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TO THE ASSISTANT COMMISSIONER OF PATENTS AND TRADEMARKS:
SIR: PLEASE RECORD THE ATTACHED ORIGINAL DOCUMENTS OR COPY THEREOF.

1. NAME OF CONVEYING PARTY(IES) (ASSIGNORS(S)):
1. Productes del Latex, S.A.

3.

5.

7. )

ADDITIONAL NAME(S) OF CONVEYING PARTY(IES) ATTACHED? [_JYES [XINO

RN

2. PARTY(IES) (ASSIGNEE(S)) RECEIVING INTEREST: Y4 -Q9-99
NAME: KENDALL PROCLINICS, S.L. i

ADDRESS: Ronda del Pedregar, 4, 08160 Montmelo (Barcelona) Spain

ADDITIONAL NAME(S) & ADDRESS(ES) ATTACHED? [ JYES [XINO
3. NATURE OF CONVEYANCE (DOCUMENT):

(Submit herewith only one document for recordation—multiple copies of same Assignment signed by different inventors is one
document)

[CJASSIGNMENT OF [ IWHOLE [JPART INTEREST EXEC. DATE: February 10, 1998

[ JCHANGE OF NAME DISIGNED TRANSLATION

[_JSECURITY DJIMERGER _ [XIOTHER: Correction

EXECUTION DATE(S) ON THE DECLARATION IF FILED HEREWITH: (NOTE: IF DATES ON DECLARATION AND
ASSIGNMENT DIFFER SEE ATTY!)

4.5 APPL. NO.(S) OR PAT NO.(S). OTHERS ON ADDITIONAL SHEET(S) attached? [ JYES PJNO

A.PAT.APP.NO.(S) | M#¢ |12INVENTOR | B. PATENT NO(S) | M# o | 1#INVENTOR
series code/serial | ' |ifnotin item 1 S e b | ifnotinitem 1
no ‘ ~ : ' :
5,674,818 221256 GARCIA PUIG
5. Name & Address of Party to Whom Correspondence 6. NUMBER INVOLVED:
Concerning Document Should be Mailed: APPLNS +PATS1 =TOTAL 1
Pillsbury Madison & Sutro LLP 7. AMOUNT OF FEE ENCLOSED: (Code 581)
Intellectual Property Group ABOVE TOTAL x $40 = $40
1100 NEW YORK AVENUE, N.W.
NINTH FLOOR, EAST TOWER
WASHINGTON, D.C. 20005-3918
5.5ATTY DKT: 8. IF ABOVE FEE IS MISSING OR INADEQUATE CHARGE
INSUFFICIENCY TO DEPOSIT ACCOUNT NUMBER: 03-3975
PMS 221256 4.014 UNDER ORDER NO 20317 221256
MATTER NO. CLIENT REF. dup. sheet not required CLIENT NO. MATTER NO

(J\N%L ‘-/0.06

9. STATEMENT AND SIGNATURE. W
To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true copy o

the original document.

10. Total number of pages including this

s cover sheet, attachments and document 50
- Z Z% ‘ (do not file dup. Cover sheet)
ignature
Attommey:  G. Lloyd Knight
Reg. No. 17698 ) Date:  April 27, 1999
Atty/Sec: GLK/blg TEL: (202) 861-3090 FAX: (202) 822-0944

FILE WiTH PTO RETURN RECEIPT (PAT-103A)

PAT-114X 1/99
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- 01/h3/1999 DNGUYEN 00000027 5674818 ) 10. Total number of pages including this
o1 fc:581 cover sheet, attachments and document 48
/ M 0w (do not file dup. Cover sheet)
S|gnature
| Attorney: _G. Lloyd Knight
Reg. No. 17698 Date: January 8, 1999
Atty/Sec. GLK/blg TEL: (202) 861-3090 FAX: (202) 822-0944

BOX ASSIGNMEI\TS ‘ — «‘ ’ | v DO NOT USE FOR TRADEMARKS
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document)
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AN THE UNITED STATES PATENT AND TRADEMARK OFFICE
o TRANSLATION CERTIFICATE

ACCURATE TRANSLATION
UNDER 37 CFR 3.26
o) PLICAT I

The undersigned, of the below address, hereby states
that he well knows both the English and Spanish languages, and
that the attached is an accurate translation into the English
language of the attached 32 page document.

