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To
Sceretary of State

Commopnwtalth of Pennsylvania
t

ARTICLES OF MERGER
merging
DRAGER INC.

with and into

N.A.D,, INC. §
§
§,

IN COMPLIANCE with the requircments of Seetion 1926 of the Penusylvania Busmess
Corporation Law ("PBCL"), N.AD.. Inc, a Pennsylvania corporation ("NAD") and Drager Inc..
Delaware corporation ("D1"), do hereby agree 10 merge (the "Merger”) and DO HEREBY CE.RTH Y
THAT: -

The name of the surviving corporation of the Merger shall be "N.A.D., Inc."

4
2 The <urw’ving corporation is a domostic business corporatian and the address of its current
registered office in the Commonwealth of Pennaylvania is as follows: 3135 B Quarry Road; Te!ford PA
1396‘) Bucks County.

_'3‘ DI was arganized under Section 102 of the Delaware General Corporation Law ("DGCL") on
April 22,1992, The address of its current registered office in the Commonwealth of Pennsylvnnn is as
Iollows 3136 Quarry Road, Telford, PA 18969; Bucks County. :

id The plan of merger, which is set forth in full in Exhibit A attached hereto (the “Plan of Merger”),
“shall become effective upon filing these Anticles of Merger with the Secretary of the Commonwealth of
Pennsylvania. .

5. The Plan of Merger has been approved, adopted, certified, executed and acknowlgdgcd by the
Buard of Directors of NAD in accordance with its Articlcs of Incorporation, its By. Laws and in
accordance with Section 1924 (b)(1) PBCL. o

¥

The Plan of Merger is sct (orth in full in Exhibit A anached hereta and made a parl hereof.

»

£
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' i is 24* day af
[N WITNESS WHEREOF . the gndersigned has duly suecuted thase Anticlw of Menger Bis 347 day a

September, 1999.
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PLA\ OF \lER(-ER
mergm_g
- DRAGER INC.
with und inte
N.AD,INC.

‘Pl .A\ OF. MERGER aaopted asof Sc.ptcmhcr 2- 1999 (the "Plan ofMerge"’) merging Drugcr
ln_ u‘a DL]A“arc corporation ("Dl") with and inta N, A D Im. a (’ennsyivnnia corporation ("NAD"). .

: \VHERFA& NAD owns five thousand (8, 000 00) ‘shares ul cnmmon stock of Di. par value one
; thdrcd US<Dollurs (USS 100.00) per share, constituting all of DI's issued and outstanding shares (the
’Slmres ") and at all times FoHowmg thc date hcrcof and prior to the Eﬁ‘ecmc Tlmc (m chncd bclow).

n the bust interest of Dl to merge DI with and into NAD, with VAD being th: surviving corporation (‘he
'Merger ", in aceordance with the Deiaware Genera!forpmauon Law ("DGCL"} and the Pennsylvania
‘Business Corporation Law ("PBCL"). and (ii) have,.by resoluuon appwvcd and adoplcd the following
Plan or\1crger in each case, on Scptembu 24 1999 and .

m rged with aad iato NAD. Asa result of the Merger the sepmlc carpome existence of I shall cease -
nd NAD shall continue as the surwvmg corporation of the Merger (the "’iumwm, Corpnratmn") and as .
2 !’ennsylvznm corponnun. s : L Lo

7 A pmmpﬂyks pract:cablc nﬁer the smsfacuon of -
; t of the condmons set forth (n Article 11, Pamcs shall ‘cause the’ Mcrgcr to be ‘consummated by
dd:\':nng (i) to the Delawdre Secretary of State the certificate of mcrgcr in such form as required by, and .
exécuted and acknowledged in accordance with, the relcvant provisions af the DGCL (the "Certificate of
Merger ): and (i) 1o the Sccretary ot the Commonwealth of Pennsylvania the articles of merger, in such.
feim as roquired by, and executed and acknawledged in accordance with, the relevant pravisions of the |
- PHCL (the "Aticles of Mcrger"): and (iii) shall inake all other filings and recordings required by the
o)1 ’( L and the PBCL in connection with the Merger. The Merger shal} become cifective at the time of
filing of the Articles of Merger with the Secretary of the Commonwealth of Pennsylvenia, or at such later
tige, which shall be as soon as reasonably practicable, specified as the effective time in the Articles of
Merger (the "Effective Time"). " Prior to such filing, a closing shall be held at the offices of Rogers &
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\'\'ﬁ's 11D, "Oﬂ Park Avcnuc New York, New York USA !0‘66 or such other p]acc 35 the Parties siull
agree, for the purpose of confirming the satisfact:on or waiver, as the case may be, of the conditions 8t
: Ionh in Anticle Il g .

