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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 01/23/1992

CONVEYING PARTY DATA

| Name ” Formerly || Execution Date ” Entity Type |
icu Medical, Inc. | 0172311992 ||cORPORATION: CALIFORNIA |

RECEIVING PARTY DATA

|Name: HICU Medical, Inc. |
|Street Address: H951 Calle Amanecer |
|City: ”San Clemente |
|State/Country: |lcALIFORNIA |
|Posta| Code: ”92673 |
[Entity Type: |[cORPORATION: DELAWARE |

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark

Registration Number: 1553616 ICU

CORRESPONDENCE DATA

Fax Number: (949)760-9502
Correspondence will be sent via US Mail when the fax aftempt is unsuccessful.
Phone: 9497600404
Email: efiling@kmob.com
Correspondent Name: Knobbe, Martens, Olson & Bear LLP
Address Line 1: 2040 Main Street
Address Line 2: 14th Floor
Address Line 4: Irvine, CALIFORNIA 92614
ATTORNEY DOCKET NUMBER: ICUMM.03T
NAME OF SUBMITTER: Gregory B. Phillips
Signature: /gregory phillips/
| I TRADEMARK |
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Date:

” 07/01/2010

Total Attachments: 6

source=ICU Merger#page1.tif
source=ICU Merger#page?2.tif
source=ICU Merger#page3.tif
source=ICU Merger#page4.tif
source=ICU Merger#pageb.tif
source=ICU Merger#pageb.tif
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Agn%ﬁﬂ@

{Convention de La Haye du 5 Octobre 1961)
Country: United States of America
This public document:
has been signed by Jeffrey W. Bullock

acting in the capacity of Secretary of State of Delaware

bears the seal/stamp of Office of Secretary of State

ertified

at Dover, Delaware
the tenth day of February, A.D. 2008
by Secretary of State, Delaware Department of State

No. 0377163

Seal/Stamp: 10. ESignature:

NS

Secretary of State
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are ... .

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF FHE CERTIFICATE OF AGREEMENT OF MERGER, WHICH MERGES:

"ICU MEDRICAL, INC.", A CALIFORNIA CORPORATION,

WITH AND INTC "ICU MEDICAL, INC.Y UNDER THE NAME OF "ICU
MEDICAL, INC.", A CORPORATION ORGANIZED AND EXISTING UNDER THE
LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS
OFFICE THE ITWENTY-THIRD DAY OF JANUARY, A.D. 1882, AT 12 O'CLOCK
P.M.

jeffrey W. Bullock, Secretary of State \s
THEN TION: 7127147

DATE: 02-10-08

2284646 8100M
080120145

You may verify this certificate online
at corp.delaware.gov/authver. shiml
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< STATE OF ‘DELAUARE
* SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 12:00 PNl 01/23/1382
722073057 - 2284646

AGREEMENT OF HERGER
AND PLAN OF REORGANIZATION

This AGREEMENT OF MERGER AND PLAN OF REORGANIZATION (hereins~
after called the "Merger Aigreement¥) is made as of January 21,
1992, by and betwsen ICU Medical, Inc., a california corporation
{hereinafter sometimes called “CALICU"), and ICU Medical, Inec., a
Delaware corporation {hereinafter sometimes called “DELICU").
CALICU and DELICU are herein sometimes referred to as the
*Constituent Corporations.®

Tha authorized capital stock of CALICU consists of 2,000,000
shares of Common Stock and 500,000 shares of Preferred Stock, and
the authorized ocapital stock of DELICU consists of 10,000,000
shares of Common Stock with a par value of 50.10 per share and
500,000 shares of Preferred Stock with a par valus of $1 per share.
The Directors of the Constituent Corporations deem it advisable and
to the advantage of said corporations that CALICU merge into DELICU
in accerdance with the fellowing terms, conditions and other
provisions:

I. TERMS AWD CORDITIONS

1.1 Merger. CALICU shall he merged with and into DELICU, and
DELICU shall be the surviving corporation, effective upon the date
when this Merger Agreement iz filed with the Secretaries of State
of the Btates of California and Delaware (the "Effective Date").

1.2 Succession. On the Effective Date, DELICU ghall succeed
to all of the vights, privileges, powers and property of CALICU in
the manner of and as more fully set forth in Section 259 of the
General Corporation Law of the State of Delaware.

1.3 Common Stock of CALICU, . Upon the Effective Date, by
virtue of the meérger and without any action on the part of the
holder thereof, each share of Common Stock of CALICU outstanding
immediately prioy thereto shall be changed and converted into four
fully paid and non-assessable shares of the Common Stock, par value
$0.10 per share, of DELICU.

1.4 Common Stock of DELICU. Upon the effective date, by
virtue of the merger and without any action on the part of the
holder thereof, aach share of Common Stock of DELICH outstanding
immedistely prior thereto shall be cancelled and returned to the
status of authorized but unissued shares.

1.5 Stock Certificates. On and after the Effective Date,
all of the outstanding gertificates which prior teo that time
represented shares of the Common Stock of CALICU shall be deemed
for all purposes to evidence ownership of and to represent the
shares of DELICU into which the ghares of CALICU represented by
such certificates have been converted as herein provided. The
registered owner on the books and records of DELICU or its transfer

NADOCS\$4126V00014051230M.640
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agents of any such outstanding stock certificate shall, until such
certificate shall have been surrendered for transfer or cenversion
or otherwise accounted for to DELICU or its transfer agent, have
and be entitled to exercise any voting and other rights with
respect to and to receive any dividend and other distributions upon
the shares of DELICU evidenced by such outstanding certificate as
above provided.