Signed this ____Zé____ day of de&ou/&»&/(,,/ 19_‘2?/

Translator's Signature: 'ﬁ—éﬁé&é

Namea:
Addrasg: M z;?z &"J_

PAT-111.8 1287
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MIQUEL TARRAGONA COROMINA

NOTARY PUBLIC

NOTARIAL CERTIFICATE

Number 594

Date: February 10th, 1998

DEED OF MERGER THROUGH ABSORPTION GRANTED BY THE
COMPANIES “KENDALL PROCLINICS, S.L. ABSORBING COMPANY AND
“PRODUCTES CLINICS, S.A.”” AND PRODUCTES DEL LATEX, S.A.”,

ABSORBED COMPANIES
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MIQUEL TARRAGONA COROMINA
NOTARY PUBLIC

Avda. Diagonal 407

Tel: 416 16 26 - Fax 416 03 37

08008 BARCEL.ONA

NUMBER FIVE HUNDRED NINETY FOUR

DEED OF MERGER THROUGH ABSORPTION GRANTED BY THE
COMPANIES “KENDALL PROCLINICS, S.L. ABSORBING COMPANY
AND “PRODUCTES CLINICS, S.A.” AND PRODUCTES DEL LATEX, S.A.”,
ABSORBED COMPANIES.

In Barcelona, at my residence, on February 10th, 1998.
Before me, MIQUEL TARRAGONA COROMINA, Notary Public of the
Catalonian Notaries Chamber,

APPEARS

Ms. MERCEDES FONT CARRERAS, of age, married, with professional address in
Montmel6 del Vallés (Barcelona), Ronda del Pedregar, number 4, and with Identification
Card number 39.173.069-K.

ACTS
In name and representation of the following companies:

FIRST.- KENDALL PROCLINICS, S.1., with Tax Identification number B-
60.661.089, with registered office in Montmelé del Vallés (Barcelona), Ronda del
Pedregar, number 4, incorporated for an unlimited time period under the name *“Serveis
de Productes Esterilitzats, S.I..””, by means of the Deed granted before the Notary Public
of Barcelona, Mr. José Luis Gasch Riudor, on October 3%, 1994, under his protocol
number 2.344.

The Company’s name was changed to the current one by means of the Deed granted
in Barcelona on October 13th, 1997 before the Notary Public Mr, Joan Rubies Mallol,
under his protocol number 5.454 .

REGISTERED in the Commercial Registry of Barcelona, under Volume 27.506,
folio 113, Sheet B-118.547, 1** inscription.

The corporate name’s modification was recorded under Volume 30.149, folio 51,
Sheet number 118.547, 8" inscription.
ACTING by virtue of the Power of Attorney granted on September 19*, 1997 before
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the Notary Public of Barcelona, Mr. Miquel Tarragona Coromina, his protocol number
4.274, having been entered under the 7 inscription of Sheet number 118.547, folio 122,
Volume 27.506 of the Commercial Registry of Barcelona. On grounds of the referred
Power of Attorney, the following faculties, among others, were conferred to her:

“...2) to appear before Notary Public, in agreement with that which is laid down in
article 108, 3™ paragraph of the Commercial Registry Regulation, and converted into
public instrument any corporate resolutions of the Company and, in the same manner,
grant and sign any private and public documents necessary for the execution and
accomplishment of said resolutions, as well as in order to apply for the registration of
the aforementioned in the Commercial Registry, being entitled to carry out rectifications,
amendments or ascertainments to the terms of the protocol containing said resolutions,
where necessary”

I hereby certify that the above text, which is shown to me, appears in the certified copy
of the referred Power of Attorney Deed, and that the above thereof agrees with what has
been related to me, there being no restrictions, modifications, conditions or invalidations
of the text of said Deed having been transcribed herein.

SECOND.- PRODUCTES CLINICS, S.A. with Tax Identification number A-
08/466.849, with registered office in Montmel6s del Vallés (Barcelona), Ronda del
Pedregar, number 4, incorporated for an unlimited time period by means of the Deed
granted before the Notary Public of Barcelona, Mr. Enrique Pefia Belsa on January 21°,
1977, adapted to the Commercial Legislation in force by means of the Deed granted
before the Notary Public of Barcelona, Mr. Josep Alfons L6pez Tena on June 18", 1992
his protocol number 1.576 . Registered in the Commercial Registry of Barcelona, under
Volume 8.263, folio 117, Sheet B-58.434, 19™ inscription; its statutes being amended and
consolidated by virtue of the Deed granted on July 18", 1997 in Barcelona before the
Notary Public Mr. Miquel Tarragona Coromina, his protocol number 3.396 , the latter
having been modified by another Deed granted on September 4™, 1997 in Madrid before
the Notary Public of Madrid, Mr. Carlos del Moral Carro his protocol number 3.139 .

