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SECRETARY OF STATE
|

!

Certtficate of Merger )

I, foan Anderson Growe, Secretary of Statz of flinnesota, cgrrify that: the documents
reguired ta sffectuate a merger belween the ensities Ustel F2low and|designating the surviving
entity have been filed in this office on the date noted on this certifidate; and the qualification
of any nan-suniving entity to o business in Minnesota is rerminat¢d on the ¢ffective date of
this merger. }

Merger Filed Pursuant to Minnesota Statutes, Chapiery 302A
State of Formarion and Names of Merging Lnrities: |
|

MN: MICRO COMPONENT TECHNCLOGY, ;‘!NC.
DE: MICRO COMPONENT TECHNQLOGY, INC.

State of Fornation and Namc of Surviving Entity:
|

AMN:- MICRG COMPONENT TECHNOLOGY, ;[NC.

Effective Date of Morger: November 7. 1996 f
|

Nare of Surniiing Entity After Effective Date of Mergar:

ATICRO COMPONENT TECHNQLOGY, INC
J

This certificote has becn issued an: November 7, 1996
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ARTICLES OF MERGER

7/ Wovember 6, 1996

These arucles of Mearger relate o the merger (the "Merger”™) of Micro Component
Technology, Inc., a Delaware corporation ("MCT?), with and jnto Micro Component
Technology, Tnc., a Minnesota corporation {the "Surviving Corporation”),

)] The Agrecment and Plan of Merger, dated as of Septcmb‘.r 20, 1996, in fully
cxecuted form, js attached hereto as Exhibit A

(2) The Agreement and Plan of Merger has been approved by the directors and
sharehalders of MCT pursuant to Section 252 of the Delaware rGeneraJ Corporatnn Law,
|

3 Tke Agreement and Pian of Merger has been approved by the directors and
sharcholders of the Surviving Corporztion puriuant to Minnesota Statutes, Scection 302A.613.

IN WITNESS WHEREOF, the undersigned corporations have caused the execution of
this instrument by their duly-authorized representauves as of the day 2nd year first above
writlen.

MICRO COMPONENT TECHNGCLOGY, INC.

a Delaware Corporijton
7 ™ _
By: iy éﬁ /?{ZQLM
|

Its President

MICRO COMPONENT TECHNOLOGY, INC.
a Minncsota Corporaticn /7

By: V(/@ Z%/CQM//

Jts President

36570
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AGREEMENT AND PLAN OF MERGEFZ

|

Agreemsnt and Plan of Merger, dated as of September 20, 1p96, between Micro
Component Technology, Inc., a Delaware corporation ("MCT"), and Micro Component
Tachnology, Inc. a anesom corporaton and a wholly-owned subs{ldlarv of MCT (the
"Surviving Corporation™).

WHEREAS, MCT, as of the date hereof, has authoriiy to isl ue 20,000,000 shares of
Common Swack, £.01 par valuce, of which 7,031,170 shares are issyed and cutstanding, and
1,000,000 shares of Preferred Stock. $.01 par value, of which 315789 shares are issued and
outstanding; and

WHEREAS, the Surviving Corporarion, as of the date hereof, has authority to issue
20,000,000 shares of Common Stock, $.01 par valye, and 10,000,000 shares of Prefcrred
Stock, 5.01 par value; and

WHEREAS, as of the daie hercof, 100 shares of Comemon|Siock of the Surviving
Corparation are issued and outstanding and held by MCT, and nojshares of the Preferred
Siock of the Survivin; Corporation are issusd and oulstanding; and

r

WHERLFAS, MCT and the Surviving Corporation desire that MCT merge with and
into the Surviving Corporation and that the Surviving Corpo.ation shall continue as the
Surviving Corpo’qtion in such merger, upon the terms and subjedt 1o the conditions set forth
berein and 1n accorcance with the faws of the State of Delaware and the laws of the State of
Miancsota; and

WHEREAS, the respectve Boards of Directors of MCT and the Surviving
Corporation have approved this Agreement and directed that it be submitted to a vote of their
stockholders.

