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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING

NICOLET BRIOMEDICAL INC.
(a Califormia Corporation)

INTO
THERMO BIOMEDICAL INC.
(a Delaware Corporation)

THERMO BIOMEDICAL INC, 2 corporation orgamzad xud existing onder and by
virtue of the Delaware General Corporation Law (the “Corporation”™), does hereby certify:

1. That the Corportion was incorporated on the 7% day of August, 1993, pursuan to
the Delaware Geaeral Corperation Law (the “DGCL”).

w

That the Cezporation owns one huudred percen: (100%) of the outstanding sharss
of cotnmmon stock, par value $0.01 per share, of Nicolet Biomedical Inc.
(“Nicoler™), a carporation incorporated oa the 26™ day of July 1976 wmder the
Genaral Corporation Law of Califormia (the “GCLC™).-

3. That the following resolttions were adopted m accordance with DGCL Secticn
253 and in accordance with GCLC Section 1110, by unanimous written Consent
of ths Directors of the Corporation on October 4, 2000:

RESOLVED, that fhe Corparation be, and hereby is, anthorized pursuans to Section
253 of tw Delaware General Corporazion Law (the “DGCL™) and
Section 1110 of the GCLC, to merge (the 'Nicolet Merger™) Nicolet
Bivwedical Inc., 2 Califomia corporatian, of which the Corporation
owns one hundred percont (100%) of the outstanding shares of each
class of stock, with and into the Corperation, with the Corporation
coptimung &s the surviving corporztion (the “Swviving
Corporation™); and that (1) at the effective ttmo of the Nicolet Merger
each outstanding ghare of common stock of Nicolet Biomedical Inc.,
par valne §0.01 per shara (ths “Nicolet Shares™), be cancelled, (i) the
Certificate of Incorporation and By-Laws of the Carporation ehall be
the Centificate of Incorporation and By-Laws of the Surviving
Corporation from and affer ths WNicolst Merger, and (1ii) the officars
and ditectors of the Corpotation mmmediataly prior to the Nicolet
Merger shall be the officers amd directors of tho Surviving

Corporation; aud
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RESOLVED, that ths Chiof Excoutive Officer, the President, amy Vice President, -

the Treasoyer, the Chief Finaneial Officer, pud the Secretary, or sny
Assistant Secretary of the Corporstion be, and esch of them acting
alone hereby i, anthorized, empowered and directed, in the name and
on behalf of the Corporation, to prepare and file a Cegtificare of
Owmearghip gnd Merger with the Secretary of Stare of Delaware and
a Cerfificate of Ownership with the Secretary of State of Califoinia,
and any additioual docoment required under the DGCL or GCLC 28
they or eny of them may deem necessary or adyigable to effect the
Nicolet Merger; and

RESOLYED, that the Nicolet Merger shall be effective upon the fSling of the
Certificatc of Ownexvhip and Merger with the Secxretary of State of
Delaware and the Cestificata of Ownership with the Secretary of State
of California.

IN WITNESS WHEREOQF, the Corporation 113 caused this Cartificate to be signed by i
authotized offcer this _|%th day of December, 2000,

THERMO BIOMEDICAL INC.

SO UL

Sehdra L."Lambert, Secretary
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