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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: MERGER

EFFECTIVE DATE: 08/22/2012
CONVEYING PARTY DATA

Name H Formerly || Execution Date || Entity Type
. . LIMITED LIABILITY

Rubicor Medical, LLC 08/22/2012 COMPANY: VIRGIN ISLANDS
RECEIVING PARTY DATA

|Name: HEncapsuIe Medical, LLC |
|Street Address:  |[444 Townsend Street |
internal Address:  |[Suite 5 |
|City: HSan Francisco |
|State/Country: ||cALIFORNIA |
|Postal Code: |l94107 |
|Entity Type: |LIMITED LIABILITY COMPANY: DELAWARE |
PROPERTY NUMBERS Total: 4

Property Type Number Word Mark

Registration Number: 3415291 FLASH

Registration Number: 3415292 PHANTOM

Registration Number: 3005925 ENCAPSULE STEREO -

Registration Number: 2887819 ENCAPSULE PRECISE
CORRESPONDENCE DATA
Fax Number: 3035714321

Correspondence will be sent fo the e-mail address first; if that is unsuccesstul, it will be sent

via US Mail.
Phone: 303-571-4000
Email: denverteas@kilpatricktownsend.com

Correspondent Name:
Address Line 1:
Address Line 2:

900236002

Kilpatrick Townsend & Stockton LLP
1400 Wewatta Street
Suite 600
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Address Line 4: Denver, COLORADO 80202

ATTORNEY DOCKET NUMBER:

93012-792428,792366

NAME OF SUBMITTER:

lan L. Saffer

Signature:

/lan L. Saffer/

Date:

10/15/2012

Total Attachments: 7

source=MERGER RUBICOR MEDICAL LLC - ENCAPSULE MEDICAL, LLC#page1.tif
source=MERGER RUBICOR MEDICAL LLC - ENCAPSULE MEDICAL, LLC#page2.tif
source=MERGER RUBICOR MEDICAL LLC - ENCAPSULE MEDICAL, LLC#page3.tif
source=MERGER RUBICOR MEDICAL LLC - ENCAPSULE MEDICAL, LLC#page4. tif
source=MERGER RUBICOR MEDICAL LLC - ENCAPSULE MEDICAL, LLC#page5.tif
source=MERGER RUBICOR MEDICAL LLC - ENCAPSULE MEDICAL, LLC#page6.tif
source=MERGER RUBICOR MEDICAL LLC - ENCAPSULE MEDICAL, LLC#page?7 tif
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Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS5 A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"RUBICOR MEDICAL, LLC", A VIRGIN ISLANDS, U.S. LIMITED
LIABILITY COMPANY,

WITH AND INTO "ENCAPSULE MEDICAL, LLC" UNDER THE NAME OF
"ENCAPSULE MEDICAL, LLC", A LIMITED LIABILITY COMPANY ORGANIZED
AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS
RECEIVED AND FILED IN THIS OFFICE THE TWENTY-SECOND DAY OF

AUGUST, A.D. 2012, AT 6:08 O'CLOCK P.M.

W@@

Jeffrey W. Bullock, Secretary of State
5178746 8100M AUTHEN TION: 9798762

120962397 DATE: 08-22-12

You may verify this certificate online
at corp.delaware.gov/authver.shtml
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State of Delaware
Secretary of State
Division of Corporations
Delivered 06:20 PM 08/22/2012
FILED 06:08 PM 08/22/2012
SRV 120962397 - 5178746 FILE

_ State of Delaware
Certificate of Merger of a Foreign Limited Liability Company
into a Domestic Limited Liability Company

Pursuant to Title 6, Section 18-209 of the Delaware Limited Liability Company Act:

FIRST: The name of the surviving Limited Liability Company is Encapsule Medical,
LLC, a Delaware limited liability company.

SECOND: The name of the Limited Liability Company being merged into this
surviving Limited Liability Company is Rubicor Medical, LI.C. The jurisdiction in which this
Limited Liability Company was formed is the United States Virgin Islands.

THIRD: The Agreement and Plan of Merger has been approved and executed by both
- Limited Liability Companies.

FOURTH: Pursuant to the Agreement and Plan of Merger, the merger will become
effective upon the filing of this Certificate with the Secretary of State of the State of Delaware.

FIFTH: The executed Agreement and Plan of Merger is on file at 444 Townsend Street,
Suite 5, San Francisco, Califoria, 94107, the principal place of business of the surviving
Limited Liability Company.

SIXTH: A copy of the Agreement and Plan of Merger will be furnished by the surviving
Limited Liability Company on request, without cost, to any member of the Limited Liability
Company or any person holding an interest in any other business entity which is to merge or
consolidate.

IN WITNESS WHEREOQF, said Limited Liability Company has caused this certificate
to be signed by an authorized person this 22™ day of August, 2012.