NOW THEREFORE, in consideration of the mutual agreements and covenants sot
forih hercin, the panies hereto agrec to merge as follows:
|
ARTICLE 1 ’i
J

Merger

1.1 Merger. Subjeci (o the terms and conditions of lnis aAgreement, MCT shall be
merged wil and into the Surviving Corporeion {the "Merger”) in accordance with the
Delaware Corporativn Law and the Minnescua Pusiness Corporation Act, and the separate
existence of MCT shall cease and the Surviving Corporadon shall be the surviving
corporation and continue it corporale exiswence under the Iaw7 of the Stzie of Minnesota.

1.2 Effect of e Merger. At the Effective Time of|the Merger (as hereinafter
defined), the Surviving Corporation shall possess all of the nghis, privileges, immunites and
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franchises, of a public as well 2s of a pnivate nature, of each of MCT and the Surviving
Corporation; all property, real, personal and mixed, and all debts due pn any account,
including subscriptions for shares, and all other choses in gction, and gvery other iatercst of
or belonging to or due 1o each of MCT and the Surviving Carperation shall vest in the
Surviving Corperation without any further act or deed, the title 0 any real estate or any
interest therein vested in MCT shall pot revert nor in any way become| impaired by reason of
the Merger; the Surviving Corporation shall be responsible and liable for all of the liabilities
and obligations of each of MCT and the Surviving Corporation; a claim of or against or a
pending proceeding by or against MCT or the Surviving Corporation may be prosecuted as if
the Merger had not taken place, or the Surviving Corporauon may be substituted in the place
of MCT; and ncither the rights of creditors nor any liens upon the praperty of MCT or the
Surviving Corporation snall be impaired by the Merger.

1.3 Effective Time of te Merger. The Merger shall become effecdve as of the
date and Ume (the "Effective Time of the Merger®) the following actipns are completed: (a)
this Agrecment or an appropniale certificate of merger is filed in accordzmcc with the
Delaware Genaral Cerporation Law, and (o) appropriate articles of merger are filed in
accordance with the Minnesota Business Corporation Ast.

ARTICLE 2

Mame, Articles of Iucorporation, Bylaws,
Directors and OfTizers of the Surviving Corponation

721 Wame of Survivieg Corperation. The name of the Sunviving Corporation shall
be "Micro Componcent Technology, Inc.® |

1.2 Articles of Incorporztion. The Articles of Incorporation of the Surviving
Corporaton shall be the Anicles of Incorporation of the Surviving Corporation from and
after the Effective Time of the Merger unul amended thercafter as provided therein or by
law. ‘

2.3 Bylaws. The Bylaws of the Surviving Corporation shall be the Bylaws of the
Surviving Corporation from ang after the Efiactive Time of the Mergcr until amended
thereafiler as provided therein or by law. 1

2.4 Drrectors and Officers. The directors and officers of(MCT at the Effective
Time of the Merger shall be the direciors and officers, respectively,|of the Surviving
Corporztion from angd after the Effective Time of the Merger and shall hold office in
accordance with the Articles of Incorporation and Bylaws of the Surgviving Corporation until
the expiraion of the terms to which they were elected to serve as directors and officers of
MCT =nd until their successors are duly elected anc qualified.

ARTICLE 3

'  TRADEMARK
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Conversion and Exchange of Certificates

31 Conversion. At the Tffective Time of the Merger, each of the following

rransactions shall be deemed to occur simultaneously: [

() Each share of MCT Common Stock issued and outLLanding immedialely
prior o the Effective Time of the Merger shall, by virtue of the MMerger and wirhout
any action on the part of the nolder therecf, be converied into and become one validly
issued, fully paid and nen-assessable share of the Surviving Corporanon Common
Stock. The shares of MCT Caommon Stock so converted shall c.ciase- to exist as such
and shall exist only as shares of the Surviving Corporation Common Stock.

