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DMI ACQUISITION CORP,
The undersigned, acting as incorporator of DM1 ACQUISITION CORP, undcnr ﬂ;lp,
Florida Business Corporation Act, adopts the following Articles of Incorporation,
ARTICLE 1
NAME
The name of the Corporation is: DMI ACQUISITION COWY,

ARTICLE 11

2 4 R h 1y h

The existence of the Corporation will commence on January 29, 1996,
ARTICLE 11l
DURATION
The duration of the Corporation will be perpetual.
ARTICLE 1V
EURPOSE
The general purpose or purposes for which the Corporation is organized is to transact any
and all lawful business for which a corporation may be incorporated under the Florida Business
Corporation Act.
ARTICLE V
ERINCIPAL OFFICE
The principal office of the Corporation shall be:

101 Southhall Lane, Suite 210
Maitland, Florida 32751




ARTICLE VI
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The maximum number of shares that the Corporation is authorized to issue is Ten
Thousand (18,000} shares of Common Stock at $.01 par value per share.

ARTICLE VII

The street address of the initial registered office of the Corporation is 2601 South
Bayshore Drive, 19th Floor, Miami, Fiorida 33133, and the name of the Corporation’s initial
registered agent at that address is COBER Corporate Agents, Inc.

The corporation shall have two directors Initlally, The number of direclors may be
increased or diminished from time to time, as provided in the Bylaws. The name and addresses

of the dircctors are:

Name Address

Mitchei J. Laskey 101 Southhall Lane, Ste, 210
Maitland, Fl. 32751

David M. Pomerance 101 Southhall Lane, Ste, 210
Maitland, Fl. 32751

ARTICLE IX
INCORPORATOR

The name and street address of the incorporator is:

Name Address

Karen Z, Rosen c/o Cohen, Berke, Bernstein,
Brodie, Kondell & Laszlo, P.A.
2601 So. Bayshore Drive
18th Floor
Miami, Florida 33133




ARTICLE X

- n
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To the extent permitted by law, the Corporation shall indemnify nny person who was
or Is & parly to any procceding by reason of the fact that he is or was a director, officer,
employee, or agent of the Corporation or is or was serving at the request of the Corporation as
a director, officer, ecmployee, or apent of another corporation, partnership, joint venture, trus
or other enlerprise against Habllity Incurred in connection with such proceeding, including any
appeal thereof, if he acted In good faith and in a manner he reasonably believed to be in, or not
opposed to, the best interests of the Corporation and, with respect to any criminal action or
proceeding, had no reasonable cause to belicve his conduct was untawful, The Corporation shall
reimburse cach person for all costs and expenses, including attorneys' fees, reasonably incurred
by him in connection with any such liability in the manner provided for by law or in accordance
with the Corporation’s Bylaws.

The rights accruing to any person under the forepoing provision shall not exclude any
other right to which he may be lawfully entitled, nor shal! anything therein contain or restrict
the right of the Corporation to indemnify or reimburse such person in any proper case even
though not specifically provided for herein,

IN WITNESS WHEREOF, the undersigned incorporator has exccuted these Articles
of Incorporation this 29th day of January, 1996.

/
é/,&e'(’t'( /;JZ?'(, j—

Karen Z, Rdsen, Incorporator
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Having been designated as registered agent for DMI ACQUISITION CORP, in the
foregoing Articles of Incorporatinn, 1, on behalf of COBER Corporate Agents, Inc., a Florida
corporation, hereby agree to necepu service of process for sald corporation and to comply with
all statutes relative to the complete and proper performance of the dutles of a replstered agent,

I am famlliar with and accept the obligations of that position,

COBER CORPORATE AGENTS, INC,

By: (Zau‘p \—F{M"‘/M

RrCHARubN. BERNSTEIN, SECRETARY




- Pq (66000

GE® networks

mqumnn. W3
PEGAL & TINSNCLAL SRV ICE S o

ACCOUNT M. 1 G72180000037 Yo
REFERENCE ¢ 936107 A1 945 N

(

AUTUOIRTZATION

GOET LIMTT r b PREPOTD v

ORDER DOTE w  Apredl 36, 1996

GIRDER TIME ¢ 1@l AN

IRDER MO & 93607 oo LSl el
ORDIER M bt ) (7 —1]-4;’30#'9 __Dlt'?l__gls
CUSTOMER MO 43R2LDHE wree(22.50  #e4¥122.50

CLTTOMER:  Karen Rosen, o Praniaaiie

Cohen Herke Derasteln Iteodie ¢ )
19Lh Floor EFFECT'VE YA T
b £y .

