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SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 10/27/2010
CONVEYING PARTY DATA

| Name ” Formerly || Execution Date ” Entity Type |
lideal Instruments, Inc. | 102712010 ||corRPORATION: MICHIGAN |
RECEIVING PARTY DATA

|Name: HNeogen Corporation |

|Street Address: ”620 Lesher Place |

|City: HLansing |
|State/Country: [MICHIGAN |

|Posta| Code: ”48912 |

[Entity Type: |[CORPORATION: MICHIGAN |
PROPERTY NUMBERS Total: 3

Property Type Number Word Mark

Registration Number: 1123657 ELECTROJAC

Registration Number: 1199439 IDEAL

Registration Number: 1687738 DR. FRANK'S

CORRESPONDENCE DATA

Fax Number:

Address Line 4:

(517)372-6672
Correspondence will be sent via US Mail when the fax attempt is unsuccessful.

Phone: 517-372-6622

Email: taylort@butzel.com
Correspondent Name: lan C. McLeod

Address Line 1: 110 W. Michigan Avenue
Address Line 2: Suite 1100

Lansing, MICHIGAN 48933

ATTORNEY DOCKET NUMB

ER:

NEOGEN 3.0-1 (141404-607)

900182526

REEL: 004463 FRAME: 0301
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NAME OF SUBMITTER: Steven M. Parks

Signature: /Steven M. Parks/

Date: 01/28/2011

Total Attachments: 28
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Michigan Department of Energy, Lubor & Economic Growth

Filing Endorsement

This is to Cetify that the MERGER DOCUMENT
for

NEQGEN CORPORATION
1D NUMBER: 059092

received by facsimile transmission on November 4, 2010 is hereby endorsed

Filed on November 8, 2010 by the Administrator.

The document is effective on the date filed, unless a
suhsequent effective date within 90 days after
received date is stated jn the document.

in testimony whereof, | have hereunto sef my
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f ....au.,. '
F gg‘cf.-‘ff%"‘%."oﬁ "i; hand and affixed the Seal of the Department,
f P @% in the City of Lansing, this 8TH day
Z-3 7 of November, 2010.
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BCSZD-551 {(Rev. 05/10}

MICHIGAN DEPARTMENT OF ENERGY, LABOR & ECONOMIC GROWTH
BUREAU OF COMMERCIAL SERVICES
Daie Received (FOR BUREAU USE ONLY)

This document is effeclive on the date filed, unless a
subsequent effective date within 20 days aier received
dale is stated in the document.

Mame
Richard C. Lowe, Lowe Law Firm, PC.

Addrass ] ]
2375 Woodlake Drive, Suite 380
i ZIF Cod
o Okemos s MI I48§6: EFFECTIVE DATE:

Cxpiration date for new assumed names: December 31,

4 Document will be raturned to the name and address you enter above. &

If left blank document witl be maited to the registerad office. Expiration date for transferred assumed names appear In tern &

CERTIFICATE OF MERGER

For use by Parent and Subsidiary Profit Corporations
{Please read information and instructions on the last page)

Pursuant to the provisions of Act 284, Public Acts of 1972, the undersigned corporation execulss the following
Certificate.

1. &. The name of each constituent corporation and its identification number is:

Neogen Corporation 059092

ldeal nstruments, Inc. | 225483

b. The name of the surviving corporation and its identification numbsr is:

Necgen Corporation : ! 058092

¢. For each subsidiary corporation, state:

Number of outstanding Nurmber of shares owned by the
Name of corporation shares in each class parent corporation in each class
ideal Instruments, Inc. 100,000 100,000

1170472010 9:51AM
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d. The manner and basis of convearting the shares of 2ach canstituent corporation is as follows:

All shares of ldeal shall be cancelled on the Effective Date

e. The amendmenis to the Articles or a Restatement of the Articles of Ihcorpuraﬁon of the surviving corporation io be
effected by the merger are as follows: ’

Not Applicable

f. Other provisions with respect to tha merger are as follows:

See attached Agreement and Plan of Merger.

11/04/2010 9:51AM
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2. The merger Is permitted by the state or country under whose law it is incorporated and each foreign corporation has
complied with that law in effecting the merger.

