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CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
New Brunswick Scientific Co., 05/09/2008 CORPORATION: NEW
Inc. JERSEY

RECEIVING PARTY DATA

Name: New Brunswick Scientific Co. of Delaware, Inc.
Street Address: 44 Talmadge Road

City: Edison

State/Country: NEW JERSEY

Postal Code: 08818-4005

Entity Type: CORPORATION: DELAWARE

PROPERTY NUMBERS Total: 9

Property Type Number Word Mark

Registration Number: |2281940 BIOCOMMAND

Registration Number: |2779330 BIOFLO o
Registration Number: |3802004 CELLIGEN §
Registration Number: |0669579 g
Registration Number: |1719343 INNOVA e
Registration Number: |1160734 POURMATIC S
Registration Number: |3178304 EXCELLA &
Registration Number: |2707110 GALAXY %
Registration Number: |4003235 HEF

CORRESPONDENCE DATA

Fax Number: 6098961469

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent via
US Mail.

Phone: 609-896-3600

Email: bstaufenberg@foxrothschild.com
Correspondent Name: Richard C. Woodbridge, Esq.
Address Line 1: P.O. Box 5231

Address Line 2: Fox Rothschild LLP

Address Line 4: Princeton, NEW JERSEY 08543-5231
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ATTORNEY DOCKET NUMBER:

074404.00001

NAME OF SUBMITTER:

Richard C. Woodbridge

SIGNATURE:

/Richard C. Woodbridge/

DATE SIGNED:

05/02/2014

Total Attachments: 8

source=Certificate of Merger NBSC INC NJ TO NBSC INC DELAWARE - 1ST STEP#page1 .tif
source=Certificate of Merger NBSC INC NJ TO NBSC INC DELAWARE - 1ST STEP#page?2.tif
source=Certificate of Merger NBSC INC NJ TO NBSC INC DELAWARE - 1ST STEP#page3.tif
source=Certificate of Merger NBSC INC NJ TO NBSC INC DELAWARE - 1ST STEP#page4.tif
source=Certificate of Merger NBSC INC NJ TO NBSC INC DELAWARE - 1ST STEP#page5.tif
source=Certificate of Merger NBSC INC NJ TO NBSC INC DELAWARE - 1ST STEP#page®6.tif
source=Certificate of Merger NBSC INC NJ TO NBSC INC DELAWARE - 1ST STEP#page?7 tif
source=Certificate of Merger NBSC INC NJ TO NBSC INC DELAWARE - 1ST STEP#page8.tif

TRADEMARK
REEL: 005273 FRAME: 0102




M N

CERTIFICATE OF MERGER

FILED _
.——-——-—1
, oF MAY 22 2008
NEW BRUNSWICK SCIENTIFIC CO., INC.

URER

LYLDHALCO00
AND 010040742

NEW BRUNSWICK: SCIENTIFIC CO. OF DELAWARE, INC.

010043 .

To the Depariment of the Treasury
State of New Jersey

Pursuant to the provisions of Section 14A:10-7 of the New Jersey Business Corporation Act, it is
hereby certified that:

FIRST: The names of the merging corporations are New Bruaswick Scientific Co., Inc.,
which is a business.corporation organized under the laws of the State of New Jersey, and New
Brunswick Scientific Co. of Delaware, Ine., which s a business corporation organized undey the
laws of the State of Delaware.

SECOND: Annexed hereto and made a part hereof is the Plan of Merger for merging
New Brunswick Scienﬁﬁjc Co., Inc. with and into New Brunswick Scientific Co. of Delaware,
Inc. as approved by the Board of Directors of each of said corporations.

THIRD: The numbér of shares of New Brunswick Scientific Co. of Delaware, Inc.
which: were entitled to vole at the time of the approval of the Plan of Merger by its sole
shareholder is one hundred {100), afl of which are of one class.

The sole sharcholder entitled to vate of the aforesaid corporation approved the Plan of
Merger pursuant to its written consent without a meeting of shareholders; and the number of
shares represented by such consents is one hundred (100). The date of said consent and
approval was December 19, 2007.