REGISTERED in the Commercial Registry of Barcelona, under Volume 23.972,
folio 79, Sheet B-118.547, 27" inscription.

ACTING by virtue of the Power of Attorney granted on September 19", 1997 before
the Notary Public of Barcelona, Mr. Miquel Tarragona Coromina, his protocol number
4.273, having been recorded under the 29" inscription of Sheet number 58.434, folio 84,
Volume 23.972 of the Commercial Registry of Barcelona. On grounds of the referred
Power of Attorney, the following faculties, among others, were conferred to her:

“...2) to appear before Norary Public, by means of thar which is laid down in article
108, 3rd paragraph of the Commercial Registry Regulation, and converts into public
instrument any corporate resolutions of the Company and, in the same sense, grant and
sign any private and public documents being necessary for the execution and
accomplishment of said resolutions, as well as in order to apply for the registration of
the aforementioned in the Commercial Registry, being entitled to carry out rectifications,
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amendments or ascertainments to the terms of the protocol containing said resolutions,
where necessary...”

I hereby certify that the above mentioned appears in the certified copy of the referred to
Power of Attorney document, which is shown to me, and that the aforementioned thereof
coincides with what has been related to me, and that nothing of that which has been
transcribed herein has been omitted which restricts, modifies, conditions or invalidates
said text.

THIRD.- PRODUCTES DEL LLATEX, S.A. with Tax Identification number A-
17/079.955, with registered office in Llado (Girona), Carretera de Navata s/n, established
for an unlimited time period by means of the Deed granted before the Notary Public of
Barcelona, Mr. José Nuiiez de Castro y Minguez on June 8™, 1984, adapted to the
Commercial Legislation in force by means of the Deed granted before the Notary Public
of Barcelona, Mr. Josep Alfons Lépez Tena on June 18", 1992 his protocol number
1.574 . REGISTERED in the Commercial Registry of Girona, under Volume 387, folio
208, Sheet number GI-7.339, 11"™ inscription; its Statutes being amended and
consolidated by virtue of the Deed granted on July 18™, 1997 in Barcelona before the
Notary Public Mr. Miquel Tarragona Coromina, his protocol number 3.395
REGISTERED in the Commercial Registry of Girona, under Volume 387, folio 217,
Sheet GI-7.339, 18" inscription.

ACTING by virtue of the Power of Attorney granted on September 19*, 1997 before
the Notary Public of Barcelona, Mr. Miquel Tarragona Coromina, his protocol number
4.272 , having been recorded under the 20" inscription of Sheet number GI-7.339, folio
221, Volume 387 of the Commercial Registry of Girona. On grounds of the referred
Power of Attorney, the following faculties, among others, were conferred to her:

“...2) to appear before Notary Public, by means of that which is laid down in article
108, 3rd paragraph of the Commercial Registry Regulation, and converts into public
instrument any corporate resolutions of the Company and, in the same sense, grant and
sign any private and public documents being necessary for the execution and
accomplishment of said resolutions, as well as in order to apply for the registration of
the aforementioned in the Commercial Registry, being entitled to carry out rectifications,
amendments or ascertainments to the terms of the protocol containing said resolutions,
where necessary...”

I hereby certify that the above mentioned appears in the certified copy of the referred to
Power of Attorney document, which is shown to me, and that the aforementioned thereof
coincides with what has been related 0 me, and that nothing of that which has been
transcribed herein has been omitted which restricts, modifies, conditions or invalidates
said text.

The appearing party affirms that the Powers of Attorney she is executing have neither
been revoked, nor suspended or limited in any way, and that the capacity of the
Companies she represents has not been modified.