3. (Delete if not applicable) NOT APPLICABLE

The consenl to the merger by the shareholders of the subsidiary corporation was oblained pursuant to its Articles of
incorporation. {Such consent is necessary if the Arlicles of Incorporation requive approval of the merger by the vote of
the holders of mora than the percentage of ihe shares ownad by the parent corporation.)

4. (Celete if not applicable} NOT APPLICABLE

The consent to the merger by the shareholders of the parent corporation was oblained. (Such consent is necessary if its
Articlas of Incorporation require shareholder approval of the merger, {he plan of merger amends its Articles of Incorporation,
or a subsidiary is to be the surviving corporation.) :

5. {Complata only if an effective date is desired olher than the date of filing. The date must be no more than 90 days after
the receipt of this document in this affice.)

The merger shall be effective on the day of

Signed e A1 Th day of_October ' . 2010

Neocgen Corporation |
) {Name of paren! corporation)

By %M

= (Signature of an authorized olficer of agent)

Lon M. Boharinon, President
- ' {Type or Print Name)

11/04/2010 9:51AM
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Agreement and Plan of Merger

This Agreement and Plan of Merger (‘Agreement’) is made October 9_2_2 .
2010, pursuant to Section 7111 of the Michigan Business Corporation Act, as amended,
and pertinent sections of the Internal Revenue Code of 1986, as amended ("IRC"),
governing the tax-free merger of two or more corporations, by and between Neogen
Corporation (‘"Neogen"), a Michigan corporation, and Ideal Instruments, Inc. (“Ideal’),
a Michigan corporation. Neogen and ldeal are collectively referred to as "Constituent
Corporations” in this Agreement.

Recitéls

A Neogen is a for-profit corporation organized under the laws of the State of
Michigan, its Articles of Incorporation having been filed in the office of the Department of
Energy Labor & Economic Growth of the State of Michigan on June 30, 1981.

B. Ideal is a for-profit corporation organized under the laws of the State of
Michigan, its Articles of Incorparation having been filed in the office of the Department of
Energy Labor & Economic Growth of the State of Michigan on April 26, 1985.

C. Neogen has 22,732,000 shares of common stock issued and outstanding
as of May 31, 2010. Neogen has no shares of preferred stock issued and outstanding.
. Neogen is authorized to issue a total of 30,000,000 shares of common stock and
100,000 shares of preferred stock. Neogen has issued and outstanding 29,000
warrants fo purchase its common stock at an average exercise price of $8.48 per share
as of May 31, 2010. Neogen has issued and outstanding options to purchase
1,098,000 shares of its comimon stock at an average exsrcise price of $14.14 per share
as of May 31, 2010. The number of shares of common stock issued and outstanding is
subject to change between the date of adoption of this plan of Merger and its effective
date due to the possible exercise of stock warrants or stock optlons There are no
shares of preferred stock outstanding. No other mannsr of change is anticipated by
Neogen in its issued and outstanding common or preferred stock.

D, Ideal has 100,000 shares of common stock issued and outstanding.
These shares constitute its only class of stock. Ideal is authorized to issue a total of
1,000,000 shares of common stock. ldeal anticipates no change in its issued and
outstanding common stock between the date of adoption of this Agreement and its
Effective Date.

E. Neogen is the sole shareholder of Ideal.
F. The laws of the State of Michigan permit the merger of ldeal into Neogen.

G, It is in the best interest of each of the Constituent Corporatiohs fo enter
into this Agreement with the result that Neogen will be the surviving corporation.

11/0u/2010 9:51AM
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The parties agree as follows:

1. The names of the Constituent Corporations are Neogen Corporation, a
Michigan corporatlon and tdeal Instruments, Inc., 2 Michigan corporation. The name
of the surviving corporation is Neogen Corporatlon a Michigan corporation.

2. The designation and number of outstanding shares of capital stock of
each of the Constifuent Corporations are as follows:

Number and Designation

of Qutstanding Shares Class or Series

as of May 31, 2010 Entitled to Vote

Name of Corporation in gach Class or Series or Vote as Class
- Neogen 22,732,000 Common
Neogen ' 0 Preferred
Ideal 100,000 ‘ Common

The shareholders of each of the Constituent Corporations are not required to
vote on the Agreement and Plan of Merger. The board of Ideal is not required to vole
on the Agreament and Plan of Merger.

