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To the Commissioner of Patents and Trademarks : Please record the attached original dacuménts or copy thereof

1 Name of conveying party{ies) 2. Name and address of receiving party(ies)
Zimpro, Inc.
Name: Zimpro/Passavant, Inc.
| ] individual(s) [] Association Internal Address:
[ ] General Partnership {] Limited Partnership Street Address: 301 West Military Road
[X] Corporaticn-State of Wisconsin Rothschild, Wi 54474
[ 1Cther . o i
[ ] Individual(s} citizenship
Additional name(s) of conveying party(ies) attached? [ ] Yes [X]No { ] Association
[ ] General Partnership
3. Nature of conveyance: [] Limited Partnership
[X] Corporation-State Wisconsin
[ ] Assignment [ ] Merger {1 Other
| ] Security Agreement [X] Change of Name
[]Other __ If assignee is not domiciled in the United States, a domestic representative designation
is attached: {]yes [X]no
. Designations must be a separate document from assignment
Execution Date: 3/26/87 i\dditi%nal name(s) & addrer)s(es) attached? {] Yes [X]gNo )

4. Application number(s) or registration number(s):

A. Trademark Application No.(s) B. Trademark Registration No.(s)
1,123,471

Additional numbers attached? [ ] Yes [X] No

5. Name and address of party to whom correspondence 6. Total number of applications and registrations
Conceming document should be mailed: VONED o [1]
Name: Peter C. Lanco

Address: WOLF, GREENFIELD & SACKS, P.C. 7. Totalfee (37 CFR3.41) oo, $40.00
Federal Reserve Plaza [] Enclosed
600 Atlantic Avenue
Boston, MA 02210 [X] Authorized to be charged to deposit account

The Commissioner is authorized to charge:

8. Deposit Account No: 500214
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01 FE:

9. Statement and signature

To the best of my knowledge and belief, the foregoing rfforhation ig/Af aWﬂached copy is a true copy of the original document
__Peter C. Lando - March 2, 2000

Name of Person Signing «" Signature Date
Total number of pages including cover sheet, attachments, and document: [ 7 ]

Mail documents to be recorded with required cover sheet information to:
Box Assignment, Commissioner of Patents and Trademarks, Washington, D.C. 20231
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United Dtates of Amerira

STATE OF WISCONSIN 2
OFFICE OF THE > SS.
SECRETARY OF STATE 5

On All to Whom Clhese Preseuts Shall Come, Greeting:

I, DOUGLAS La FOLLETTE, Secretary of State of the State of Wisconsin
and Keeper of the Great Seal thereof, do hereby certify that annexed copy
has been compared by me with the document on file in this Office and that
the same is a true copy thereof; and that I am the legal custodian of
said document, and that this certification is in due form.

IN TESTIMONY WHEREOF, I have
hereunto set my hand and-affixed
the Great Seal of the State,

o (&l

UGLAS La FOLLETTE
Sccrelary of State

DATE:  SEP 3 4 1390

Corporation Division
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ARTICLES OF WMFRGER
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P VANRT ZIMPRO INC.

.
b

The undersigned corporations, pursuant to Section
180.68 of the Wisconsin Business Corporation Law, hereby
execute the foilowing Articles of Merger:
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{l) 7The names of the corporatlions proposing to merce
and the names of the states under the laws of which such
corporations are organized are as follows:

Hamg of Corporation S8tate of Incorporatiocn

Passavant Corporation Delavare ~ R
Zimpro Inc. Wisconson o \Z OO

(2) The laws of Delavare., the state under which
Passavant Corporation is organized. permits such mecger.

{3) The name of the surviving corporatior shall be 0,(
tﬁoanl-wg_n_g_,ln_c. and it shall be governed by the laws of ”
tate of Wisconslin.

(4) The Plan of Merger (the “"Plan®) is set forth in
the Agreement and Plan of Merger attached hereto as Exhibit A.

(3) As to each corporation, ths number of shares
cutstandi and the number of sharas entitled to vote are as -
follows: n?‘) Passavant Corporation has 40,000 shares of Tommon
Stock outstanding. all of which are sntitled to vote, und (b)

Zismpro Inc. has 20,00 shares of Common Stock outstanding, all
of wvhich are entitled to vote.

{€) As tc each corporation., the number of shares
voted for and against the Plan, respectively, are as follows:

{(a) Passavant Corporation: 40,000 shares of

Cosxnon Stock voted for the Plan and none voted against
the Plan. .

{(b) 2Zimpro Inc.: 20,000 shares of Commson Stock
voted for the Plan and none voted against the Plan.

D&D3LET HISUUNS:N SLCTr-STATE
22k FCRP o
il 1340
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EXHIBIT A

AGREEMENT AND PLAN OF MERGER
OF
ZIMPRQ INC.
{a Wisconsin carporation)
A
PASSAVANT CORPORATION
(a Delaware corporatioun) .

THIS AGREEMENT AND PLAN OF MERGER (hereinafter
referred to as the “Agreement”) is made and entered irn=o as cf
this 26th day of Ma:zch, 1987 by and between ZIMPRO INC.., a
disconsin corporation (hereinafter sometimes called “Wigsconsin
Corparation™ or “Surviving Corporation”). and PASSAVANT
CORPORATION, a Delawvare corporation (hereinafter sometimes
called the "Delaware Corporation™),., such corporations being
hereinafter sometimes referred to jointly as the “Constituent
Corporations™.

