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State of Delaware PAGE 1

Office of the Secretary of State

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 MERGER, WHICH MERGES:

"BOEHRINGER MANNHEIM PHARMACEUTICALS CORPORATION", A
DELAWARE CORPORATION,

WITH AND INTO "BOEHRINGER MANNHEIM CORPORATION" UNDER THE
NAME OF "BOEHRINGER MANNHEIM CORPORATION", A CORPORATION
ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF INDIANA,
AS RECEIVED AND FILED IN THIS OFFICE THE TWENTY-EIGHTH DAY OF
DECEMBER, A.D. 1995, AT 10 O'CLOCK A.M.

A CERTIFIED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO

THE NEW CASTLE COUNTY RECORDER OF DEEDS FOR RECORDING.

Catoud

Edward |. Freel, Secretary of State

2576374 8100M AUTHENTICATION: 7770320

DATE:
950310119 12-28-95
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CERTIFICATE OF MERGER

OF
BOEHRINGER MANNHEIM PHARMACEUTICALS CORPORATION
INTO
BOEHRINGER MANNHEIM CORPORATION

(under Section 252 of the General Corporation Law of the State of Delaware)

BOEHRINGER MANNHEIM CORPORATION hereby certifies that:
1. The name and state of incorporation of each of the constituent corporations are:

(i)  Bochringer Mannheim Pharmaceuticals Corporation, a Delaware
corporation ("BMPC"); and

()  Boehringer Mannheim Corporation, an Indiana corporation ("BMC").

2, A Plan and Agreement of Merger has been approved, adopted, certified, executed,
and acknowledged by each of the constituent corporations in accordance with the provisions of
subsection (c) of Section 252 of the General Corporation Law of the State of Delaware,

3. The name of the surviving corporation in the merger is Boehringer Mannheim
Corporation, which will continue its existence as said surviving corporation under its present
name upon the effective date of said merger pursuant to the laws of the State of Indiana.

4. The Articles of Incorporation of BMC, as in force and effect immediately prior to the
effective time of the merger, shall be the Articles of Incorporation of the surviving corporation.

5. The executed Plan and Agreement of Merger is on file at the principal place of
business of the surviving corporation, the address of which is:

Boehringer Mannheim Corporation
9115 Hague Road

P.O. Box 50528

Indianapolis, IN 46250-0528
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6. A copy of the Plan and Agreement of Merger will be fumished by the surviving
corporation, on fequest and without cost, to any stockholder of either constituent corporation.

7. The Plan and Agreement of Merger between the aforesaid constituent corporations
provides that the merger shall be effective on December 31, 1995, and for accounting purposes
shall be deemed to have occurred as of 11:59 p.m. on such date.

8. BMC hereby agrees that it may be served with process in the State of Delaware in
any proceeding for enforcement of any obligation of BMPC, as well as for enforcement of any
obligation of BMC arising from the merger, including any suit or other proceeding to enforce
the right of any stockholder of the terminating corporation as and when determined in appraisal
proceedings pursuant to the provisions of Section 262 of the General Corporaiion law of the
State of Delaware; hereby irrevocably appoints the Secretary of State of the Stite of Delaware
as its agent to accept service of process in any such suit or other proceedings, and hereby
specifies the following address to which a copy of such process shall be mailed by the Secretary

of State of the State of Delaware:

Boehringer Mannheim Corporation
‘9115 Hague Road

P.O. Box 50528

Indianapolis, IN 46250-0528
Attention: Corporate Secretary

IN WITNESS WHEREOQF, the undersigned has caused this Certificate to be signed as
of December 26 , 1998,

BOEHRINGER MANNHEIM CORPORATION

1B 05—

Name: Steve A. Oldham
Title: Vice President

ATTEST:

By: /]/ /0( /A M
Nanfe; Neal Roach
Title: Assistant Secretary
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FLAN AND AGREEMENT OF MERGER
OF

BOEHRINGER MANNHEIM PHARMACEUTICALS CORPORATION
INTO
BOEHRINGER MANNHEIM CORPORATION

PLAN AND AGREEMENT OF MERGER dated December 26 , 1995 between
Boehringer Mannheim Corporation, an Indiana corporation ("BMC"), and Boehtinger Mannheim
Pharmaceuticals Corporation, a Delaware corporation ("BMPC").

