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OFFICE OF THE SECRETARY OF STATE

e

CORPORATION DIVISION

[[ MABCH FONG EU, Secretary of State of the
State of California. hereby certify:

That the annexed transcript has been compared with
the corporate record on file in this office, of which it
purports to be a copy, and that same is full, true and

correct,

IN WITNESS WHEREQF, 1 execute
this certificate and affix the Great
Seal of the State of California this

JAN 1 61992

Mmd%%uz\%b

Secratary of State
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CERTIFICATE QF OWNERSHIP

oF INLIRSED
FILED
In the offlos of
SPECTRUM DIAGNKOSTICS, INC. 1 the Bheim ot Cal e

" INTo LA -
| DEC 31 1991
SPECTRUM MEDIQAI INDUSTRIES, INC.
PMARCHFONG =!, Sacrataryo! Hate
To the Secretary of State
State cof California

Pursuant to the provisicnse of the General Corporation
Law of the State of California, the undersigned officers of the
domestic parent corporation hdreinafter named do hereby certify
as followe:

L. The name of the parent corporation, which is a
business corporation of the State of Califormia, and which is to
be the surviving corporation under the merger herein certified,
19 Spectrum Medical Indugtries, Imc. ("Medical").

2. The name of tha subsidiary corporation, which is a
busineas corporation of the gthte of Delaware, and which is to be
the disappearing corporuation undetr the merger herein certified,
is Spectrum Diagnoaticse, Inc. ("Diagnosaticse").

3. Medical owns 100% of the outgtanding ghares of
Diaanosticy.

1. The tollowing i8 a copy of the resolution to merge
Diagnastice intc Medical as adopted and approved by the Board of
Directors of Medical.

"RESOLVED THAT:

i} Spectrum Medical Industries, Inc.
{"Medical"), which ig a businedgs corporation
of the State ofi{California and is the owner
of all ¢t the ogtuﬁa ding shares of Spectrum
Diagnostica, Int., wEich i8 a businemss
corporation of the State oOf Delaware
(*"Diagnosticsa"}, ddes hereby merge
Diagnostics into Madieal pursuant to the
proviaions of the Qeneral Corporatior Law of
tnz State of Delawdre and pursuant to the
rrovisions of the Gateral Corporation Law of
the State of Califgrhia and does hereby
assume all of the liabilitles of Diagnogtics;
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"ii) Diagnostics shall be the disappearing
corporation upon the effective date of the
merger herein provided for pursuant to the
provisicns of the Geheral Corporation Law of
the State of Delaware, and Medical shall
continue its existenmte as the surviving
corporation pursuant, to the provisions of the
General Corporation Law of the State of
Caiifomrmnla;

"iii: The issued ghares of Diagnostice shall
not be converted in any manner, nor shall any
cash or other consideration be paid or
delivered therefor, inasmuch as Medical is
the owner of all oucbBtanding sharea of
Diagnosticsg, but each said share which is
1asued ag of the complete effective date of
the merger shall be surrendered and
extinguighed;

"iv) The Board of Directors and the proper
vfficers of Medical are hereby authorized,
empowered, and directed to do any and all
acts and things, and to make, execute,
deliver, tiie, and/or record any and all
instruments, papers, and documents which
gha.l be >r become necessary, proper, or
convenient to carry out or put into effect
any of the provisions of the merger herein
provided for.

On the date aet forth below, in the City of Los Angeles in the
State of California, each of the undersigned does hereby declare
under the penalty of perjury umnder the laws of the State of
California that he signed the foreguing certificate in the
officlal capacity et forth beheath his signature, and that the
atatements set forth in said certificate are true to his own

xnowledge .

Signed on December! , 1991 // 7
[ ‘%\E

Roy ¢. Bddleman,’ President of
Spectrum Medical Industries, Inc.

HQ@WLVC/@\

Jiihn J¢/brigcoll, Secretary of
S

o

ectritm Medical Induetrieg, Inc.
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