Encapsule Medical, LL.C,
a Delaware limited liability company

By: Rubicor Medical, LLC, its Sole Member

By: Medical Partners Management Services LLC,
its Manager

By: LA E e,
Name: Michael C. Bailey
Title: Sole Member

2382202874172.1
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United States Virgin Islands
Articles of Mergoer of 8 Limited Liability Company
into 8 Foreign Limited Liability Company

Purspant 1o Section 1903 of the Uniform Limited Lisbility Company Act of the Undted
States Virgin lsiands:

FIRST: The name of the surviving Umited lability company s Encapsuie Medical,
LLC, a limited Uability corapany organized umiszi the faws of the state of Delaware (the
“Surviving LLC). The Certificate of Formation for the Surviving LLC was filed with the State
of Delaware on July 2, 2012, The Surviving i M_“; i as not filed an application for authority with
the office of the Lisutenant Governor of the Uniled States Vivgin Islands,

SECOND: The name of the limited Hability company being merged into the Surviving
LL.C is Rabicor Madical, LLC, & limited liability Vompaiw szsmbm- under the laws of the
United States Virgin Istands {the “Disappearing LLCT). The Articles of Organization for the
Disappearing LLOC were filed with the Lisutenant Governor ’)i the United States Virgin Islands
on March &, 2010 and amended and restatod on February 27, 2012,

THIRD: The Agreement and Plan of Merger has been approved and executed by both
the Surviving LLC and the Disappearing LLC,

FOURTH: The name of the Surviving LLC s Bncapsule Medic ai(iLSﬁ*'Em p*mmpm

B

place of business will be located at 444 Townsend Strest, Suite §, San messw i si} ;:mmd,
24107, o

FIFTH: Pursvant to the Agreement and Ply ;
effective upon the filing of this Certificate with the Ligules
Yirgin Klands.

i"

SIXTH: The Certificate of Formation of the Suyviving LLC upon the effective time of
the merger shall be the Certificate of Formation of the Surviving LLC in effect ;mm‘*ﬁmdy prior
to the merger,

SEVENTH: The name and address of the registered agent of the Surviving LLC inthe
United States Virgin Islands shall be:

George H'T. Dudley
Dudiey, Topper and Feuerzeig, LLP
i&(}(} Frederiksberg Gade

i Thomas, VIOORO2Z-6736

EIGHTH: The sxecuted Agreement and Plan of Merger {s on file at 444 Townsend
Street, Suite 3, San Francisco, California, 54107, the principal place of business of the Surviving
LLC,

[Signatre page follows]
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N WITHESS WHEREQF, each of the undersigned has eaused this certificate to he
signed by an authorized person this 22 day of August, 2012,

DESAPPEARING LLO:

Bubicor Medical, LLL,
a LLS, Virgin Ielands Hmited lability company

By: Medical Pariners Management Services LLO, its
Manager

By: Wﬁ% =
Name: Michae! C. Bailey
Title: Sole Member

SURVIVING LLG:

Encapeule Medical, L.1.C,
a Delaware Hmited Hability company

By: Rubicor Medies], LLC,

its Sole Member o
- i 58]
By Medical Partners Management bervzeeﬁ LE&Q
its Manager

RO

Name: Michael . Bgﬂe‘y
Title: Sole Meamber

By eeiieina s

State of California
County of San Francisco

On August 21, 2012 hefore me, Norma B Banfos, Notary Publie, personally appeared Michae! ©, Balley,
who proved to me on the basis of satisfactory evidenae to be the person whoss nams s subscribed 1o the
within instrumant and acknowledged to me that he axacuted the same in his authorized capaciiv{ies), and
that by his signature on the instrument the parson, or the snilty upon behalf of which the psrson acted,
execulsd the instrument

f cartify undgr PENALTY OF PERJURY under the laws of the Stale of California thatl the foregoing
paragraph is trus and correct,

Witnhass my hand and official seal. fﬁ { ¢
W ¢

Norma B, Sanios
Motary Public
My commission sxpires June 14, 2018

EESENIRNN S
Commission & 1935008
Hotsry Pablle - Salifornis
Saﬁ Francisge wa

"‘//x//»f

S \\ AR B R R RSN S \\§
N
N
R
\

PERYIAVEYES RN
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AGREEMENT AND PLAN OF MERGER
Merging

RUBICOR MERICAL, LLC,
a United States Vivgin Isdands Limited Lisbiliy Conpany

wiith and fnte

EMCAPSULE MEDICAL, LLG,
& Dedaware Linnited Liaability Company

This AGREEMENT AND PLAN OF MER Cs? R {this “Agreowment™ v onfered into as of
Awgrst 10, 2012, by and between Rubioor Medival, LLC, 2 Timited i,&xini@*z; company prganized
undsr ¢ the laws of the Umited States Virgin blands g‘h\- “ﬁh&g}pm‘ring LLOT), and Bneapsude
Medical, LLO, 3 Hmited Hability company crganized under the lows of the state of Qeiﬁwﬁr“ {the
“ﬁaﬁwwmg LLO™, ay approved by the vespective Managers and Members of each of aad
timdted Hability conpantes.