001 South Bayshore Drive

: ;flt?,,
Miami, FLo 33533 L mﬂif;‘y/ . {;é;

il 4
PR - P v seom o vk Pt B 218 B bres AR S0 A4 Vet B S 0t v ok ke o S 128 Bt 4400 bt o s e St ST R g SV Lo e b b i st
LL I

LI

ARTICLES OF MERGER

DIFEMNGIONAL MEDICIME, THNC.

INTO '

DML ACQUISTTION CORM. o

¢ =
FLEASE RETURN THE FOLLOWING AS FROOF OF FILING: w o
-

XX CERTIFIED CORY
T ORLATH STAMEED COPY

CONTACT PERSOM:  Karen B. Rozar
EXAMINER"'S TMNITIALS:




ErfecTvepare o o

v vl ket s 7 vl
) / l’/’_d (( d:}).-\h Lpo ,‘.\,\

!

P D

.(;PI/’J ,L- /9/5‘ oY
ARTICLES OF MERGER AND AGREEMENT ANDY<. 65, /.‘15,.
PLAN OF MERGER oy,

'This Articles of Merger and Agreement and Plan of Merger (*Agrecment of Merger”)
{s made as of April 29, 1996 by and between DMI Acquisition Corp., a Florida corporation (the
"Surviving Corporation”), and Dimensional Medicine, Inc., a Minnesota corporation ("DMI").
The Surviving Corporation and DMI arc somctimes hereinafler collectively referred to as
“Constituent Corporations”.

WITNESSETH:

WHEREAS, the Surviving Corporation is corporation duly organized and existing under
the laws of the State of Florida and, as of the date hereof, the authorized capital stock of the
Surviving Corporation consists of 10,000 shares of common stock, $.01 par value, of which onc
hundred (100) shares are issued and outstanding;

WHEREAS, DMI is a corporation duly organized and existing under the laws of the
State of Minnesota and, as of the date hereof, the authorized capital stock of DMI consists of
50,000,000 shares of common stock, $.15 par value per share ("DMI Common Stock”), of
which 32,533,460 shares are issued and outstanding;

WHEREAS, the Surviving Corporation, DMI and certain sharcholders of DMI have
entered into a certain Merger Agrecment dated as of February 5, 1996, as amended, (the
*Merger Agreement”), which sets forth certain representations, warranties, covenants and other
agrecments in connection with the transactions therein and herein contemplated and which
contemplates the merger (the "Merger”) of DMI with and into the Surviving Corporation in
accordance with this Agreement of Merger; and

WHEREAS, the Boards of Directors of each of the Constituent Corporations deem the
Merger advisable and in the best interests of each such corporation and their respective
shareholders, and the Boards of Directors of each of the Constituent Corporations and the
shareholders of each of the Constituent Corporations have adopted and approved the Merger
Agreement and this Agreement of Merger in accordance with the laws of their respective States
of incorporation.

NOW, THEREFORE, in consideration of the foregoing premises and the mutual
covenants and agreements contained herein, and for other good and valuable consideration, the
receipt and adequacy of which is hereby acknowledged, the parties hereto agree as follows:

ARTICLE 1

1.I  TheMerger. Upon the terms and subject to the conditions set forth herein and
in the Merger Agreement, DMI shall be merged with and into the Surviving Corporation




effective as of 11:59 p.m. Central Standard Time on May 1, 1996, Such time shall be referred
to #s the "Bffective Time," and the “Effective Date* of the Merger shall bo the date of the
Effective Time. On or about the Effective Date, the Constituent Corporations shall file with the
Sccrelary of State of the State of Minnesota articles of merger prepared and exccuted In
accordance with Scction 302A.615 of the Minncsola Stalutes, together with such other
agreements and documents required to be filed by a forelgn surviving corporation pursuant to
Scction 302A.615(4) and olherwise. As of the Effective Date, the scparate corporate existenco
of DMI shall ccase and the Surviving Corporation shull be the surviving corporation of the
Merger. ‘The separale corporate existence of the Surviving Corporation shall continue unaffected
and unimpaired by the Merger,

ARTICLE 2

2.1  Articles of Incorporation. The Articles of Incorporation of the Surviving
Corporation, as in effect immediately prior to the Effective Time, shall remain in effect and be
the Articles of Incorporation of the Surviving Corporatlon at and afier the Effective Time until
duly amended in accordance with the FBCA,

2.2 Bylaws. The Bylaws of the Surviving Corporation, as in effect immediately prior
to the Effective Time, shall remain in effect and be the Bylaws of the Surviving Corporation at
and after the Effective Time until duly amended in accordance with such Bylaws and applicable
law,

