
Satutory merger of the Merging Corporation into the Surviving Corporation in the manner herein
%t forth, and the Board of Directors of the Constituent Corporations have duly adopted

fesolutions approving this Merger Agreement (this "Agreement").

8¢-28143)
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E. The Merging Corporation, the Surviving Corporation and Parent have entered into
Bat certain Agreement and Plan of Merger dated as of the date hereof pursuant to which the
”nics agreed, subject to the satisfaction of the conditions specified therein, to the merger of the
Merging Corporation with and into the Surviving Corporation and the conversion in the merger
of cach issued and outstanding share of Common Stock of the Merging Corporation into cash
and shares of Parent Common Stock.

In consideration of the foregoing pre:nises, and the mutual covenants and agreements

herein contained, it is hereby agreed as foliows:

ARTICLE I .
PARTIES TC THE MERGER
Sectien 1 The Merging Corporation. The name of the cerporation proposing to

merge into the Surviving Corporation is Richard-Allan Medical Industries, Inc.
Section 2 The Surviving Corporation. The name of the corpcration into which the
Merging Corporation proposes to merge is UROHEALTH, Inc. (California) and UROHE:ALTH,
Iec. (California) will be the corporation surviving the merger.
Section 3 Parent. The Surviving Corpcration is a wholly-owned subsidiary of
Parent, and cash and shares of Parent Common Stock will be issued in the merger to the holders
of Common Stock of the Merging Corporation.
ARTICLE II

TERMS AND CONDITIONS OF THE MERGER
Section1 = General. Upon the Effective Date of the Merger (as defined below):
(a) the Merging Corporation shall merge into the Surviving Corporation, which shall survive the

Merger and continue to be a California corporation; (b) the shares of common stock of the

0c-281457
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S ing Corporation outstanding upon the Effective Date of the Merger shall be and remain

sstanding shares of common stock of the Surviving Corporation in accordance with their

s: (c) the separate existence of the Merging Corporation shall cease, as provided by the

#iinois Business Corporation Act (the "IBCA") and the General Corporation Law of the State of
California (the "CGCL"); and (d) the name of the Surviving Corporation shall remain
*UROHEALTH, Inc. (California).”

Section 2 Effective Date. The "Effective Date" with respect to the Merger
coatemplated by this Agréemeht shall be the date on which this Agreement is filed with the
California Secretary of State. ..

ARTICLE I
CONVERSION OF CAPITAL STOCK

At the Effective Date, by virtue of the Merger and withcut any action on the part of any
bolder of shares of Common Stock of the Merging Corporation:

(@) Each share of common stock of the Merging Corporation ("Merging
Corporation Share') issued and outstanding immediately prior to the Effective Date shall be
converted at the Effective Date into the right to receive (i) a cash amount equal to $6,067.96 (the
"Cash Merger Consideration'); plus (ii) 459.38 shares of Parent Common Stock (the ""Stock
Consideration" together with the Cash Merger Consideration, the ""Merger Consideration").

(b) At the Effective Date, ail Merging Corporation Shares shall no longer be
outstanding and shall automatically be canceled and retired and shall cease to exist, and each
Certificate previously representing any Merging Corporation Shares shall thereafter represent the
night to recejve the Merger Consideration. Certificates representing Merging Corporation Shares

shall be exchanged for certificates representing whole Parent Shares issued in consideration

0c-281433
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“;for .;md the Cash Merger Consideration upon the surrender of such certificate in accordance
with the provisions hereof.

(c) Each Merging Corporation Share held in the treasury of Merging Corporation or
by any subsidiary of Merging Corporation shall be canceled and retired and cease to exist, and no
Parent Shares shall be issued in exchange therefor. All Parent Shares owned by Merging
Corporation or any subsidiary shall become treasury stock of Parent.

ARTICLE IV

ARTICLES OF INCORPORATION AND BYLAWS

The Articles of Incomoratign of the Surviving Corporation on the Effective Date shall remain the
Articles of Incorporation of the Surviving Corporation after the Merger, and the Bylaws of the
Surviving Corperation in effect on the Effective Date shall remain the Bylaws of the Surviving
Corporaticn after the Merger.

ARTICLEV

DIRECTORS AND OFFICERS

The directors and officers of the Surviving Corporation in office on the Effective Date
shall remain the directors and officers of the Surviving Corporation after the Merger, each to
bold office until a successor shall have been elected and qualified or, if earlier, until such director

or officer shall have resigned or been removed from office.

%©-281484
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ARTIZCLE VI

CORPORATE APPROVALS AND TERMINATION

Sectiou 1 Cerporate Approvals. Pursuant to Section 11.05 of the IBCA and
| '».‘;gction 1201 of the CGCL, this Agreement and related matters have been approved in
accordance with such provisions.

Section 2 Termination. Atany time prior to the Effective Date, this Agreement
may be terminated and 2bandoned by the Merging Corperation by appropriate resclution of its
Board of Directors. In the event of such termination and abandonment, this Agreement shall
become void and neither the Merging Corporatior: nor the Surviving Corporation or their
respective sharehold';rS, directors or officers may be held liable in respect of such termination or
standonment.