3. The merger shall be effective when the Certificate of Merger filed with the
Department of Energy, Labor & Economic Growth of the State of Michigan is accepted
by that office.

4, The terms and conditions of the proposed merger are as follows:

(a) Upon the date that the merger becomes effective ("Effective
Date"); :

() ldeal shall be merged into Neogen.‘

(i)  The shares of capital stock of Neogen shall be unaffected by
the merger.

(i)  All outstanding shares of Ideal shall be canceled without
consideration. :

(iv) The Articles of Incorporation and the By!aws of Neogen, as
in effect on the Effective Date, shall continue without change in full force and effect as
the Articles of Incorporation and Bylaws of Neogen, the surviving corporation.

117042010 9:51AM
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(v}  The directors of Neogen shall continue untit the earlier of
their death resignation or removal or until their respective successors are duly elected
and qualified, as the case may be. The officers of Neogen shall confinue until the
earlier of their death, resignation or removal or until their respective successors are duly
elected and qualified, as the case may be.

: {b) On the Effective Date, title to all property and rights (including but
not limited to all intellectual property listed on attached Exhibit A, contract rights and
bank accounis) owned by Ideal shall be vested in Neogen without any reversion or
impairment.

: (c) On the Effeclive Date, Neogen has all liabilities of Neogen and
ideal.

(d) On the Effective Date, Necgen may use the corporate name and
any assumed names of Ideal and Neogen, subject to compliance with Michigan law.

5. This Agreement has been approved and adopted by the board of director
of Neogen pursuant to Michigan law on October 7, 2010.

6. The executed Agreement is on file at Neogen’'s registered office at 620
Lesher Place, Lansing, Michigan 48912.

7. Neogen will furnish a copy of the Agreement, on request and without cost,
- to any shareholder of a Constituent Corporation.

8. After the Effective Date of the merger, Neogen may determine that further
assignments or assurances or any other acis are necessary or desirable to vest in
Neogen its rights to the assets of Ideal acquired by Neogen as a result of the merger, or
to otherwise carry out the purposes of this Agreement. Ideal grants to Neogen an
irrevocable power of attorney to execute and deliver any document and to take any

~ action necessaty or convenient to accomplish this purpose. The proper officers and
directors of Neogen shall be fully authorized in the name of Ideal to take any action
contemplated by this Agreement :

1170472010 _9:51AM
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The parties signed this Agreement on the date first stated above.

Neogen Corporation, Ideal Instruments, Inc.,

a Michigan corporation a Michigan corporation

By: P b ) L& WU“
n M. Bohannon, President Jam%L. Herbert, President

MAClenis\Neogemideal InstrumentsiMarger into NeogeniGerfificateA-8-10 Agm and Plan of Merger.doc
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Michigan Depariment of Energy, Labor & Economic Growth

Filing Endorsement

This is to Certify that the VERGER DOCUMENT

for

IDEAL INSTRUMENTS, INC.
1D NUMBER: 225483

received by facsimile transmission on November 4, 2010 is hereby endorsed

Filed on November 8, 2010 by the Administrator.

The document is effective on the date filed, unless a
subsequent effective dafe within 90 days after
received date is stated in the document,

In testimony whereof, | have hereunto set my
hand and affixed the Seal of the Department,
in the City of Lansing, this 8TH day

of November, 2010.

Lh
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MICHIGAN DEPARTMENT OF ENERGY, LABOR & ECONOMIC GROWTH
BUREAU OF COMMERCIAL SERVICES

Date Recaived {FOR BUREAL USE ONLY)

This document is effeclive on the dale filed, unless a
subsequent effective date within 90 days after recaived
date is slated in the documant.

"™ Richard C. Lowe, Lowe Law Firm, PC.
Address

2375 Woodlake Drive, Suite 380

CGity State ZIP Code
Okemos Mi 48864

EFFECTIVE DATE:

Expiration date for new assumed names: December 31,

{4  Document will be returnad to the name and address you enter above, &

If lefi blank document will be malled to the registered office.

CERTIFICATE OF MERGER

Expiration date for transferred sssumed names appear in Hem €

For use by Parent and Subsidiary Profit Corporations
{Please read information and instructions on the last page)

Pursuant to the provisions of Act 284, Public Acts of 1872, the undersigned corporation executes the folfowing

Cortificate.