®) Each sharz of MCT Preferred Stock issued and odtstanding immedtately
prior to the Effective Time of the Merger shall, by virtue of the Merger and without
any action on the part of the halder thereof, be converled into and become one validly
issued, fuily paid and non-assessable share of the Surviving Corporation Preferred
Stock. Tiwe shares of MCT Preferied Stock sd converted shall gease to exist as such
and shzll exist only as shares of the Surviving Corporation Prefc;n'ed Stock.

4] Each stock option or warrant to purchase shares ¢f MCT Common
Siock outsanding immediately prior 1o the Effective Time of the Merger shall, by
virtue of the Merger and without any action on the part of the holder thereof, be
converted into and become a stock option or warmant o purchaie, tpon the same
terms and conditions, the number of shares of the Surviving Carporation Commeon
Siock which is equal 1o the number of shares of MCT Commen Stock which the
opuonec would have received had he exercised his opuon or w tin fuli
immediately pnor to the Effectuve Time of the Merger (whether or not such option or
warrant was then cxercisable). The exercice price per share under cach of such
options or warrants shall be equal (o the exercise price per share thereunder
immediately prior 10 the Effectdve Time of the Merger. ‘

{d) Each share of the Surviving Corporation Common Stock issued and
ocustanding immediaiely prier to the Effective Time of the Merger and held by MCT,
wilhout any acuon on the part of MCT or any other person, shall be cancelled, and
no shares of the Surviving Corporation or other secunties of the Susviving
Comoration shal! be issted or other considerztion paid in rcsp‘rzt thereof.

r
(&) From and after tie Effective Time of the Mcrg»}:r, each holder of an
outstanding cenificate which immediately prior to the Effecuye Time of the Merger
represented sharcs of MCT Common Stock or Prefertred Stock shail be entitled 0
receive in exchange thercefer, upon surtender thereof to the 1sfer agent designated
by the Surviving Corporation, a certificate or cerlificales representing the number of

32 Exchange of Cemificates
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shar.s of the Surviving Corporation Common Stock or Preferred Stock into which
such hoider’s shares of MCT Common Stock or Preferred Stock were converted,

&) If any certificate for shares of the Surviving Corporation capital stock
is to be issued in a name other than that in which the certificate for shares of MCT
capital stock surrendered in exchange therefor is registered, it shall be|a condition of
such exchange that the certificate so surrendered shall be properly endprsed and
ctherwise in proper form for transfer and the person requesting such exchange shall
pay any trensfer and other taxes required by reason of the issuance of lcertificates for
such shares of the Surviving Corporation capital stock in a name othet than that of the
registered holder of the certficate surrendered, or shall establish to the satsfaction of
the Surviving Corporation or its agent that such tax has been paid or is not applicable.
Notwithstanding the foregoing, no panty hercto shall be liable 10 2 holder of shares of
MCT capita) stack for any shares of the Surviving Corporation capital stock or
dividends or distnibutions thereon delivered to a public official pursui?u tc any
applicable abandoned property, escheat or similar law. |

ARTICLE 4
Emplioyee Beneflit and Compensation Plans |

At the Effective Time of the Merger, any employse benefit plan or incentive
compensation plan, including any stock option plan, te which MCT 1is then & party shall be
assumed by, and continue to be that plan of the Surviving Corporation. Torthc extent any
employcee benefit plen or incentive compensation plan of MCT or any of 15 subsidiaries
provides {or the issuance or purchase of, or othzrwise relates to, MCT capital stock, from
and after the Effective Time of the Merger such plan shall be dsemed to provide for the
issuan~ce or purchase of, or otherwise to relate to, the Surviving Corpora!joj capital stock.

ARTICLE 5 |
|

Conditions

Consummadon of the Merger is subject to the satsfaction at or prior to the Effective
Time of the Merger of the following conditions:

3. MCT Stockholder Approval. This Agrecment and the Merger shall have been
adopmuj and approved by the stockbolders of MCT in accordance with the ppllcable
provisions of the Delaware General Corporation Law.