ARTICLE 3
3.1  Exchange and Cancellation of Securities in the Merger. At the Effective Time:

3.1.1 Each share of the common stock of the Surviving Corporation that is issued
and outstanding immediately prior to the Effective Time shall remain issued and outstanding
thereafter and shall constitute the only outstanding shares of capital stock of the Surviving
Corporation,

3.1.2 Each share of DMI Common Stock which constitutes treasury stock
immediately prior to the Effective Time shall be canceled immediately prior to the Effective
Time. '

3.1.3 Each holder of issued and outstanding shares of DMI Common Stock
which are outstanding immediately prior to the Effective Time shall exchange all of his, her or
its shares of DMI Common Stock for cash and/or other consideration to which such holder is
entitled pursuant to the terms and conditions set forth in the Merger Agreement, subject to the
rights of dissenting shareholders pursuant to Section 302A.471 of the Minnesota Statutes. The
proceduies fegarding the assertion of dissenters’ rights shall be conducted in accordance with
Section 302A.473 of the Minnesota Statutes.




3.1.4 Each and every share of DMI Common Stock and other capltal stock of
DMI, if any, and any and all options, warranis, securities and/or other rights lo directly or
indircctly acquire, whether of record or beneficlally, shares of DMI Common Stock and/or other
capital stock, sccuritles, equity interests or profit participation rights wlith respect to DM,
whether or not vested, which prior to the Effcctive Date are lssued or outstanding, shall be
canceled, terminated and of no further force or effect.

3.2 Swrrender and Payment.

3.2,1 As soon as practicable after the Effective Date, a letter of transmittal and
instructions will be malled or otherwise made avallable for use In surrendering to Norwest Bank
Minnesota, N.A. (the “Exchange Agent") stock certificales which immediately prior to the
Bffective Date represented shares of DMI Common Stock. Each holder of record of a stock
cerlificate (a “Certificate") entitled 1o be exchanged as set forth in Section 3.1.3 (other than
holders who properly exercise rights of dissenting sharcholders under Minncsota law) will be
enlitled to recelve, upon proper surrender thercof to the Exchange Agent, together with a
properly completed and duly executed letler of transmittal, the cash and/or other consideration
as described in Section 3.1.3. Until so surrendered, each Certificate shall be deemed for all
corporate purposcs 1o cvidence only the right to receive upon proper surrender (together with
a properly completed and duly exccuted letter of transmittal) the cash and/or other consideration
into which the holder thercof may exchange same.

3.2.2 Upon the Effective Time, the stock transfer books of DMI shall be closed
and no transfer of shares of DMI Common Stock shall thereafter be made, Any cash or other
consideration deposited with the Exchange Agent for the bencfit of the holders of Certificates
which remain unclaimed after the expiration of one year after the Effective Date shall be
delivered to the Surviving Corporation by the Exchange Agent and, thereafter, the Exchange
Agent shall not be liable to any person claiming the same. No interest shall accrue or be
payable to or for the bencfit of such holders with respect to any cash or other considcration held
by the Exchange Agent or the Surviving Corporation.  After the return to the Surviving
Corporation by the Exchange Agent of unclaimed cash or other consideration, the Surviving
Corporation shall, upon surrender to it of a Certificate, deliver to the holder thereof the cash
and/for other consideration to which said holder shall be entitled pursuant to Section 3.1.3 hereof.

3.2.3 If any cash or other consideration is to be paid to a person other than the
registered holder of the Certificate surrendered in exchange therefor, it shall be a condition of
the payment thereof that the Certificate so surrendered shall be properly endorsed and otherwisc
in proper form for transfer and that the person requesting such exchange shall pay to the
Exchange Agent any transfer or other taxes required by virtue of the payment of said
consideration to a person other than the registered holder of the Certificate surrendered.




ARTICLE 4
4.1  Effect of Merger. When the Merger has been effected:
4.1,1 The scpanate existence of DMI shail cease and the corporate existence and

corporale identity of the Surviving Corporation shall continue as the surviving corporation of the
Merger.

4.1.2 'The Surviving Corporation shall have the rights, privileges, immunitiesand
powers, and shall be subject to all of the duties and Habilities, of a corporation under the FBCA.