WITNESSETH:

WHEREAS, BMC is a corporation duly organized and existing under the laws of the
State of Indiana; and o
w "".
WHEREAS, BMPC is a corporation duly organized and existing under thc%hwi%f tha
Sate of Delaware; and R r'

-

WHEREAS, the Boards of Directors of both BMC and BMPC deem it advxfa'blc.and -
"7 the best interests of their respective corporations that BMPC be merged with and §nto :BMC. 7
now, therefore, it is agreed that 2 -
- S’, =
1. At the Effective Time (as that term is hereinafter defined), and upon the terms and
conditions set forth in Section 3 below, BMPC shall be merged with and into BMC, with BMC
as the surviving corporation in such merger (the "Surviving Corporation®).

2. As 10 each constituent corparation, the designation and number of outstanding
shares of each class and series and the votng rights thereof are as follows:

Designation and number
of shares in each class Shares entitied
Comporation £ series ourstandi fovote
BMPC Common Stock, 1,000 shares
1,000 shares,
par value .10 per share
BMC Common Stock, - 1,000 shares
1,000 shares,
no par value
TRADEMARK
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3. The terms and conditions of the merger are as follows:

A. Share Cancellation. In view of the fact that a single shareholder owns all of the
issued and outstanding capital stock of BMC and BMPC, at the Effective Time each share of
the Common Stock, par value $.10 per share, of BMPC issued and outstanding immediately
prior to the Effective Time shall be automatically cancelled and the certificates for such shares
shall be surrendered and cancelled.

B. Articles of Incorporation and By-Laws. The Artdcles of Incorporation and By-
Laws of BMC shall continue as the Articles of Incorporation and By-Laws of the Surviving

Corporation.

C. Shares of Surviving Corporation. Each share of the Common Stock, no par
value, of BMC issued and cutstanding immediately prior to the Effective Time shall continue
unchanged as one share of the stock of the Surviving Corporation, without the issuance or
exchange of new shares or share certificates.

D. Assets; Liabilities. At the Effective Time, all the property, real and personal,
rights, privileges, immunities, powers, purposes, franchises, patents, licenses, trademarks,
registrations, causes of action, and every other asset of BMC and BMPC shall be transferred to,
vest in and devolve upon the Surviving Corporation, without further act or deed, and every
interest of BMC and BMPC shall be as effectively the property of the Surviving Corporation as
they were of BMC and BMPC, respectively. The Surviving Corporation shall assume and be
liable for all the liabilities, obligations, 2nd penalties of BMC and BMPC.

E. Directors and Officers. The directors and officers of BMC immediately prior
to the Effective Time shall condnue as the directors and officers of the Surviving Corporanon

(S

at and after the Effective Time, w30
AP,

F. Service of Process. The Surviving Corporation (i) hereby agrees that-it mz; be: ';
served with process in the State of Delaware in any proceeding for enforcement of any-obliggtion- . !
of BMPC, as well as for enforcement of any obligation of the Surviving Corporau"on an.smg-
from the merger herein provided for, including any suit or other proceeding to enforcp—the-nght
of any stockholder of the termmanng corporation as and when determined in- appuml
proceedmgs pursuant to the provisions of Section 262 of the General Corporation faw Qfme;
State of Delaware; (ii) hereby irmrevocably appoints the Secretary of State of the State of
Delaware as its agent to accept service of process in any such suit or other proceedings; and (iil)
hereby specifies the following address to which a copy of such process shall be mailed by the
Secretary of State of the State of Delaware:

Boehringer Mannheim Corporation
9115 Hague Road

P.0. Box 50528

Indianapolis, IN 46250-0528

TRADEMARK
REEL: 001911 FRAME: 0759



Attention: Corporate Secretary
\ .
G. Abaudonment. Notwithstanding the approval and adoption of this Plan and
Agreement of Merger by the sale stockholder of either or both BMC and BMPC, this Plan and
Agresment of Merger may be terminated at any time prior to the Effective Time by the Board

of Directors of either BMC or BMPC.