She has, in my opinion, in keeping with the power and representation vested , the legal
capacity
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required to execute the present Deed of MERGER THROUGH ABSORPTION, and to
this end,
STATES

I.- MERGER THROUGH ABSORPTION

A) MERGER PROJECT, PRESENTATION AND PUBLICATION:

The Sole Director of the Companies object of this Deed, “KENDAILL PROCLINICS,
S.L.”, “PRODUCTES CLINICS, S.A.” and PRODUCTES DEL LATEX, S.A.”,
drafted and signed a Merger Project, in agreement with that which is laid down in article
234 of the Law governing Stock Companies, lodging a copy of the same in the
Commercial Registry of Barcelona, on behalf of KENDALL PROCLINICS, S.L. and
PRODUCTES CLINICS, S.A., as well as the Registy of Girona on behalf of
PRODUCTES DEL LATEX, S.A.

The Merger Project corresponding to the Companies KENDALL PROCLINICS, S.L.
and PRODUCTES CLINICS, S.A. was deposited in the Commercial Registry of
Barcelona on December 11™, 1997. Said project was respectively recorded in the sheet
opened for KENDALL PROCLINICS, S.L. in said Registry in the margin of the 9"
inscription, appearing in folio 51 of Volume 30.149, sheet B-118.547, and in the sheet
opened for PRODUCTES CLINICS, S.A. in said Registry, in the margin of the 31*
inscription, appearing in folio 201 of Volume 30.091, sheet B-58.434, on December 15,
1997.

The inscription data of the margin note of that which was presented in the Commercial
Registry of Girona of the Merger Project with regard to PRODUCTES DEL LATEX,
S.A. are the following: Volume 387, folio 222, sheet GI-7.339, 21* inscription, carried
out on December 11", 1997. A copy of said Merger Project is shown to me, and I attach
it hereto as document number 1 a certified copy of the same.

B INDEPENDENT EXPERT'S REPORT:

The appearing party states that there is no legal obligation to bring forward the
independent expert’s report foreseen in article 236 of the Law governing Stock
Companies, as the absorbed companies are fully owned by the company absorbing them.
The absorbed Company PRODUCTES CLINICS, S.A. is directly owned in its entirety
by the absorbing Company, whereas the absorbed Company PRODUCTES DEL
LATEX, S.A. is indirectly owned in its entirety (through PRODUCTES CLINICS,
S.A.) by the absorbing Company, so that in accordance with the provisions of article 250
of the referred Law, the Companies are exempted from the same requisite.

C DIRECTOR’S REPORT ON THE MERGER PROJECT:

The appecaring party states that due to the same reasons mentioned in the previous
paragraph, no Director’s report on the Merger Project, as established in article 237 of the
Law governing Stock Companies, shall be attached hereto.
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D) MERGER BALLANCE:

The Merger Balances of these companies were closed on September 30", 1997 and are
therefore within the term provided by article 239 of the Consolidated Text of the Law on
Stock Companies. The appearing party hands over said balances to me, which T attach to
the original of this deed as documents numbers 2, 3 and 4.

The Merger Balances of the Companies PRODUCTES CLINICS, S.A. and
PRODUCTES DEL LATEX, S.A. have been duly audited by the Auditors of the
Companies, whereas the Merger Balance of the Company KENDALL PROCLINICS,
S.L. is not, since the latter is not obliged to audit its accounts.

E) RESOLUTIONS OF THE GENERAI. MEETING OF THE ABSORBING

COMPANY KENDALL PROCLINICS, S.L.:

The General and Universal Meeting of the Company KENDALL PROCLINICS,
S.L., held on December 23", 1997, whose contents are contained in the certified
document presented to me, issued with a signature which I legalise and which is attached
to the master copy hereof as document number 5, passed the resolutions contained
therein, being, among them, the following:

FIRST.- To approve, to all legal effects, the Balance of the Company closed on
September 30th, 1997 (which is attached hereto as Merger Balance) and to all ends
established in article 239 of the Consolidated Text of the Stock Companies Act.

SECOND.- To approve the merger through absorption of PRODUCTES CLINICS,
S.A. and PRODUCTES DEL LATEX, S.A. by KENDALL PROCLINICS, S.L., with
the consequent extinction of the absorbed companies, the bulk transmission of their
respective equities to the absorbing company which become sole Owner, the latter
consequently acquiring by means of universal succession, all and any rights and liabilities
of the absorbed companies, in accordance with the terms of the Merger Project drafted by
the Sole Director of said companies.

The referred Merger Project was drafted and signed by the Sole Director of the
intervening Companies on November 30th, 1997, and respectively filed at the
Commercial Registries of Girona and Barcelona.

Said Merger Project is hereby approved.