1.a. The n;ime of each constituent corporation and its identification number is:

Neogen Corporation 058092
ideal Instruments, Ing. 225483
b. The name of the surviving corporation and its identification number is:

Neogen Caorporation 059092

¢. For each subsidiary corporation, state:

Number of cutstanding
Name of corporation shares in each class

Number of shares owned by the
parent corporation in each class

Ideal Instruments, inc. 100,000

100,000

1170472010 9:518M
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¢. The marner and basis of converting the shares of each constituent corporation is as follows:

Ali shares of Ideat shall be cancelled on the Effective Date

e. The amendments to the Aticles or a Restatement of the Articles of Ihcorporation of the surviving corporation to be
effecied by the merger are as follows; '

~Not Applicable

1. Other provisions with raspact to the marger are as follows:

See attached Agreement and Plan of Merger.

11/04/2010 _9:51AM
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2. The merger is parmitted by the state or country under whose law it is incorporated and each foreign corporation kas
complied with that law in effecting the merger.

3. (Delete if not applicable) NOT APPLICABLE

The consent to the merger by the shareholders of the subsidiary corporation was oblained pursuant to its Articles of
Incorporation. (Such consent is necessary if the Asticles of Incorporation reguire approval of the merger by the vote of
the holders of more than the percentage of the shares owned by the parent corporation.)

4. (Delete if not applicable) NOT APPLICABLE

The consent i the merger by the shareholders of the parent corparation was oblained. (Such consent is necessary if ils
Artictes of Incorporation require shareholder approval of the merger, the plan of merger amends its Articles of Incorparation,
or a subsidiary is o be the surviving corporation.)

5. (Gomplete only if an effective date is desired other than the dale of filing. The date must be no more than 80 days after
the receipt of this documand in this office.)

The merger shall be effective on the day of .

Signed thls&_’liﬂh day of October . 2010

Neogen Corporation
) {Name of parent corporation)

By ) .
: - {Signature of an authorized officer or agent)

Lon M. Bohannon, President
S (Type or Frint Name)

11/04/2010 9:51AM
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Agreement and Plan of Merger

This Agreement and Plan of Merger ("Agreement’) is made October ozz ,
2010, pursuant to Section 711 of the Michigan Business Corporation Act, as amended,
and pertinent sections of the Internal Revenue Code of 1988, as amended (IRC"),
governing the tax-free merger of two or more corporations, by and between Neogen
Corporation (“Neogen”), a Michigan corporation, and ldeal Instruments, Inc. (“ideal’),
a Michigan corporation. Neogen and ideal are collectively referred to as "Constituent
Corporations" in this Agreement.

Recitals

A Neogen is a for-profit corporation organized under the laws of the State of
Michigan, its Articles of Incorporation having been filed in the office of the Department of
Energy Labor & Economic Growth of the State of Michigan on June 30, 19881,

B. Ideal is a for-profit corporation organized under the laws of the State of
Michigan, its Articles of Incorporation having been filed in the office of the Department of
Energy Labor & Economic Growth of the State of Michigan on April 26, 1985.

C. Neogen has 22,732,000 shares of common stock issued and outstanding
as of May 31, 2010. Neogen has no shares of preferred stock issued and outstanding.
Neogen is authorized to issue a total of 30,000,000 shares of common stock and
100,000 shares of preferred stock. Neogen has issued and outstanding 29,000
warrants to purchase its common stock at an average exercise price of $8.48 per share
as of May 31, 2010. Neogen has issued and outstanding options to purchase
1,998,000 shares of its comimon stock at an average exercise price of $14.14 per share
as of May 31, 2010. The number of shares of common steck issued and outstanding is
subject to change between the date of adopficn of this plan of Merger and iis effective
date due to the possible exercise of stock warrants or stock options. There are no
shares of preferred stock outstanding. No other manner of change is anticipated by
MNeogen in ifs issued and outstanding common or preferred stock.

D. ldeal has 100,000 shares of common stock issued and ouistanding.
These shares constitute its only class of stock. Ideal is authorized to issue a total of
1,000,000 shares of common stock. [deal anticipates no change in its issued and
outstanding common stock between the date of adoption of this Agreement and its
Effective Date.

