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A
75/238,007 2,373,185 TRU-LIQUID 2/7 1997 & /1 /2000
74/208,681 1,784,700 LIQUIMMUNE 10/1 71991 7 /2701995
72/227,753 414,230 MONL-TROL 9 (14/1965 9 /6 /1966
73/810,182 11,752,007 CHEMTRAK & DESIIN T /3N989 21161993
(STYLIZED)
73/797,191 1,730,463 CHEMTRAK & DESIGN 4/28/1989 11/10/1992
(STYLIZED)

[76/822,588 2,490,031 MAS 10/13/1999 9 /1472001
75/806,752 VECTEST 9 /221999

75/206,742 RESULTS YOU CAN TRUST 9/22/1999

75/331,080 12,225,274 DOA-XSE 7 /28/1997 2 /23/1909
75/314,642 2,200,450 DOA-XAR G /25/1997 11/2 /1999
75/423,712 2,280,897 CARDIOIMMUNE 1/26/1998 11/9 /1999
75/114,638 2,289,785 CARDIOISQZYME 6 /25/1997 1172 /1999
75132661 2,186,432 AR LINK & DESIGN 71141996 9 /1 /1998
[74/701,047 1,981,119 SPECIAL-T MARKER 7/17/1994 6 /18/1996
747465805 2,132,920 LABLINK 12/6 /1993 1/27/1998
73/495 646 1,423,363 LAB-LINK 8 /2041934 12/30/1986
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EYERTE OF DELANARR
SECRETART OF STATE
DIVISTON ©F SCRPORATIONS
FILED $2:00 BM (G8/18°2002
gRosgd1da - 35618248

CERIIFICATE OF OWNERSHIF AND MERGER

merging

MEDICAL ANALYSIS SYSTEMS, INC.,
1 Califorals corgoeration

icto

FISHER-MAS MERGER CORP,
z Delaware corperation

1 i ha State of Delaware
Purcaant to Section 25% of the General Cerporation Law of the 31 faw
{the “_Qm:i"). Pisher-MAS Merger Corp,, 4 Dalaware gorporaren (Ee Qﬂ%ﬂ \
hereby sertifies (he follawing information refating to the merger (H.:: ;ﬁﬁ;_l’ }tn "
Merical, Analysis Systems, Ine., o Califoraia Carporation (“MAR") with antd i
Corporation.

EIRET: The names aod juriediotions of imcorperation of sa2k af e corpoTations
constitment to the Merger are as follows:

Marne Yarisdiation of Incorporatinn
Pisher-MAS Merger Catp, Delaware
Modjoal Analysis Systems, Hac. Califsraia

SECOND: The Corporation owns #t least 50% of the isgued and cuwtanding
shares of the capital stock of MAS,

i ited end
THILD: The Marger has been approved, ndaptu:d, c_ecuﬁad, eXEC e
ackngeiadged by The board of divectors of the Cotporstion In accordance with ﬂx?
retuirements of the DGCL, and 2 gopy vl the resoluntions adeptad by the besrd o

diractors of the Corporation as of Septetbier 17, 2002 s aneched hereto as Exhibit A,
FOURTH: The surviving torparation shall bs FisheMaS Metger Carp.

jve i = filing of this
ETPTE: The Meszer shall become effective immediately upon tl-‘u fil
castificate with the Secretary of State of the State of Delaware in accordings with
Sectiont 103 and 253 of the DGCL.

i i i the
STXTH: Tmmediately following the effectiveness of the Merger, the pame of
surviving corporation shall be changed from PicherMAS Merger Comp.” to ‘Medica]
Anzlysis Systems, Inc.”

132V
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TNESS WEEREQE, the Cnxpmﬂoﬁhsasumdmip Cerificate af
Mmifpﬁﬂ\wgwuhe executed in its ecrporste pame 0n tus 18" dayof
. Sonterahes, 2004, ‘

FISHERMAS MERGER CORT,

‘.E.:.r:N gm @b_.(':&&‘
S R ) Gty
Tie PrgscpenT
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(Please ¢em atrached )

2A3EE A
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FISHER-MAS MERGEY CORP.

Unamdimoas Writlan Consent of the Bosrd of Directors
1 EE- ! 1 [ i

The wademignsd, baing the sole direstor ol Fisher-MAS Merger Copry 2
Delawsars ecrporasion (e “Comoration™), by Hhis written sctlon prosuant 1o
Sectioril 41(f} of the Geners] Corporation Law (the “Delawars Law"} of the State of
Detaware, hereby consents in writing, witheur a mesting, to the following reseluticns:

WHEREAS, the Creporation is 2 whally-awned subsidiory of Fisher Scientific:
Company L.L.C., 2 Delawars kmitad Lability eompany (“Bisher Sciantifie™);

WHEREAS, Fisher Scienific desires 1o transfer to the Corpotition, a2.a
sontribution to the capital of the Corporstion, all right, dus and intersst in and 1o tha
shares af cotimon stoek (the “MAS Shares™) of Medical Analysis Systeing, Inc., &
Califoriz corporation (“hLAZ"), held by Ficher Sciantifie;