FAC

A Section 1 0; - Effest of the Merger. Al the Effective Tnmc. the cifect of the Merger shall Be
. as prowded in the applicable pravisions of the DGCL and the PBCL.. Witheut limuting the generality
thel fon.gmng ang subject thereto, at the Effective Time all the property, rights, pnvxlcgea. powers a@
tram.hncs of DI and NAD shall vest in the Surviving Corporatien, and all debts, habilitics, obligations..
. ncstrlcuom. disabilitics and dutics of Dl and NAD shall becomc the debts, Habilitics, rbhgnlmns.
rcslm.lons dwabnlmcs and duties of the Surviving Corpomuon. . . B

: Su:!lon I 04 < Antigles of!ncorpora’mn Bv le;

R The Amclcs of Incorporatlon of NAD a8
P‘chtne T|.ne but sub;cct to tie changes by this Plan ofMerEer in accordancc with Section 192 (3)("

: L 1922(.1)0)(1) Tof thc PBCL the Amc!c; :
Jncurporanon althe Sumvmg Corporauan shall herchy be chnngcd with rcspect to its Secuon 1. which -

s , Thc Ry- Laws of NAD asi effect lmmedlalely pnor to the chctxvc Time. sha
% be the By -Laws of the Surviving Corporation until thereafter changed or amendcd as pmv:ded therei
lhc Arhcle: of lncorporuuon ofthe Survwmg Corporatlon or by npphcablc luw

Sccnnn ] 05 - Dlrectors and Officers,

Ihe dnrcctors of the ﬁurvwmb Corporauon‘shall bc the “dircctors of AD.

Sccuon 1 06 - ancellannn of Qapltgl %tggg At lhek Eﬂ'ccnve Tune by’

erger and without my action on the part of Dl.or NAD and in accordancc with Se»uon "53 f the
nd Ss.ctmu 1922 of the PBCL: :, . ‘aﬁ)” = o AT

; o ral Stock of D *Fach of the five thousand (s 000.00
ssued and uu(sxandmg sharcs of comman stock ‘of DI, par value one;hundred US-Dollars (1SS 100,
- per share (the "Shares”, as defined abovc), and each of'the five .housand (5,000.00) non-issued and}_m:nx ’

- Effest of thc Qm]ggllauo;.

he? ou-lssucd ﬁllares shall he canccllcd and whcn so cancelled, >hall au(omaucahy be retired and shal

NYA 23333),
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ARTICLE YU
CONDITIONS TO THE MERGER

The obligation of the Parties to effect the Merger thall be tubject o the conditians that, st o¢ prior
to the Effective Time:

No order, statute, rule, rogulation, swecutive order, sty, decree, judgment or
Injunction shall have been enscied, amered, promy)gatss or snforced by any court of other Govemmenl
Bntity which temporarily, proliminarily or permancntly prohidiu or prevents the consummation of the
Merger which has not been vacated, dismissed or withdrawn prior w the Bffective Time. As vsed in this
Plan of Merger, “Govarnmental Entity” shall mesn any federal, gaze, 1ogal or fartign government or any
cour, wibunal, sdministative agency of commission or other govemmentai or other mgulatory authority
ar agoncy, domestic, foreign of supranstional.

IN WITNESS WHEREQF, the Pzitles to this Plan of Merger have duly executad it on tie day
d ysat first above written,

P P

1

}
?
1
?

me. JUBEN 5. DERDERIAN
Titl&: PRESIDENT & CEQ

NYA 2135330




COMMONWEALTH OF PENNSYLVANTA

DEPARTMENT OF STATE

OCTOBER 29. 1999

TO ALL WHOM THESE PRESENTS SHALL COME. GREETING:

DRAEGER MEDICAL, INC.

I, Kim Pizzingrilli, Secretary of the Commonwealth of
Pennsylvania do hereby certify that the foregoing and annexed is a true

and correct photocopy of Articles of Merger

which appear of record in this department

IN TESTIMONY WHEREOF., I have
hereunto set my hand and caused
the Seal of the Secretary's
Office to be affixed. the day
and year above written.

Secretary of th omfonwealth
DBOH
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