The total number of shares of stock that the Wisconsin
Corporation has authority to issue consists of 50,000 shares of
Comnon 8tock, par value $100 per share, 20,000 of which are
issued and cutstanding at the date hereof, each outstanding
share of the Common Stock of the Wisconsin Corporation being
entitled to one vote on any matter submitted to the vote of the
shareholders of the Wisconsin Corpors%ion.

The total numnber of shares of stock that the Delaware
Corporation has suthority to issue consists of 50,000 shares of
Common Btock, without par value, of which 40,000 shares are
issued and outstanding at the date hereof, each outstanding
share of Common Stock of the Delaware Corpotation being
entitled to cne vote on any matter submitted to the vote of the
stockholders of the Delaware corporation.

All of the issued and outstanding ghares of Common
Etock of the Delaware corporation and the Wiscorsin Corporation
are owned as of the date hereof, and shall be owned as of the
effective date of the merger (as defined below), by Michigan
Tech Ventures, Inc., a Michigan corporation.

The Boards of Dircectors of the Wisconsin Corporation
and of the Delaware Corporation have each adopted resolutions
approving this Agreement in accordance with applicable
provisions of the statutes of the States of Delaware and
Wisconsir.

IN CONSIDERATION of the foregoing and of the

R |
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agToOMents . covenants and provisions hereinafter conta:ned. thLe
discounsin Corporation and the Delaware Corporation heredy
agree. each with tne orher. as folilows:

ARTICLE
The Misconsain Ccrporation and Delaware Corporas:on
. 2hall be merged into & single co:fozation. ifh accordance with -
the applicadble provis.:ns of “he laws of the States of *
Misconsin and Delavare. by the Delaware Corporation me-j3.-g
into the Wigconsin Cc:poration. which shall survive the —erger

ARTICLE 11

When the merger shall become effective in accsrlance
with this Agreement ard the applicable provisions of the _aws
of the States of Wisconsin and Delawsre (such time beirng
hereinafter referred to as the “effective date of the merger~).

{1} The Constituent Cotbc:ntlon: shall be a
single corporation., which shall be the Wisconszin
Corpeoration as the Surviving Corporation, and =%e

sepirate existence of the Delaware Corporation shall
cease. '

(2) The Surviving Corporation shall there:pon
and cthereafter have all the rights, privileges.
immunities and powers and be subject to all the duties
and liabilities of a corporation under Wisconsin law
and shall have and possess all the rights. privilieges.
imsunicvies and franchises. lic or private., -f each
of the Constituent Corporations.

{(3) All property, treal, perscnal and mixed. all
debts due oo whatever account, including subscriptions
and options to purchase shares, all other choses in
acticn, and all other assets or interests of any
description of or belonging to or due to each of the
Constituent Corporations shall be deemed to be
transferred to and vested in the Surviving Torpcratioen
without further act or deed: and the title to any real
estate, or any interest therein., vested in each of the
Constituent Corporations zhall not revert or be in any
wvay impaired because of such merger.

(4) The Surviving Corporaticn shall thenceforth
be responsible and liable for all of the liabilities
and obligations of each of the Constituent
Corporations and all debts., liabilities and duties of
tha Constituent Corporations shall thenceforth attach
to the Surviving Corporation and may be enfarced
against it to the same extent as if said debts,
liabilities and duries had been incurred or cont-acted
by it; a cla:m existing or action or proceeding
pend.ng by or against either of the Constituent
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_effective daic of the merger. be cancelied and
ired and 3ll .ights in respect <hereof shall cease.

the
ces

(2) Or the effective date o! 2he merqer, each of
tre 15s5ued and outstand:ing shares of Common Stcek ot
the Wiscoans:n Corporation. par value $100 per sharc,
shall contir.e to be fully paid and ann-assessabdle
snares of Cerlon Stock, par value $100 per share. cf
t%e Surv:ivinc Corporatior.

ARTICLE V .

The Surviving Corporation agrees that it may te served
with process in the S-ate of Delaware in any proceedin: for
enforcemen: of any cot.:jaticn of the Delaware Corporatr:.:in, as
well as for enforcemen: of any obliigation of the Surviving
Corporation arising from the merger prcvided for in this
Agreement. including any suit or other prrnreeding to enfcrce
the right (it any) of any stockholder as determined in
appraisal proceesdings pursuant to Section 262 of the Delaware
General Corporat:ion ._aw, and the Surviving Corporation zoes
hereby irrevocably aprpoint the Secretary of State of the State
of Delawvare as its azent to accept service of process in any
such suilt or proceed:ng. A copy of any such process shall te
malled by the Secretary of State to Zimpro Inc., Military Road,
Rothschild. Wisconsin S4474. Attention: Secretary.

IM WITNESS WHEREOF, each of the Constituent
Corporations., pursuant to authority culy given by resolution
adopted by its Board of Tirectors, has caused this Agreement o
be executed in its name %y its President or a Vice President
and attested by its Secretary or an Assistant Secretary.

ZIMPRO INC.

DL _
ay: | Cfferopde

ard C. P ‘Alfred $latin, President
Assistant Secretary v

PASSAVANT CORPORATION

A T: )
/) U H ;
‘(ém‘aw < ué‘crvzd"@‘ By: SRR, 747(/,&/\'\

Edward C. Hanpetel ‘€latk L. Pellegrini
Secretary Vice President
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