FOURTH: The spplicable provisions of the laws of the jurisdiction of organization of
New Brunswick Scientific Co. of Delaware, Inc. relating to the merger of New Brunswick
Scientific Co., Inc. with and into New Brunswick Scientific Co. of Delaware, Inc. have been
complied with,

FIFTH: New Brunswick Scientific Co. of Delaware, Inc. hereby agrees that it may be
served with process in the State of New Jersey in any proceeding for the enforcement of any
obligation of New Brunswick Scientific Co., Inc, or any obligation of New Brunswick Scientific
Co. of Delaware, Inc. for which.it is previcusly amenable to suit in the State of New Jersey and
in any proceeding for the enforcement of the rights of a dissenting shareholder of New

TRADEMARK
REEL: 005273 FRAME: 0103



" Delaware, Inc, hereby irrevocably appoints the Department of the Treasury of the State of New
Jersey as.its agent to accept service of process in any such proceeding and designates the following
post office address within the State of New Jersey to which said Department of the Treasury shall
inail a copy of the-proceéss in such proceeding: 44 Talmadge Road, Edison, New Jersey 08818-4005. i

SIXTH: New Brunswick Scientific Co. of Delaware, Inc. will continue its existence as the
surviving corporation under the name New Brunswick Scientific Co., Inc. pursuant to the provisions
of the laws of the jurisdiction of its organization.

Executed on this 9 day of May, 2008 . |

NEW BRUNSWICK SCIENTIFIC CO., INC.

By: % _//.@ aiﬁl'

Signer's I\Lée: James T. Orcutt

Signer's Capacity: President & CEO

NEW BRUNSWICK SCIENTIFIC CO. OF DELAWARE, INC.

o O (Dt |

"fSighcﬂs‘-l‘P!ﬁe:‘J‘ame@ T. Orcutt ,

. Signer's Capacity: President & CEO
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AGREEMENT OF MERGER

This AGREEMENT OF MERGER, dateqd as of December 19, 2007, is executed by aand
between NEW BRUNSWICK SCIENTIFIC CO., INC., a Delaware corporation (“New NBS™),
and NEW BRUNSWICK SCIENTIFIC CO., INC., 2 New Jersey corporation (the “Qld NBS™).

WIINESSETH:

WHEREAS, the Board of Directors of OLD NBS and NEW NBS desire to merge OLD
NBS with and into NEW NBS, from such merger NEW NBS would be the surviving entity (the

"Merger");

WHEREAS, the Board of Directors of OLD NBS and NEW NBS have approved the
Merger; and

WHEREAS, OLD NBS and NEW NBS are both wholly owned by the same shareholder
which has approved the. Merger,

NOW, THEREFORE, in consideration of the mutual execution hereof and other good
and valuable consideration, the réceipt and sufficiency of which is hereby acknowledged by the
parties hereto agree-as follows:

ARTICLEI
DEFINITIONS; CONSTRUCTION
1.1 Definitions:' All:capitalized terms used herein shall have the following meanings:

Awment” mesns:this Agreement of Merger, as the sime may be amended, restated,
supplemenitied or otherwise modified.

“Certificate of Merger™ has the meaning given to such term in Section 2.3.
“Govémment Authority”-means any federal, state, county, municipal, regional, local,
term:onal or other. govemmental department, regulatoiy body, commission, board, bumu,

agency, taxing euthority or instrumentality, domestic or foreign or international having
jurisdi¢tion over the issue. .

“Merger” has the meaning given to such term in the recitals hereto.
" means an individual, partnership, corporation, business trust, joint stock

company, limited lability company, tust, unincorporated association, joint venture,
Govemnmental Authority or other similar entities.
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12 Interpretation. Unless otherwise expressly provided or unless the context requires
otherwise, (a) all references in this Agreement to Articles, Sections, Schedules and Exhibits shatl
mean and refer to Articles, Sections, Schedules and Exhibits of this Agreement; (b) all references
to statutes and related regulations shall include all amendments of the same and any successor or
replacement: statutes and- regulations; (¢) words using the singular or plural number also shall
include the plural and ‘siggular mumber, respectively; (&) referepces to "hereof”, “herein"
"hereby" and similar terms shall refer to this entire Agreement (including the Schedules and
Exhibits bereto); and (e) seferences to any Person at any time shall be deemed to meen the
successors and permitted assigns at such time of such Person (or, in the case of a Governmental
Authority, Persons succeeding to the relevant functions of such Person); and (£) all refercnces to
amounts of money shall be to amounts denominated in U.S. dollars.

