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State of Delaware

Office of the Secretary of State PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"BEHRING DIAGNOSTICS INC.", A DELAWARE CORPORATION,

WITH AND INTO "PB DIAGNOSTIC SYSTEMS, INC." UNDER THE NAME
OF "BEHRING DIAGNOSTICS INC.", A CORPCRATION ORGANIZED AND
EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED
AND FILED IN THIS OFFICE THE THIRTY-FIRST DAY OF DECEMBER, A.D.

1993, AT 10 O’'CLOCK A.M.

; }
! AUTHENTICATION:  g,08914

2059789 8100M 7 o
A DATE:
981282929 07-21-98
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STATE OF DELAWARE -
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 10:00 AM 12/31/1993
724007055 -~ 2059789

CRATIFICATE OF OWNERSIIP AND NERGER
aergiag
BEBERING DIAGNOSTICS INC.
vith and into
PB DIAGNOSTIC SYSTEMS, INC.

Pursuant to ssction 233 of the Ganeral
Corpozation Law of the State of Dslavars

Bohring Disgnostics Inc., & corporstion orgsnizewd and
existiog wunder the laws of the 8Stats of Delawars (the

ncorporation®), DOES HEREBY CERTIFY THAT:

PIRST: The Corporation is a corporation corganised and
existing under the laws of the atate of Delavars and its
Certificate of Inceorporation was rilad in the Office of the
Becretary of Atata of the State of Delawars on August 25, 19487,

SECOND: 7PB Diagnostic gystems, Ine. (the "gubaidiary™)
is a corporation organiszed and existing undezr the lavs of the State
of Delaware and its Certificats of Incorporation was filed in the
office of the Secretary of State of the State of Dalaware om April
18, 1985,

TEIRD? The Corporation ovaa ell of the outstandiny
shares of the Common stook, Par Vvalue 3100 psr share, of the
gubsidiary, and there is no aother class of stock of the Subsidiary

outstandinag.
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FOURTH: The Board of Directors of the Corporation
determined to merxge the Corporation with and into the Subsidiary
effective folloving the f£iling of this Certificate and, on December

14, 1993, AQuly adopted the resolutions attached hereto as Annex I.

FIFTH: The merger of the Corporation with and into the
subsidiary, with the Subsidiary being tha surviving corporation
(the "Burviving Corporation®), in accordance with the Plan of
Mergsr attached as Exhibit A to Annex I herato, was duly approvad
on Dacember 15, 1993, in accordance vith Section 228 of the General
Corporation Law of the State of Dalaware, by written consent of the
' sola holder of the Cemmen Btock, par value ¢100 per share, of thes
Corporation, which is the oanly oclass of capital stock of the

Corporation ocutstanding.

8IXTH: The mergsr shall become effesctive on January 2,
1994 following the filing of this Certificate with the Sacretary of

State of Delawvare (the "Rffective Time»).

SEVENTH: The Certifiocate of Incorporation o¢f the
Subsidiary in effect ixmediately prior to the Effective Time shall
be the Certificate of Incorporation of the Surviving Corporation
excapt that Article FIRST thereof shall be amended at the Effective
Time in its entirety to resad as follows:

"FIRST: The name of ths Corporation is
Bshring Diagnostics Ine.W
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BIGHTN: At the Rffective Time, Dy Virtue of the margasr
and vwvithout any actian on the part of the Corporation, the

subsidiary or the holder of any of the following securities:

{a) Each share of Comumoa Ptock, par valus B100 per
share, of the Subsidiary issued and outstanding immediately prior
to the Effective Time shall be cancelled and retired and no payment

or other ocnsideratioa shall bde made vwith respect thersto.

{(b) Eaeh of the 2,000 shares of Common Stock, par valus
$100 pexr share, of the Corporation issued and outstanding
immediately prior to tha Bffective Timas shall represent one validly
issued, fully paid and nonassssaadle share of Common stock, parxr

value $§100 per share, of the surviving Corporation.

IN WITNSSS WEEREO?, the Corporstion has caused this
Certiticata ta he axecutad and acknowvledged by its duly authorized
offiaars as of this 3ist day of Decembar, 193%3.

BEERING DIAGNOSTICS IRC.

LN

BY.
@. Vvelth
President
Attest:
(Joiren
X. #. Weiner
Sadretary
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Annex 1L

RESOLVED, that, whereas (1) this Coxporation will be
the legal and beneficial cwner of all of the outstanding
shares of the Common BStock, par value $100 per share
("Common 8Stock™), o0f PP Diagnostic Syatems, Inc., a
Delawvare ocorpeoratioa (“FaDs*), (2) the Common Stock 1is
tha only issusd and sutstanding class of stook of PBDS,
and (3) this Corporation desires to mergse itsalf with and
inte PEDE (the “"Nerger’) pursuant to the provisions aof
Ssotion 253 of the Genaral Corporatioa Lav of the State
of Delawars, therefore, sudbjact to ths approval of the
seole stookhelder of this corpoxation, this Corporation
shall ba marged with and iato PBD8: and further

RESCLVED, that the terms aeand conditions of the
Marger shxll be as sat forth ia the Plan of Hergar
pressntsd to this meating, which is incorporatad into
these resolutieas by thias reference thersto; and further

RESOLVED, that, as provided ia the aroresaid Plan of
Xergsr, the name of tie surviving ceorporatioa in the
merger shall be cshanged to Bahring Diagnostice Ine.s and
further

RESOLVYED, that tihs aforesaid Plan of Merxger be
submitted to the sole stockholder of this Corporatioa for
its approval; and further '

RESOLVED, that ths Prasident of this Corporation be
and he hersby is authorised to maks and sxecute, and the
secretary of thia Corporation Dbe and she heredy is
authorlsed to attest, a certificate or Ownarship and
Nexger setting forth & ocopy of these resolutions
providing for the Nerger and ths date of adoption hereos,
and to cause tis same tO De rileda with the Sacrstary of
Sstate of Delavare and a certified copy recorded in the
Ooffice of the Racorxrder of Deesds, and to do all acts and
things, vhatsosver, whether witain or without the State
of Delaware, which =may be in any way necessary or
appropriate to effect the Nerger.
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