In accordance with the terms of the Merger Project, the absorption, from a tax
standpoint, shall be subject to the provisions of Chapter VIII of Title VIII of the
Corporate Tax Act, number 43/1995. '

The merger operation is carried out in accordance with the following:

1.- Identification of the companies that participate in the merger, whose particulars
have been recorded in the present deed.

2.- 1dentification of the Directors and Accountancy Auditors.

There shall be no modification of the Administrative Body of KENDALL
PROCLINICS, S.L. as a consequence of the merger.

To the contrary, and due to the fact that the equity of the two companies having been
obliged to audit their yearly accounts shall be absorbed, the Company, which prior to the
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present had been the auditor of the absorbed companies, that is, the Company Coopers &
Lybrand, S.A., shall be appointed as accountancy auditor of KENDALL PROCLINICS,
S.L.

3.- Shares exchange rate and procedure:

Due to the fact that both absorbed companies are wholly owned by the absorbing
company (PRODUCTES CLINICS, S.A. is directly owned in its entirety by the
absorbing Company, and the same company directly owns 58,33% of PRODUCTES
DEL LATEX, S.A. and 41,67% indirectly through PRODUCTES CLINICS, S.A.) no
shares exchange shall be carried out. In consequence, it is not necessary to establish the
exchange rate and procedure (article 250.1 of the Consolidated Text of the Stock
Companies Act).

The cancellation of the stock certificates representing the shares of PRODUCTES
CLINICS, S.A. and PRODUCTES DEL LATEX, S.A. shall be executed prior to the
granting of the Deed of Merger through Absorption.

KENDALL PROCLINICS, S.L. shall maintain its current share capital, since there
will be no amendment to the same as a consequence of the merger.

4.- Date from which the activity of PRODUCTES CLINICS, S.A. and
PRODUCTES DEL LATEX, S.A. shall be considered as executed, from an accounting
standpoint, on behalf of KENDALIL PROCLINICS, S.L.:

In accordance with the Merger Project dated November 30" , 1997, the activity of
PRODUCTES CLINICS, S.A. and PRODUCTES DEL LATEX, S.A. shall be
considered as executed, for accounting purposes, by KENDALL PROCLINICS, S.L.,
from October 1* 1997 on.

5.- Special rights.

Since there are no owners of special rights, nor are there shares or participations with
special rights, neither in the absorbing nor in the absorbed companies, there is no basis
for granting such rights in KENDALIL PROCLINICS, S.L.

6.- Special advantages granted to the Directors:

No special advantages of any kind will be granted to the Directors of the companies
participating in this merger.

No independent experts shall be appointed in accordance with the provisions of article
250 of the Consolidated Text of the Stock Companies Act.

F) RESOLUTIONS OF THE GENERAIL MEETING OF THE ABSORBED

COMPANY PRODUCTES CLINICS, S.A.:

The General and Universal Meeting of the Company PRODUCTES CLINICS, S.A.,
held on December 23™, 1997, whose contents are contained in the certified document
presented to me by the appearing party, issued with a signature which I legalise and
which is attached to the master copy hereof as document number 6, unanimously
approved the merger of KENDALL PROCLINICS, S.L.. and PRODUCTES CLINICS,
S.A., through the absorption of the latter by the former, in the terms, form and manner
which are contained in the certified document, all of which are hereby acknowledged as
being reproduced in their entirety.
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G) RESOLUTIONS OF THE GENERAI. MEETING OF THE ABSORBED

COMPANY PRODUCTES DELLIATEX., S.A.:

The General and Universal Meeting of the Company PRODUCTES DEL LATEX,
S.A., held on December 23, 1997, whose contents are contained in the certified
document presented to me by the appearing party, issued with a signature which I
legalise and which is attached to the master copy hereof as document number 7, approved
unanimously the merger of KENDALL PROCLINICS, S.L. and PRODUCTES DEL
LATEX, S.A., through the absorption of the latter by the former, in the terms, form and
manner which are contained in the certified document, all of which are hereby
acknowledged as being reproduced in their entirety.

H) PUBLICATION OF THE RESOILUTIONS:

The Merger resolutions of the referred companies have been published three times in
the Official Gazette of the Commercial Registry, on January 5", 7" and 8%, 1998, in
numbers 2, 3 and 4 respectively, as well as in “La Vanguardia”, on January 3%, 5* and
7, 1998 and “Sport”, on January 2™, 3™ and 7®, 1998, which are the newspapers which
are sold in high numbers in the province of Barcelona; also in, “lL.a Vanguardia”, on
January 39, 5" and 7" , 1998 and “El Punt’, on January 2™, 5* and 7%, 1998,
newspapers which are sold in high numbers in the province of Girona.