1.3 Headings. Article and section headings used in this Agreement are for reference
purposes only -and -are:not- mtcnded to describe; interpret, define or limjt the scope, extent or
intent of this Agreemieiit'or.of any provision hereof..

14  Varation of Pronouns. Al pronouns and any variations thereof shall be deemed
to refer to masculine, féminine or neuter, singular or plural, as the identity of the Parson or
Persons may require.

ARTICLE I
MERGER

2.1  Constituent Entities.

{(a) NEW NBS is a corporation fonned under the laws of the State of
Delaware on December 17, 2007.

(b) OLD NBS is a corporation formed under the laws of the State of New
Jersey,

22  Mgrger. Onthe Bffective Date, OLD NBS shall be mexged with and into NEW
NBS, and NEW.NBS: shall.be-the surviving entity. - The existence of NEW NBS shall continue
unaﬁ'ected and unimpaired by, the Merger. NEW NBS shall continue to be governed by the laws
of the State’ of Delaware agd shall sicceed to all of the rights, privileges, immunities, framchises,
moperty, debts, choses in. action, liabilities and obligations.-of & public as well as of a private
nature ofOLD{NBﬁ as set fortli in the General Corporation Law of the State of Delaware. The
separate ekistence <and. organization of OLD NBS shall cease upon the Effective Date and
thereafier NEW NBS shall continue as the surviving entity of the Merger. The name of the'
surviving émtity shall be “New Brunswick Scientific Co,, Inc.” Upon the effectiveness of the
. Merger, all of the.outstanding-shares of OLD NBS shall be cancelled. There will be no issuance
of additional.or new shares to'the sole-sharéhalder of NEW NBS in connection with the merger.

23 ‘Certificate of Incorporation. The Certificate of Merger attached hereto as Exhibit

A (the “Qmﬁgte_qf_Mygg"} shall be filed with the Secretary of State of Delaware on or
before the Effective Date. The Certificate of Incorporation of NEW NBS eattached hereto as

10
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Exhibit B shall continue in eﬂ:‘ect as the Certificate of Incorporation of the surviving entity uniil
the same shell thereafier be amended as provided therein or by law.

24 Availability of Copies of this Agreement. Either an executed counterpart of this
Agreement or a copy thereof shall be available at the place of business of NEW NBS which at
the Effective Date shall be 44 Talmadge Road, Edison, New Jerscy 08818-4003. A copy of this

Agreement will be furnished by the Corpomtion on request and without cost to any of the
Shareholders.

2.5  Filings. NEW NBS shall e the Certificate of Merger in the form attached
hereto as Exhibit A with the Secretary of State of the State of Delaware reflecting the Merger
and NEW NBS's new Amended and Restated Certificate of Incorporation.

ARTICLE IX
MISCELLANEOUS

3.1  Entire Agreement. Any exhibits and any other agreement referenced in this
Agreement are incorporited into this Agreement and confain the entize agreement between the
parties hereto with respect-tb the:Mesger-and the ofher transactions- contemplated hereunder, and
supersede all. negotistions, tepresentaﬁm warranties, commitments, offers, contracts and
writings prior to'the date hereof No waiver and no modification or amendment of any

provisions of this ‘Agrecinent shall be effective unless specifically made in wniting and duly
signed by the pasty to be bound thereby.

3.2  Assienment. No party may assigp or transfer any or all of its rights or obligations
under this:Agreement without the prior written spproval of all the other parties.

33  Benefitof the Agreement. This Agreemen: shall be binding upon and inure io the
benefit of the parties hereto and their -respective successors and permitted assigns. This
Agreement shall not be construed-so-as:to confer any tight or-benefit upon any Person, ather than
the parties hereto and thieir respective successors and permitted assigns.

34  Amepdments. Modifications and Waivers. No c.hange, madification or waiver of
any provision of this Agreement shall be valid os binding unless it is in writing, dated subsequent
to the date hereof and signed by each party hereto. No weiver of any breach, term or condition

of this Agreement by apy party shall constitute a subsequent waiver of the same or any other
breach, term or condition.