WHEREAS, the Corporation desires to recafve and hold the MAS Shares;

WHERTAS, in order to effect the tansfer of the MAS Shares fom Fishér
Sefsntifin 1o the Corporation, the parias have nsgotiated a Capital Contribution
Agresment, delinsating Yhe propased tarms of such wansfer;

WHEREAY, imrmsdineely fallowing de transfer of the MAS Shared to the
Carporation, the Corparation will hold greater tha $0% of cach ¢lass of he capital steck
of MASR; _

WHEREAS, under Section 252 of the Delaware Law, the Corpot-ition, ax hielder
of vt least 20% of the capital stoek of MAS, may cawse MAS to mergs wiil and into the
onporation by excouting, acknowledging amd Bling with the Secretary o fState ofthe
State of Delowazs, in sacordance with Sexiion 105 of the Delawzre Law, 2 cartificateof
owtierghip and mergsr, amd attaehing W such cextificate 2 capy of tha redoltitions of the
Board of Ditectots of the Carporation 2etting forth, smong other things, the togms aud
sonditens of the merger, including the consideration 1o be pald to the dharehaldery of
MAS (ather than the Corporation) upon thelr swrrteder to the Corporation of ¢he ehares of
HAS held by faem,

WHEREAS, under Section 1108 of the California Corporstions Cade (e
“Califormix Law"}, 4 Colifornia corporation may mergs withs » fareign cosporation, and, if
the surviving sorporation of such mexger is the forsign corparitien, then the merger shall
besome effective in sccordance with the law of such forsign jurisdietion, subjeet to
certain filing requirernents wnder the California Lawy; and

2030233 Twt
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WHEREAS, the Comorition decires to cawse MAS to merge with and falo the
Corporatiar;

NOW, THEREFORE, BE IT:
Contrbution Asveernant.

RESCLVED, that the Corporation be, and it hereby iz, authorized to secsive and
hold the MAS Shaces;

RESOLVED FURTHER, thit (e form, wnns aod provisions of fs Capital
Contributic Agresment be, 1nd they herehy are, approved and adopled in all respacts,
ard, accordingly, that the Corporation be, end it bereby is, sutherized to eonar jrute gnek

¢, substantially in the form of the draft, dated September 16, 2002, Which was
presenked Ta this Board of Direclors;

MAS Merger

RESOLVED, that the Corparation be, gad it herehy is, authorized to effect he
merger of MAS With and inte the Corporation pursuant to Section 253 ol the Delaware
Law gt Seotion 1108 of the Galifornia Law;

RESOLVED, PURTHER, that the shareholders of MAS {other i the
Corparation) shall receive, npag their surrander to the Cerporstion ofthe shares of MAF
ke by them, contideration of 30.25 per shace;

RESOLVED FURTHEE, that the fory, terms and provisions af the Ceriificate of
Ownership and Mezger be, aud ey hareby e, 2pproved md adopted in ol xeepectx,
and, accardingly, that the Earpogation be, and it hereby is, anthorized to £le such
certificate {together with o copy of these vesclurons) with the Seoretary of Suns ef the
State of Delawure, substantially in the fotm of e dra®, dated September 16, 2002, whish
wag pregentad 1o this Board of Diresion;

RESOLVED FURTHER, that the Corpotation be, and it hereby i, snthorized to
muke any filings required wmder the Califomia Law, insfuding but not Hrajted to the
filings zet forth under Section 1108 of the Callformiz Law;

General Authorizagion.

RESOLVRD, that the President and the Secyetary of the Corporation {¢4ch, an
o) be, and el of them Reraby is, autherized and empowsred, in the
name and o behalf of the Corperation, 1o da and peciarm, or cause or Adhorize to be
davie and parfiurmied, any and 21l such other acts, desds and things and 1o make, axceate
amd deliver, or sanse to be made, exceuted and defivered, in the name and an behalf of
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the Cacperatian, 2ay and afl such other agreements, undertalings, documents, consents,
Slings or instnancots, with such terms and provisions 32 any nuch peresn Tay appreve,
23 auch pirden mary dewm eodsary oF approprialt to efect the ransactions comempiatad
by the fiepoing resolmions or to Rl the Cotporation's obligations thereandar, the
taking of my such sction 1 be copciusive evidénce of such approval and suthorjty: md

RESQLVED, FURTHER, that ths emission from this writtsu debepmination of
Ay vonde, agresmont or other MTangement conteripisted by the forepaing rasolutions
or any agfon e b taken in accordmnee with the foregoing reselutions shall in no marnmer
d:r?gatu m the anthority of the Authorized Offfcers to take all actions necessary,
desirabie, advienhle or appropriate to ronsummate, effectuate, Garry out of further the
tanedetions contemplated by and the [ntent and purposes of the feregoing reselutions.

2138307
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N WITWESE WHERSOP, the undomigned has meecnisd Gis waittom
detesrrinarton s of iz 17 duy of Sepherber, 2002

Ve & LA b

Kevin Clatk, (Pres;den+

TIEWERT
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