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State of Delaware

Office of the Secretary of State ™ 2

I, EDWARD J. FREEL, SECRETARY OF STATE OF TEE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF ONNERSMIP, WEICH MERGES:

"SMITHKLINE DIAGNOSTICS, INC.", A DELANARE CORPORATION,

WITH AND INTO "BECKMAN COULTER, INC.* UNDER THE NAME OF
"BECKMAN COULTER, INC.", A CORPORATION ORGANTZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THEIS OFFICE THE THIRTIETH DAY OF OCTOBER, A.D. 1998, AT 12
O’ CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO TEE

NEW CASTLE COUNTY RECORDER OF DEEDS.

wanl]. Freel, Secratary of Siate

2166160 B8100M AUTHENTICATION: 9382360
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' SECRETARY OF STATE

DIVISION OF CORPORATIONS
FILED 12:00 bW 10/30/1958
981419792 — 2146140

CERTIFICATE OF OWNERSHIP AND MERGER
OF

SmithKline Diagnostics, Inc.
(a Delaware corparatien)

INTO

_ Beckman Coulter, Inc.
(2 Delaware corparation)

Beckman Couliter, Inc. (hereinafier called the "corporation”), & corporation organized and
existing under and by virtue of the Delaware General Corporation Law, does hereby ee_fﬁﬁ:

1. Beokman Coulter, Ino, is & business corporation of the Stete of Delwsre.

2. The Corporation is the owner of all of the outstanding shares [of each class] of the
stock of SmithKline Diagnostios, Ino.. which is also a business corporation of the State of
Delawsre.

3. On October 1, 1998, the Board of Directors of the Corporation sdopted the following
mdmnstamSmthKhmDumomlm into the Corporation:

WHEREAS, Becloman Coulter, Inc,, owmnllofthe shares of
SmnhKlmeD:agnomu,lm

WHEREAS, it is deemed advisable and for the best interests of
Beckman Coulter, In.f.. that Smlﬂ\KﬁmDivan_a, be liquidated anddmolwd,

WHEREAS, such complete liquidation and dissolution of SmithKline
Diagnostics, Inc.; pursuant to Section 332 of the Internal Revenue Code, may be
sccomplished by & merger of SmithKline Diagnostics, Inc., into Beckman Coulter,
Inc., pursusnt to Section 253 of the Corporstions Code of Dolaware;,

NOW, THEREFORE, BE IT RESOLVED, that Beokman Coulter,

Inc., hereby adopts a plan of complets liquidation and dissolution of its wholly-owned
wbﬂdmy SmithKline Disgnostics, Inc.;

RESOLVED, m thst Beckman Coulter, Inc., merge
SmithKline Diagnostics, Inc.; its wholly cwned subaidiary, into imelf pursuant 1o the
Corpomi_mCodooﬂbesmafdeue. and that: () all of the estate, property,
rights, privileges, powers and franchises of SmithKline Diagnostics, Inc., be vested
in and held by Beckman Coulter, Inc., as fully and entirely and without change or
diminution as the same wars before held and enjoyed by SmithKline Diagnostics, Inc,

“TRADEMARK
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in its name; and, (i) Beckman Coulter, Inc., g
SmithKline Diagnostios, La; shall assume all of the obligations of

RESOLVED, FURTHER, that the elected and appointed officers of
Beckman Coulter, Inc., be and hercby sre authoriaad, empowered and directed to
execute and file or record any Certificats of Ownership and Morger or other
document that may be necessary to merge SmithKline Disgnostics, Inc., into Beckman
Coulter, Inc, pursuant to Section 253 of the Comorations Code of Delaware as well
as any other documents neoessary to effectuate the merger of SmithKline Diagnostics,
Inc., into Beckman Coulter, Inc., and to do any and all things and to execute any and
sll documents that they consider necessary and proper to consummate the merger,

RESOLVED, FURTHER, that the merger shall take effect as of
October 30, 1998; and, S

RESOLVED, FURTHER, that a committee consisting of the
Prealdent and Chief Executive Officer, the Vice President, Finance and Chief Financial
Ofﬁu_r.mdtheVicerﬂm.Gdewmdlndsmmuymdm
effective date of the merger and adopt further resolutions as needed to effectunte the

merger.

Executed on this 3" day of October, 1998.
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