1.6 oOptions. On the Effective Date, DELICU will assume and
continue the 1985 Amended Stock Option Plan of CALICU and assume
the unexercised portions of all options outstanding under said Plan
and the obligations of CALICU under such options. On the Effective
Date, the unexercised portion of each option to purchase Common
Stock of CALICU outstanding under said Plan shall become an option
to purchase four shares of Common Stock of DELICU for each share
of CALICU Comman Stock subject to the unexercised portion of such
option, and the exercise price per share of such option shall be
reduced in proportion to the increase in the number of shares
subject to the option, so that the aggregate exercise price of all
shares of DELICU Common Stock subject to such option immediately
after the Effective Date shall egual the aggregate exercise price
of all shares of CALICU Common Stock subject to the unexercised
portion of such option immediately before the Effective Date.
There shall be no other changes in the terms or conditions of such
ocptions.

II. CHARTER DOCUMENTS, DIRECTORS AND OFFICERS

2.1 Ccertificate of Incorporation and Bylaws. The Certificate
of Incorporation of DELICU as in effect on the Effective Date,
shall continue to be the Certificate of Incorporation of DELICU
without change or amendment until further amended in accordance
with the provisions thereof and applicable law. The Bylaws of
DELICU, as in effect on the Effective Date, shall continue to be
the Bylaws of DELICU without change or amendment until further
amended in accordance with the provisions thereof and applicable
law.

2.2 Directors., The directors of DELICU as of the Effective
Date shall continue to be the Directors of DELICU and such
directors shall serve until the first meeting of shareholders of
DELICU and until their successors are elected and gqualified.

2.3 Officers. The officers of DELICU shall remain officers
of DELICU on the effective date until their successors are elected
and qualified or their prior resignation, removal or death.

III. MIBCELLRWEOUS

3.1 Further Assurances. From time to time, as and when
reguired by DELICU or by its successors and assigns, there shall
be executed and delivered on behalf of CALICU such deeds and other
instruments, and there shall be taken or caused to be taken by it
such further and other action, as shall be appropriate or necessary

RADOCS\E4 1261000405 1230M.040 2
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in ordex te vast er purfant in or to cenfirs of record or etharviss
in DELICY the title ts and sesaion of all the property, intass
ests, mssats, rights ivileges, lmsunitiem, powars, franechisas
and suthority ef m& s and otharyise te ocarsy eut '&h@ purposes
ef this Herger cément, and the offivers and directors of DELICU
ars fully authorised in the nans and on behalf of CALIOY or athsre-
wisa to & any and all such setion and to exacute and deliver any
and all such deeds mad othar instriments.

3,3 Abandopmant, At any time bafore the Effective Date, this
Harger Agresment may be fersinatsd and the Rerger 32y be gbandonsd
By the BDosrd ef pirectors of either CALIOU er DELICU ex both,
notvithetanding approval of tais Marger Agreement by the share-
helders &f CALICU.

3.3 Counterparts. In evder to facilitate the £iling mnd
ragording of this Marger Agresment, the same Bey ba axesutsd in
an gmlax ef sountsrparts, sach of which shall be desmed te bs Bp
sriginal.

I¥ WITNESS WHEREOF, thie Hergew Agrewsant, havégg first been
guly spproved by the Board of Directers of CALICY DELICU, is
hareby enscuted on behzlf of cach of maid sorporations ky their
raspective officers thersunto duly suthorized,

16U MEDIGAL, INGC.,
a Califernia sorporation

T6U NEDITGAL, INe,,
& Delaware Corperation

Procident P
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RECORDED: 07/01/2010

CERTIFICATE OF BECRETARY
oF
ICU MBEDICAL, INC.
{# Delawvare corporation)

I, William Moore, the Secretary of ICU Medical, Inc., hereby
certify that the Agreement of Merger to which this Certificate is
attached, after having been first duly signed on behalf of the
corporation by the President and Secretary under the corporate seal
of said corporation, was duly approved and adopted by unanimous
written consent of the stockholders of ICU Medical, Inc. on January
10, 1392 by the holders of all of the outstanding stock entitled
to vote thereon.

WITHESS my hand and seal of gaid ICU Medical, Inc. this Lz_
day of January, 199%2.

(SEAL) bl I e

Secretary

CERTIPICATE OF SECRETARY
oFr
ICU MEDICAL, INC.
{(a California corporation)

I, George A. Lopez, the Secretary of ICU Medical, Inc., hereby
certify that the Agreement of Merger to which this Certificate is
attached, after having been first duly signed on behalf of the
corporation by the President and Secretary under the corporate seal
of said corporation, was duly approved and adopted by written
consent of the stockholders of ICU Medical, Inc. on Janunary 10,
1992 by the holders of a majority of all of the outstanding stock
entitled to vote thereon.

WITNESS my hand and seal of said ICU Medical, Inc. this /7
day of January, 1892.

(SEAL) W P P

7/ Geo A. Lopez
Secretary
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