ARTICLE VII
MISCELLANEQUS

Sectior 1 Further Assurances. If at any time the Surviving Corporation Sl];lll
consider or be advised that any further assignment, assurance or other acticn is necessary or
desirable to vest in the Surviving Corperation the title to any property or right of the Merging
Corporation or otherwise to carry out the purposes of this Agreement, the proper officers and
directors of the Merging Corporation shall execute and make all such proper assignments or
assurances and take such other actions. The proper officers and directors of the Surviving

Corporation are hereby authorized in the name of the Merging Corporation, or otherwise to take

any and all such action on behalf of the Merging Corporation.

B St ok A L diied i P SR

0¢-281485
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- IN WITNESS WHEREOFR, this Agrecment has been executed as of the date first

iren abOVC.
wetfte DICAL INDUSTRIES, INC.,

Namec: Richard R. Newhauser
Title: Chalrman

5 M\Wﬂwu&(

(Susan J.. N cwhauser)
Secretary

0c-28 148
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UROHEALTH, INC. (CALIFORNIA)
a Celifornia corporation

JC/)&"‘/ 7L ""'5"41
" e /nfr.zlr,L

Secretary

URCEEALTH SYSTEMS, INC.
a Delaware corporation

By: 9/—”% n—

Kevin M. Hig s -
Secretary
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CERTIFICATY

Cach of Richard R. Newheausct and Susan 1. Newhauvser certifies that:

1. He is the Chairman anad she s the Sccretary of Richard-Allan Medical Industries,
tac., O corporation organized urder tie laws of the Staie of [linois (the "Corporation”).
2. The numcer of outstanding sharcs of cach class of capital stock of the Corporation
entitled to vote is 4,532 shares of Common Stock.

3. The principa! terms of the agrecment relating to the merger of the Corporation
with aad into UROHEALTH, Inc. (California) (the "Merger™) in the form attached were

ved by the Corporation by the vote of a number of sharcs of cach class which equaled or
excecded the voic required.

4 The percentage vote recguired of the k entitl¢d to yote in connection

with the L\’Lergcr is more than 50%.
: W&(:

Pichard R. Newhauser, Chairman

Susan L. Newhauser, Secretary

Richard R. Newhauscr declares under penalty of perjury under the | of the State of
California that he has rcad the foregoing certifizate und knows the contenfs thergof and that the

samc js true of his own knowledge.
Avgust 13, 1996 Okﬂ \
\ AL

Richard R. Newhauser

Susan T.. Newhauser declares under penalty of perjury under the laws of the State of
California that he has read the foregoing certificate and knows the contents thereof and that the
samc is truc of his own knowicdge.

August 13, 1996 3 ( QEZSIQ'!’SF

Susan I.. Newhauser

ac-23148
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—_— T
CERTIFITCATE
;ames L. Johinson and Kevin M. Higgins certify that:
1. They are the Chief Financial Officer and Executive Vice President, and the

Secretary, respectively, of UROHEALTH, Inc. (California), a corporation organized under the
jaws of the State of Caiifornia (the "Cerporation™).

2. The number of outstanding shares of each class of capital stock of the Corporation
entitled to vote is 410,000 shares of Common Stock.

3. The principal terms of the agreement relating to the merger of Richard-Allan
Medical Industries, Inc. with and into the Corporation (the "Merger") in the form attached were
spproved by the Corporation by the vote of a number of shares of each class which equaled or

exceeded the vete required.

4, The percentage vote required cf the capital stock entitled to vete in connection
with the Merger is more than 507%.

5. Equity securities of the Corporation's parent corporation, UROHEALTH Systems,
Inc., a corporation organized under the laws of the State of Delaware, are to be issued in the
Merger and no vote of the sharcho!ders of the parent corporation was required.

] )
ial Officer.and-Exéeu ;‘vZV.iic‘[“e"""’
President

Y.

Kevin M. Higgi
Secretary
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LA
-

L]
chsTeehnson-deciares nrges 3e’1mm of perjury under the iaws of the State of
a.xfoTHa thet b2 has read the forege ing certificate and knows the contents thereof and that the
s of his 2vwn know!=dge
'u 1 “ - a whaS 4 K.
game is 7

. -2 9
) }&M‘a,ucu
Kevin M. Higgins declares under penaity of perjury under the laws of the State of
California that he has read the foregoing certifi

cate and knows the contents thereof and that the
same is true of his own knowledge.

Al

Kévin' M. iggin

August, 131995

(8]
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CORPORATION DIVISION

I, BILL JONES, Secretary of State of the State of California,
hereby certify:

That the annexed transcript has been compared with
the corporate record on file in this office, of which it
purports to be a copy, and that same is full, true and
correct.

IN WITNESS WHEREOQF, | execute
this certificate and affix the Great
Seal of the State of California this

NOV 1 5 1996

nx

R

Secretary of State




