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RECEIVED

SEP 2 3 1998 ARTICLES OF MERGER
OF
WISCONSIN
%‘Fl}‘rs CARR-SCARBOROUGH MICROBIOLOGICALS, INC.,

CLINICAL STANDARDS LABS, INC. AND
MICRO-BIO PRODUCTS, INCORPORATED
WITH AND INTO
REMEL INC.

The undersigned, Remel Inc., a Wisconsin corporation ("Parent"), desiringv to give
notice of corporate action effectuating the merger of its wholly-owned subsidiaries, Carr-
Scarborough Microbiologicals, Inc., a Georgia corporation, Clinical Standards Labs, Inc.,
a California corporation, and Micro-Bio Products, Incorporated, an Arizona corporation,
(together the "Subsidiaries™) into Parent, and acting by its officers and pursuant to Sections
180.1104 and 180.1107 of the Wisconsin Business Corporation Law and the applicabie
provisions of Georgia, California and Arizona law, hereby certifies the following:

1. Stock Ownership. Parent owns all of the issued and outstanding stock of the

Subsidiaries.

2. Plan of Merger. The Board of Directors of Parent has adopted a Plan of

Merger in accordance with Section 180.1104 of the Wisconsin Business Corporation Law
and the applicable provisions of Georgia, California and Arizona law. A copy of the Plan
of Merger is attached hereto as Exhibit A. Shareholder approval of the Plan of Merger was
not required.

3. Effective Time. The merger shall be effective as of 11:59 p.m. COT on

. g
| | SEP2419%8 ll
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IN Wi |
TNESS WHEREOF, the undersigned corporation has caused these Articles
of Merger to be executed this .22 ndday of September. 1998,

REMEL INC.

By: 7( ;%‘ &gz/ -
R. Jeffrey Harmri " Assistant SecreEr;

This instrument was drafted by:
Walter J. Skipper

% Quarles & Brady
411 East Wisconsin Avenue
Milwaukee, WI 53202-4497

STATE £F WISCONSIN
FILeD

DLPARTMENT OF
FINANCIAL INSTITUTIONS
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xhibr

PLAN OF MERGER
OF
CARR-SCARBOROUGH MICROBIOLQOGICALS, INC.,
CLINICAL STANDARDS L ABS, INC. AND
MICRO-BIO PRODUCTS, INCORPORATED
WITH AND INTO
REMEL INC.

WHEREAS, Remel Inc. ("Parent”), a Wisconsin corporation, owns all of the
outstanding shares of stock of Carr-Scarborough Microbiologicals, Inc., a Georgia
corporation, Clinical Standards Labs, Inc., a California corporation, and Micro-Bio Products,
Incorporated, an Arizona corporation, (together the "Subsidiaries™); and

WHEREAS, the Board of Directors of Parent deems it advisable for the general
welfare and advantage of Parent and the Subsidiaries that the Subsidiaries be merged into
Parent;

NOW, THEREFORE, the terms and conditions of the merger of the Subsidiaries into
Parent (the "Merger") are as follows:

ARTICLE |
MERGER; EFFECTIVE TIME

At the Effective Time of the Merger (as hereinafter defined) the separate existence
of the Subsidiaries shall cease and the Subsidiaries shall be merged into Parent pursuant
to Section 180.1104 of the Wisconsin Business Corporation Law and the applicable
provisions of Georgia, California and Arizona law. The Effective Time of the Merger shail
be 11:59 p.m. CDT on September 30, 1998.

ARTICLE li
SHARES OF PARENT AND THE SUBSIDIARIES
1. Parent Shares. The Merger shall not effect any change in the stock of Parent.
2. Subsidiary Shares. Each share of stock of each of the Subsidiaries issued and
outstanding or in the treasury of the Subsidiaries shall be retired and canceled at the

Effective Time of the Merger, and no shares of stock of the Parent or other consideration
shall be issued in exchange therefor.
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ARTICLE lli
EFFECT OF MERGER
The effect of the Merger shali be as provided in Section 180.1106 of the Wisconsin
Business Corporation Law, Section 14-2-1106 of the Georgia Business Corporation Code,
Section 1107 of the California General Corporation Law and Section 10-1106 of the
Arizona Business Corporation Act.
ARTICLE IV
FEDERAL INCOME TAX EFFECT
This Plan of Merger is intended to constitute a plan of reorganization within the
meaning of Section 388 of the Internal Revenue Code of 1986, as amended.
ARTICLE V
TERMINATION AND ABANDONMENT
At any time prior to the Effective Time of the Merger, this Plan of Merger may be

terminated and abandoned by the Board of Directors of Parent. In the event of such
termination and abandonment of this Plan, this Plan shall become void and of no effect.
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