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CERTIFICATE OF OWNERSHIP AND MERGEX

MERGING

NICOLET RIOMEDICAL INC.
(a Califorda Corporation)

INTO
THERMO BIOMEDICAL INC. i
{a Delaware Corporation)

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

1. That the Corporaion was incorporated on the 7% day of August, 1993, pursuant to
the Delaware Geaeral Corporation Law (the “DGCL™).

W

That the Cezporation owns one huodred percent (100%) of the outstanding sharas

of commaon gtock, par value 50.01 per share, of Nicolet Biomedical Inc.
(“Nicoler™), 2 carporation incorperated on the 26 day of July 1976 wnder the
Genaral Corperaticn Law of Califerrda (the “GCLC™).

3. That the following resotutions wers adopted I accordacce with DGCL Sectian
253 and in accordance with GCLC Section 1110, by unamimous written Cansent
of the Directors of the Carporation on Cctober 4, 2000:

RESOLVED, that fhe Corparation be, and hereby is, anthorized porsuan: tv Seston

Deactrenenz No- 1904

253 of the Delawmrs General Corpormion Law (the “DGCL) aud
Sectinz 1110 of tha GCLC, to merge (the 'Nicolet Merzer™) Nicoler
Biowedical Ine, 2 Califormia corperatian, of whickh the Corporation
owns one hundred percent (100%) of the outstanding shares of each
class of stock, with and into the Corporation, witk the Corporation
contimying &8s the surviving corporztion  (the “Surviving
Corparation™); and that () at the effective timo of the Nicolet Merger
each outstanding share of common stock of Nicolet wancdzczl Inc,
par valne $0.01 per share (ths “Nicolet Shares”), be canc:pcd. (i) the
Cetificate of Incorperation nd By-Laws of the Corporaticn shg]lvbs
the Cartificate of Incorporaticn and By-Laws of the Surviving
Cotporation frow and afst the Nicolet Merger, and (i) the officars
and ditectors of the Corporation mmmediately prior to the N'x:co_lst
Merger shall be the officers zud directors of tho Surviving
Corporation; zud

A1
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At
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RESQOLVED, that the Clief Executive Officer, the President, axy Vics Presidegr, -

the Trezgurer, the Chief Financial Officer, sud the Secretary, or suy
Assistant Secretary of the Corporation be, and each of theq acting
alone hereby is, authorized, empowsred and directed, in tha namse and
on behalf of the Corporation, to prepare and file a Certificare of
Ownerthip and Margsr with the Secretary of State of Delaware and
a Cerfificats of Ownership with the Secratary of State of Califotnia,
acd any additicual docoment required under the DGCL or GCLC a3
they or any of them may deem necessary or adyisable to effect the
Nicalet Merger; aud

RESOLVED, that the Nicolet Merger shall be effective upon the filing of the

Certificate of Ownership and Merger with the Secyetary of Swte of
Delaware and the Certificate of Ownership with the Seeretary of State
of California.

IN WIINESS WHEREOF, the Corporation J11s caused this Certificate to be signed by im
zuthorized offcer tds _{Ath day of December, 2000.

Docurent No- 15204

THERMO BIOMEDICAL INC.
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abdi AT TORNEYS AT L AW

JACKSONVILLE
LOS ANGELES
MADISON
MILWAUKEE
ORLANDO
SACRAMENTO

SAN DIEGO/DEL MAR
SAN FRANCISCO
TALLAHASSEE
TAMPA
WASHINGTON, D.C.
WEST PALM BEACH

May 31, 2002

Box Assignments
Commissioner for Trademarks
Washington, D.C. 20231

Re: Nicolet Biomedical, Inc. to Thermo Biomedical, Inc.
Trademark Assignment — Merger
Ref. No.: 053501-0101

Dear Sir:
Enclosed are the following:

* Trademark Recordation Cover Sheet and Certificate of Ownership and
Merger

* Filing Fee: $160.00 (Check No. 652750)
* Return postcard.

Please date-stamp and return the enclosed postcard to acknowledge
receipt of the above materials. Should there be a deficiency in the enclosed filing fee,
please charge our Deposit Account (No. 06-1447) for the difference.

Very t}ly yours,

C,,. Har .Engsfrom

' LIENT/MATTER NUMBER
FOLEY & LARDNER WRITER'S DIRECT LINE o}
VgREX PLAZA 608.258.4365 053501-0101
150 EAST GILMAN STREET
MADISON, WISCONSIN 53703-1491 EMAIL ADDRESS 003.361596.1
POST OFFICE BOX 1497 couimet@foleylaw.com . .
MADISON, WISCONSIN 53701-1497

TEL: 608.257.5035
FAX: 608.258.4258
WWW.FOLEYLARDNER.COM
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DENVER

DETROIT
JACKSONVILLE AT TORNEYS AT LA W
LOS ANGELES
MADISON
MILWAUKEE
ORLANDO
SACRAMENTQ

SAN DIEGO/DEL MAR
SAN FRANCISCO
TALLAHASSEE
TAMPA
WASHINGTON, D.C.
WEST PALM BEACH

May 31, 2002

Box Assignments
Commissioner for Trademarks
Washington, D.C. 20231

Re: Nicolet Biomedical, Inc. to Thermo Biomedical, Inc.
Trademark Assignment — Merger
Ref. No.: 053501-0101

Dear Sir:
Enclosed are the following:

* Trademark Recordation Cover Sheet and Certificate of Ownership and
Merger

* Filing Fee: $160.00 (Check No. 652750)

* Return postcard.

Please date-stamp and return the enclosed postcard to acknowle_dge
receipt of the above materials. Should there be a deficiency in the enclosed filing fee,
please charge our Deposit Account (No. 06-1447) for the difference.

ar

. Engstrom

CLIENT/MATTER NUMBER
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FOLEY & L:ZRADNER £08.258.4365 0535010101
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POST OFFICE BOX 1497
MADISON, WISCONSIN 53701-1497

TEL: 608.257.5035

FAX. 608.258.4258
’E0LEYLARDNER. COM TRADEMARK
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