4.1,3 The Surviving Corporation shall possess all of the rights, privileges,
immunitics and franchises, of a public as well as a private nature, of DMI, and all property, real
(immovable), personal (movable), intangible and mixed, and all debts due on whatever accounts,
including subscriptions to shares, and all other choses of action, and all and cvery other intcrest
belonging to DMI, shall be taken and deemed to be transferred to and vested in the Surviving
Corporation without act or deed,

4,1,4 The Surviving Corporation shall be responsible and liable for all liabiiitics
and obligations of DMI, and any claim existing or action or proceeding pending by or threatened
against DMI may be prosccuted as if the Merger had not taken place, and the Surviving
Corporation may be substituted in its place. Neither the rights of creditors nor liens upon the
property of DMI shall be impaired by the Merger.

ARTICLE §

5.1  Counterpars. This Agreement of Merger may be executed in one or more
counterparts, each of which shall be deemed to be an original, but all of which together shall
conslitute one agreement.

5.2  Dates of Shareholder Approval. This Articles of Merger and Agreement and
I 5 of Merger, the Merger Agreement and the Merger were duly approved and adopted by (i)

unanimous written consent of the sole shareholder of the Surviving Corporation dated as of
April 29, 1996, and (ii) a majority of the shareholders of DMI pursuant to a special meeting of
the shareholders of DMI held on April 29, 1996.

5.3  Dates of Board of Director Approval. This Articles of Merger and Agreement
and Plan of Merger, the Merger Agreement and the Merger were duly approved and adopted
by (i) unanimous written consent of the Board of Directors of the Surviving Corporation dated
as of February 5, 1996, and (ii) unanimous vote of the Board of Directors of DMI at a meeting
held on April 29, 1996.




IN WITNESS WHEREOF, cach of the Constltuent Corporations have caused this
Agreement of Merger to be cxecuted by thelr respective officers hereunto duly authorized, all

as of the date first above written,

ATTEST:

By®ﬂ =X

DMI ACQUISITION CORP,, n Plorida

A

Name; David M, Pomerance
Title: Secretary

ATTEST:

o Wbl

Namc’ k Hol
Title: S

HALIBRARYVICTUPMICTOR 744, 1 1M

Name. Miichel J( Laskey
Title: President

DIMENSIONAL MEDICINE, INC,, a
Minnesota corporation

o oo PP sl

Namé: John P, Paumen
Title: President




CERTIFICATE OF THE SECRETARY
OF
DMI1 ACQUISITION CORP,

1, DAVID M. POMERANCE, Sccretary of DMI Acquisition Corp., n Florida
corporation (the "Corporation"), hereby certify that:

1. The Articles of Merger and Agreement and Plan of Merger to which this
Certificate is attached has been duly executed on behalf of the Corporation by its President und
Sceretary under the corporate scal of the Corporation.

2, The Articles of Merger and Agreement and Plan of Merger was approved and
adopted by unanlmous written consent of sole sharcholder of the Corporation dated as of
April 29, 1996,

IN WITNESS WHEREOF, the undersigned has cxecuted thls certificate as of

Qg

damA 79 . 1996,

David M. Poferance, Sccretary

HALIBRARY\CTUPMICTOS 744, 1IM




CERTIFICATE OF THE SECRETARY
OF
DIMENSIONAL MEDICINE, INC.

1, MARK HOLMAN, Sccretary of Dimensional Medicine, Inc., a Minnesota corporation
(the *Corporation®), hereby certify that:

1. The Articles of Merger and Agreement and Plan of Merger to which (his
Certificate is attached has boen duly executed on behalf of the Corporallon by its President and
Secretary under the corporate seal of the Corporation,

2, The Articles of Mcrger and Agrecment and Plan of Merger was approved and

adopted by a vote of a majority of the sharcholders of the Corporation pursuant to a special
meeting of the sharcholders held on April 29, 1996,

IN WITNESS WHEREOF, the undersigned has executed this certificate as of

&;fom /29 , 1996.
H%/\.A}%//f%%
ark/Holman, Scgretary

HALIBRARYACTUFM\CTORT4A. 1M




FLORIDA DEPARTMENT OFF STATE
Sanden B3 Mortham
Secrelary of Stale

ARTICLES OF MERGER
Merger Sheel

--------------------------------

MERGING:

EllMIENSIONAL MEDICINE, INC., a Minnesota corporation, not quallfled In
orida ‘

INTO

DMI ACQUISITION CORP., a Fiorida corporation, 96000008527

File date: April 30, 1996, effective May 1, 1996
Corporate Spacialist: Karen Gibson

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF MEFIGEFI
Margar Sheet .

DMI ACQUISITION CORP,, & Florida corporation P96300009527

| 'h_.IN'T'(‘)': -

_Flle date. September 25 1998
COrporate Spoclalist Anneﬂo Hogan

Division of Corparations - P.0. BOX 6327 -Tallahassee, Florida 32314 '