FIRET: Effective ypon the fhag of {3 the Cen ttieste of Merger, fo be fHed by the
Sweviving LLO with the Secrctary of State of the Swate of Delaware, and {3) the Asticles of
Merger, to be fled by the Dissppearing LLC with the Offlee of the Lisutenant Governor of the
Uhnited States Virgin Islands (the date and time of the lator of suchy filings, the “Effeciive Taw™),
the Disappearing LLC shall be merged with and Into the Suredbving 11O {the "Merger™),

SECOND: The separate exigience of the Dhsappearing LLC chall coase ot the Effective
Time of the Merger and the Surviving LLC shall continue as the w“vwmg Hoited Habilny
gompany after the Merger suly fort to ths, terms of this Agreement and the apphicable provisiens of
the Limited Linbility Company Act of the State of Delaware (the “Ret™). At the Effective Time,
the effect of the Merger shall he sz provided in the applicable provisions of the Act. Withowt
Hmiting the generality of the foregoing, at the Effective Timwe, sxcept as otherwise provided
hersin, the Sureiving LLC shall possess sl of the rights, ;\i‘i&fiief@ﬁ powsrs snd franchises ofthe
Disappearing LLO, and all property snd other assets belonging to the Disappearing LU shall be
vested i the Swrviving LLO, and sl debis, Habilities and duties of the Disappeaving LLO shall
bhocome the delds, habilities and duties of the Surviving LLC,

THIRIN  The Surviving LLOU shall condinue s oxastence smdor ds present name,
im,ag}\uiv Medical, LLE, porasant fo the provisions of the laws of the State of Delaware. The
principal place of business of the Sweviving LLOC gl be Jocated af 444 Townsend Sreel, Suite
5, %ai Franciseo, California, 107,

a

FOURTH: The Contifivste of Formation of the Suweviving LLO ngww if Ei flective Time
shall be the Ceriifieate of Formation of the Surviving LLC @ sffect imoediately prior to the
Merger and shsll continge in full Rree and offect watll amended or chang “i i the mammer
preseribed by the Ast.

Fi’?’i‘ﬁ m s}gvmmci agresement of the Surviving LLU upon the Bffective Time shall be
4 gi}i@ & COpevating Agreement™), which Opemting
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x

Agreement shall replace and supercede auy operating agreoment in offect prior to the Merger for

gither the bm*w\»fm.. LLC or the Disappearing LLC, The Opeating &greomett shall continne
full force and offect wntil amended or changed in the nyamner prescribed W the Opersting
Agroement and 'ihs'r Act. The officers of the Swreiving LLC upon the Effvetive Time shall be the
ﬁﬁmu‘w of the Dissppearing LIC in plece immedistely prior to the bMerger, The Board of
Managers of the Surviving LLO shall be gy provided i ﬂzs Opgrating Agreewenl.

SINTHD Atthe h&:&‘hm Time, the meombers of the {}z\(sg‘;}c aring LLL shall become the
members of the Nerviving LLO and thelr interests as mewbers of the Da*;;;‘mcarmgﬁ LLC shall be
corverted info nteresis of }3\, Sureieing LLC on & pro rata basiz, Al of the rights, preforencss
and privileges of the mombeors of the Swrviving LLC will be set forth o the Operating Agrecment
of the Sureiving LIL

.......

SEVENTH: Bach of de PHeappeanng LLC and the Swviving LLE hereby agrecs that it
will ause to be expoted and filed audiyr rﬁ:,\m%a‘u any document or docienents peeacribed by the
lows of the Uniled States Virgin Ielands or the Bate n% Prelaware, and that & will cavse to be
performed all necessary sote therein and elsewhers to offectuate the Merger

BIGHTH: This Agreoment shall be governad by and construed in aceondance with the laws
of the State of Delawars, witheut reg favd o condlict of Taws principles.

NINTH T Ag;; spment mey be exeouted I any wmunber of counterparty, and each
connterpart horvof shall be deemed (o be s originsl instnanent, but sll such cownterpats fogativr

shiall constitide bud one agreement.

Dsigaeture page foflows]
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INWITMNESS WHEREOF, the parties have exeonted this Agresment and Plan of Merger
a8 of the date fusywritten above,

DISAPPRARING LLC:

Rubivor Medical, LLL, a United States Viegin Islands

Hmited Hability company

By Medival Partners Management Services LLL, s
Mupager

By, ﬁ@«@v{fsmmwg@?
Nag: Michas! C. Batley
Title: Sole Member

SURVIVING LLG:

SOy
By: Rabivor Medical, LLO, s Sole Mapber

By Medicsl Pariners Management Ssevives LLC,
its Manager
Namie: Michas! ©. Balley
Tl Sole Membsy

IIBITIEIINGLD
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