4, The merger of BMC into BMPC shall be effective on December 31, 1995, and
for accounting purposes shall be deemed to have occurred as of 11:59 p.m. on such date (the
“Effective Time").

IN WITNESS WHEREOF, the undersigned have signed this Agreement as of the date
first above written.

BOEHRINGER MANNHEIM CORPORATION

Lbe G bl

Name; Steve A. Oldham
Tite: Vice President

BOEHRINGER MANNHEIM
PHARMACEUTICALS CORPORATION

By:
Name: Randall E. Woods
Title: President
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Attention: Corporate Secretary

G.  Abandonment. Notwithstanding the approval and adoption of this Plan and
Agreement of Merger by the sole stockholder of either or both BMC and BMPC, this Plan and
Agreement of Merger may be terminated at any time prior to the Effective Time by the Board
of Directors of either BMC or BMPC.

4, The merger of BMC into BMPC shall be effective on December 31, 1995, and
for accounting purposes shall be deemed to have occurred as of 11:59 p.m. on such date (the
"Effective Time").

IN WITNESS WHEREOF, the undersigned have signed this Agreement as of the date
first above written.

BOEHRINGER MANNHEIM CORPORATION

By:
Name: Steve A. Oldham
Title: Vice President
BOEHRINGER MANNHEIM

PHARMACEUTICALS CORPORATION

'/) 3 . . -
By: 7j& 710&‘4(-’ { W
Name: Randall E. Woods
Title: President
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CERTIFICATE OF THE SECRETARY
OF

BOEHRINGER MANNHEIM CORPORATION

The undersigned, being the duly elected and acting Secretary of BOEHRINGER
MANNHEIM CORPORATION, an Indiana corporation (the "Corporation®), hereby certifies that
the Plan and Agreement of Merger to which this Certificate is attached was dulir adopted by the
written consent of the sole shareholder of the Corporation dated December <6 | 1995,

IN WITNESS WHEREOF, the undersigned has executed this Certificate and affixed the
seal of the Corporation this ¢ day of December, 1995.

Neal Roach *
Assistant Secretary
o Gz
R s
CERTIFICATE OF THE SECRETARY R
OF 2oe
e G
BOEHRINGER MANNHEIM PHARMACEUTICALS conpomnou‘c.‘; oo
< 8 i

The undersigned, being the duly elected and acting Secretary of BOEHRINGER
MANNHEIM PHARMACEUTICALS CORPORATION, a Delaware corporation (the

“Corporation"), hereby certifies that the Plan and Agreement of Merger to which this Certificate

is attached was duly adopted by the written consent of the sole stockholder of the Corporation
dated December , 1995. '

IN WITNESS WHEREOQF, the undersigned has executed this Certificate and affixed the
seal of the Corporation this day of December, 1995.

J. Barry Buzogany
Secretary
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CERTIFICATE OF THE SECRETARY
OF
BOEHRINGER MANNHEIM CORPORATION
The undersigned, being the duly elected and acting Secretary of BOEHRINGER

MANNHEIM CORPORATION, an Indiana corporation (the *Corporation”), hereby certifies that
the Plan and Agreement of Merger to which this Certificate is artached was duly adopted by the

written consent of the sole shareholder of the Corporation dated December , 1995,
IN WITNESS WHEREOF, the undersigned has executed this Certificate and affixed the
seal of the Corporation this day of December, 1995.
Neal Roach
Assistant Secretary

CERTIFICATE OF THE SECRETARY
OF ¢ 5

BOEHRINGER MANNHEIM PHARMACEUTICALS CORPORATION 2

-

The undersigned, being the duly elected and acting Secretary of BGMGEﬁ
MANNHEIM PHARMACEUTICALS CORPORATION, a Delaware corp&an (the
"Ccrporanon ), hereby certifies that the Plan and Agreement of Merger to which this Cemﬁcate

is attached was duly adopted by the written consent of the sole stockholder of the Corporation
dated December 26 , 1995.

IN WITNESS WHEREQF, the undersigned has executed this Certificate and affixed the
seal of the Corporation this 26 day of December, 1995,

]. Barry,

Sec
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