E. Neogen is the sole shareholder of Ideal.
F. The laws of the State of Michigan pemit the merger of Ideal into Neogen.

G. It is in the best interest of each of the Constituent Corporations {o enter
into this Agreement with the result that Neogen will be the surviving corporation.

11/04/2010 9:51AM
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The parties agree as follows:

1, The names of the Constituent Corporations are Neogen Caorporation, a
Michigan corporation, and Ideal Instruments, Inc., a Michigan corporation. The name
of the surviving corporation is Neogen Corporation, a Michigan corporation.

2, The designation and number of outstan.dir'tg shares of capital stock of
each of the Constituent Corporations are as follows:

Number and Designation

of Cutstanding Shares Class or Series

as of May 31, 2010 Entitled to Vote

Name of Corporation in each Class or Series or Vote as Class
- Neogen ' 22,732,000 Common
Neogen " 0 Preferred
Ideal 100,000 ' Common

The shareholders of each of the Constituent Corporations are not required to
vote on the Agreement and Plan of Merger. The board of Ideal is not required fo vote
on the Agreement and Plan of Merger. '

_ 3 The merger shall be effective when the Certificate of Merger filed with the
Depariment of Energy, Labor & Economic Growth of the State of Michigan is accepted
by that office. ‘ :

4, The terms and conditions of the proposed merger are as follows:

(@) Upon the date that the merger becomes effective ("Effective

Date™);

] ideal shall be merged intc Neogen.

(i) ~ The shares of capital stock of Neogen shail be unaffected by
the merger.

(i) Al outstanding shares of Ideal shall be canceled without
consideration. : :

(ivy The Articles of Incorporation and the By[aws of Neogen, as
in effect on the Effective Date, shall continue without change in full force and effect as
the Articles of Incorporation and Bylaws of Neogen, the surviving corporation.

1170672010 9:51AM
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_ (v)  The directors of Neogen shall continue until the earlier of
their death, resignation or removal or until their respective successors are duly elected
and qualified, as the case may be. The officers of Neogen shall continue until the
earlier of their death, resignation or removal or until their respective successors are duly
elected and qualified, as the case may be.

' (b)  On the Effective Date, title to all property and rights (including but
not fimited to all intellectual property listed on attached Exhibit A, contract rights and
bank accounts) owned by Ideal shall be vested in Neogen without any reversion or
impairment.

‘ {¢) On the Effective Date, Neogen has all liabilities of Neogen and
Ideal.

(d) - On the Effective Date, Neogen may use the corporate name and
any assumed names of ideal and Neogen, subject to compliance with Michigan law.

5. This Agreement has been approved and adopted by the board of director
of Neogen pursuant to Michigan law on October 7, 2010,

6. The executed Agreement is on file at Neogen's registerad office at 620
Lesher Place, Lansing, Michigan 48912,

7. Neogen will furnish a copy of the Agreement, on request and without cost,
‘to any shareholder of a Constituent Corporation.

8. After the Effective Date of the merger, Neogen may determine that further
assignments or assurances of any other acts are necessary or desirable to vest in
Neogen its rights to the assets of ldeal acquired by Neogen as a result of the merger, or
to otherwise carry out the purposes of this Agreement. Ideal grants to Neogen an
irrevocable power of attorney to execute and deliver any document and to take any

~ action necessary or convenient to accomplish this purpose. The proper officers and
directors of Neogen shall be fully authorized in the name of Ideal to take any action
contemplated by this Agreement. ' : o '

11/04/2010 9:51AM
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The parties signed this Agreement on the date first stated above.

Neogen Corporation, Ideal instruments, Inc.,
a Michigan corporation a Michigan corporation
kﬁn M. Bohannon, President Jam{L Herbert, Presudent

M:AClients\Nepgenildeal Instruments\Merger inta Neogen\Certificate\8-9-10 Agm and Plan of Merger.doc
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Renewal

due Feb. 19, 2023

Registered

Status

DR. FRANK’S

Marlk

Dec. 20, 1991
Feb. 19, 1993

Filing Date
Reg. Date

Serial No.
Reg, No.
695,832
408,513

IDEAL INSTRUMENTS — Active Foreign Trademark Cases

Case No.
446
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