5.2  The Surviving Corporation Siockholder Approval. This Agfeement and the
Merger shzl] have been adopled and approved by MCT as the holder of 21l of the outstanding
shares of the Surviving Cormaration capital stock prior o the Effective Time of the Merger
in accordance with the provisions of the Minnesowa Business Corporation Tu:t.

|
|

—g— |

|
t‘ TRADEMARK
REEL: 002091 FRAME: 0653

P )
(S]]
O



M

(WETY (R (e = e e
EDIB. 08700 14:45/8T. 144000, 3562468225 P

| " 2YCR

5.3 Consents, etc.  Any and all consents, permits, authorizations, approvals and
orders decmed in the sole discretion of MCT to be materal 10 the consummation of the
Mecrger shall have been obtained. /

ARTICLE 6 J
General

6.1 Termination and Abandonment. This Agreement may be terminated and the
Merger and other transactions herein provided for abandoned at any trme pnor to the
Effective Time of the Merger, whether before or after adoption and approval of this
Agreement by the stockholders of MCT, by action of the Board of Directors of MCT, if the
Board of Direciors of MCT determines that the consurmnmation of the sacdons provided
for hercin would not, for any reason, be in the best interests of MCT and i1s stockholders.
In the event of wermination of this Merger Agreement, this Merger Agreement shall become
void and of no effect and these siall be no liability or the part of eithgr MCT or the
Surviving Corporation or their rzspective Boards of Direclors or stockholders, except that
MCT shell pay all cxpenses incurred in connection with the Merger of in respect of this
Merger Agrecment or relating thercto. 1

6.2 Amendment. This Agreement may be smended at any Lme prior to the
Effecuve Time of the Merger with the mubual consen! of the Boards 'f Directors of MCT
and the Surviving Corperation; provided, however, -hat afier 1t has been adopted by the
stockholders of MCT, this Agreement may not be amended in any manner which, in the
judgment of the Board of Directors of MCT, would have a material adverse effect on the
rghts of such stockholders or in any manner not permitted under app#icablc law; provided
further, howewver, that any amendment of this Agresment after its adoption by the sole
stockbolder of the Surviving Corporstion shall require the priot apprcrvzﬂ of such stockholder.

6.3 Deferral. Consummation of the transactions hercin prj;ided for may be
deferred by the Board of Directors of MCT for a reasonable peried of time 1f the Board of
Directors deiermines that such deferral would be, for any rezson, in the best interests of
MCT and 15 stockholders. Th

6.4 Hendings. The beadings set forth herein are inserted {or convenience or
reference only and are not intended to be pant of, or to affect the meekning or interpretagon
of, this Agreement. ,

| '
6.3 Counterparts. Thiz Agreement may be executed 1n twio counterparts, each of

which shal! constitute an originai, and all of which, when taken togethes, shall constitute cne
and the same instrument. ‘

6.6 Governing Law. This Agreement shall be governed Jy and construed in
accordance with the iaws of the State of Delaware, except to the exient the laws of the State
of Minnesota are applicable ¢ the Surviving Corporation in respect Ff the Merger.
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IN WITNESS WHEREOF, each of the parties hereto has caused|this Agrezment to be
executed on its benalf by its officers hereunto duly authorized, all as(of the day and year first

- -~ (r\(
23879

above written.

MICRO COMPONENT l‘ECHNOLOGY, INC,
A Delagware Corporation f

Its President

|

MICRO CCMPONENT {T‘ECHNOLOGY INC.
A Minncsot Corporauo

By: }Q(Q Gg/cmww

Its President

|
|
|

STATE OlF MINNESOTA
DEPARTT&ENT OF STATE
FILED

NQV 07 1996

prbmtee
|

36535

|
|
|
|
|
|
|
|
|
|
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