In all the above mentioned published statements, mention was made by said
companies that both the shareholders and the companies’ creditors were entitled to obtain
the complete text of the resolutions and the Merger Balance, as well as of the of the
creditors right to opposition under the terms of article 243 of the Law governing Stock
Com panies.

With regard to that which is laid down in paragraph one of article 238 of the Law
governing Stock Companies, mention is made that due to the fact that the Shareholders’
Meetings of the Companies were of universal character and without prior convocation of
parties, during the meetings, the documents to which the expressed article refers, were
available to the partners.

Furthermore, mention is made that in none of the companies which are object of the
present deed, there are neither debentures nor holders of special rights different than the
shares.

) OPPOSITION OF THE CREDITORS:
During a one month time period, calculated from the date of the last of the published
statements, no creditor of the companies has opposed the merger.

II.- The above having been stated, the appearing party
GRANTS:

FIRST.- ABSORPTION.- KENDALL PROCLINICS, S.L. absorbs
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PRODUCTES CLINICS, S.A. and PRODUCTES DEL LATEX, S.A., with dissolution
without liquidation of the latter two, and bulk transmission of the equity of the absorbed
companies to the absorbing company, who will be sole owner of these two companies.

Beginning on October 1st, 1997 the activities of the absorbed companies shall be
considered, for accountancy purposes, as executed by the absorbing company.

SECOND.- APPLICABLE TAX REGULATIONS.- The Tax advantages and
exemptions established to this regards in the regulations applicable to the tax regime of
companies’ merging operations shall be applicable to the present merger, since in
accordance with the provisions of article 110 of the Corporate Tax LLaw number 43/1995,
prior notice was given to the Ministry of Economy and Finance of the execution of the
merger operation, in concrete through the documents attached to the master copy hereof
as documents number 8 and 9.

THIRD.- MEETING LEGAIL REQUISITES: The appearing party states that all the
requisites established by Law for the absorption operation have been met. With regard to
the provisions of article 227 of the Commercial Registry Regulation, express evidence of
the following terms is given herein:

A) In representation of KENDALL PROCLINICS, S.L.

1st.- That the provisions of article 238 of the Law governing Stock Companies have
been met, and that the documents mentioned in article 242 have been put at the disposal
of the shareholders and creditors of the Company. Said documents were not put at the
disposal of holders of debentures and other holders of special rights, as there are none.

2nd.- That the terms established in the Law have elapsed, without any creditor having
opposed the merger operation.

3rd.- That the presentation of the Merger Project has been published in number 5 of
the Official Gazette of the Commercial Registry, on January 9", 1998, with reference
number 7875.

4th.- That the merger resolution has been duly published as mentioned in Paragraph H,
the published statements having mentioned that both the shareholders and the creditors
were entitled to obtain the complete text of the resolutions passed, as well as the Merger
Balance, in accordance with the dispositions of article 242 of the Stock Com panies Act.

5th.- That the Merger Balance appears in the document attached to the master copy
hereof as number 2, the contents of which is hereby certified as being reproduced in its
entirety.

6th.- That the complete contents of the merger resolution is that which is contained in
the referred to certified document, which is attached to the master copy hereof as
document number 5, and which is hereby certified as being reproduced in its entirety, in
order to avoid unnecessary repetitions.

B) Inrepresentation of PRODUCTES CLINICS, S.A.:

1st.- That the provisions of article 238 of the Law governing Stock Companies have
been met, the documents mentioned in article 242 have been put at the disposal of the
shareholders and creditors of the Company. Said documents were not put at the disposal
of holders of debentures and other holders of special rights, as there are none.
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2nd.- That the time periods established by Law have elapsed, with no creditor having
opposed the merger operation.

3rd.- That the presentation of the Merger Project has been published in number 5 of
the Official Gazette of the Commercial Registry, on January 9™, 1998, with reference
number 7875.

4th.- That the merger resolution has been duly published as mentioned in Paragraph H,
the published statements mention that both the shareholders and the creditors were
entitled to obtain the complete text of the resolutions passed, as well as the Merger
Balance, in accordance with the dispositions of article 242 of the Stock Companies Act.