35 -Counterpts, This Agreement-may be executed in-counterparts, each of which

‘shall ‘b deemied: en- ongmal ‘bt all of: wlnr.h together” shall .constitute one and the same
instrument. :

36  Scversbility. In case any one or more of the provisions contained herein for any
reason shall be held to be invalid, ilfegal or unenforceable in any respect, such invalidity,
illegality or unenforceability shall not affect any other provision of this Agreament, but this

Purchase Agreement shall be ¢onstrued as if such lnvalid, iltegat or unenforceable provision or
provisions had never been contained herein

11
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’ 3.7 GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF
DELAWARE WITHOUT REGARD TO THE CONFLICT OF LAWS PROVISIONS
THEREOQF.

[signature page follovs)

12
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iN WITNESS WHEREOF, the undersigned have caused this Agreement and Plan of
Merger to be executed dad-delivered as of the date first abiove written

NEW BRUNSWICK SCYENTIFIC CO., INC.,

a Delaware corporation
By: J
Nam A4 7 &4
Its: o LED

NEW BRUNSWICK SCIENTIFIC CO., INC,,
a New Jersey corporation

By: Q‘@wv Tﬂwﬁs
Nam 3 ' Re i

Its: __Eg_é‘:_mgm’ S r2o

13
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HAR-27-2008 THU 04:38 P CORP LINK SERVICES  « % - Fax él LED

»

e R - MAR 2 6 2008

S STATE 0¥ NEW sERsEY STATE TREASURE
FUBLIC RECORDS FILING FOR NEW BT £l .
(Fes Regulres)

Fill out all Information below INCLUDING INFORMATION FOR I 11, ead sign in dhe spuss provided. Ploase nole that oaca filed,
this orm canstitutes your osigingd certifcats of fmuponuunlbmw:eﬂmnﬁnmmmy. and the Information contained in the fifed
for Is cangidered publia. Refor to tho fpstrustions o dellverylrstim optivng, filing fees and Sald-byfield requiremenys. Remember to
remitthe sppropriato feo amount. Uss attachments if mare apass B required for any field, or SEysn wish o add articles for the public record.

3 Bostmas Name: NEW BRUNSWICK SCIENTIFIC CO,, ING,/dba NEW BRUNSWIGR SCIENTIFIC CO.
OF DELAWARE, INC,

o

3, TypeolDulicssBotits £ R 3. Dustoess Parpase s "y
(5os Iostuation o Cades, aga 31, fam 2) (Bes Insrcrons, Pege ST Sf CORPANY
4. Stosk Mamextis Corporations only; LLCs #nd NenProfit Teave Plank); 5. Duratlen (If Indcfiniic or Rerp 5, leavs bosk):
}
§, State af Farmatian/Incarperntlon (Foszige Enities Oulyy: 7. Date of Parmatios/Incorporation (Foreign Eatites Qaly): !
DELAWARE Dacember 20, 2007 :

8 Contzet Jnforoeation:
Regiswerd Agent Neme; _ Nalional Roglaterad Agants, tne, of NJ

Baglutored Office: Main Bysinens or Pringionl Buriness Addiser

(Muxt bo a New Jorsey firact addmas)

Swear_ 100 Canal Polnte Bivd, Sulle 108, freer_ 44 TALMADGE ROAD

Chy Princston, NJ' _ 2tp 08540 cy _EDISON sea NJ 21, 0BB1S

9. Mazagemont (Demesths Corporgrioos end Limited Pastnesshins Oxty)
* For-Frofit énd Professionn] Cormporadons Hst Inkial Baard of Direotnss, minimum of 1;
+ - Damestic Non-Profits lst Board of Truzeees, mistmom of 3;
* Limitod Partasssbipy l1st all Geperal Pannars,
Namo . Beruet Addrees <t Sur 2
8eo Attachment - : v P

e — JE ——
L Ton clspateres belaw cerfty that the batnssy sothy bas eainpled utth al) agplisabls Cling regulienens pursans (o rhe laws of the Staza of Nawv Jerscy. I

10, Incerporaters (Damestic Corporaticas Ooly, minimum of b]
Name Strext Addrass Cly Sam Zp

Slghturs(s) for the Public Rocord (See Instruetions for Enformution oa Sigaoture Requlements)

Datz

Signuum Nama Tids
%a-wit__‘ .@4 7] .Z? i JAMES ORCUTT PRESIDENT 2/26/08

D R T YA TA
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