5th.- That the Merger Balance appears in the document attached to the master copy
hereof as number 3, the content of which is hereby certified as being reproduced in its
entirety.

6th.- That the complete contents of the resolution on the absorption is contained in the
referred to certified document, which is attached to the master copy hereof as document
number 6, and which is hereby certified as being reproduced in its entirety as well, in
order to avoid unnecessary repetitions.

C) Inrepresentation of PRODUCTES DEL LATEX, S.A.:

1st.- That the provisions of article 238 of the Law governing Stock Companies have
been met, the documents mentioned in article 242 having been put at the disposal of the
shareholders and creditors of the Company. Said documents were not put at the disposal
of holders of debentures and other holders of special rights, as there are none.

2nd.- That the terms established in the Law have elapsed, without any creditor having
opposed the merger operation.

3rd.- That the presentation of the Merger Project has been published in number 246 of
the Official Gazette of the Commercial Registry, on December 26™, 1997, with reference
number 575.202.

4th.- That the merger resolution has been duly published as mentioned in Paragraph H,
the published statements mention that both the shareholders and the creditors were
entitled to obtain the complete text of the resolutions passed, as well as the Merger
Balance, in accordance with the dispositions of article 242 of the Stock Companies Act.

5th.- That the Merger Balance appears in the document attached to the master copy
hereof as number 4, the content of which is hereby certified as being reproduced in its
entirety.

6th.- That the complete contents of the resolution on the absorption is contained in the
referred to certified document, which is attached to the master copy hereof as document
number 7, and which is hereby certified as being reproduced in ils entirety as well, in
order to avoid unnecessary repetitions.

FOURTH .- The appearing party presents me with the MC 1B forms, corresponding
to the liquidation of the investment carried out as a consequence of this operation, so as to
let me file and inscribe them in the General Bureau for International Economy and
Foreign Transactions of the Ministry of Economy and Finance. The copies defined with
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the word “COPY” are attached to the master copy hereof as document number 10.

Moreover, she exhibits the copies of the publications containing the published
statements of this Merger; I make a copy of the pages where said published statements
appear, I compare these with the originals and attach said copies to the master copy hereof
as document number 11, certifying that they exactly agree with the originals shown to
me.

FIFTH .- The appearing party, by her intervention, accepts the present deed, and
applies for its registration in the Commercial Registry. Said registration may eventually
be partially carried out, as well as returned with no further indications except that it has
been presented at the referred Registry.

Furthermore she applies for the registration, at the corresponding public registries, and
on behalf of the absorbing company, of all those assets and rights whose ownership said
company has acquired by means of the merger operation and which are registrable.

The appearing party states the above mentioned, and after explaining to her the relevant
legal and taxation ammunitions, especially with regard to the compulsory registration of this
deed in the Commercial Registry, I, the Notary, read said deed to her, as she has waived her
right to read this deed herself, she agrees with its conents, and signs it with me, to all of
which I hereby certify, as well as that I have sufficiently identified the appearing party by
mecans of her identity card mentioned in the recitals of this deed, which she exhibited to
me. I further certify the conents of this public instument, issued in thirteen sheets of
official notarial paper, number 2K3059377 and the twelve following correlative items.

The sigmature of the appearing parly follows. Signed and subscribed MIQUEL
TARRAGONA COROMINA = HAND AND SEAL.

*PROTOCOLISED DOCUMENTS

1T COINCIDES with its original master copy, the latter figuring in my general current
protocol. 1 issue a first true copy of the same on behalf of the absorbing Company, on
seventy four sheets of official notarial paper, with numbers: the above referred and the
previous seventy-thiee, which I putmy hand on, my signature and my seal the same day of
its granting. I WITNESS THEREOF.

The seal and signature of the Notary Public follow

A stamp of the Tax authorities, dated February 19th, 1998, and certifying the payment of
taxes follows.

11
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COMMERCIAL REGISTRY OF GIRONA

REGISTERED the above document pertaining to the resolutions passed by the Company
“PRODUCTES DEL LATEX, S.A.” of merger through absorption and dissolution of
the same, under inscription 22nd, which appears in folio 222, volume 387, sheet number
GI-7.339

To the effects foreseen in article 198 of the Commercial Registry Regulation, we hereby
certify that no hindrances exist for the registration of the merger, which consequently has
been carried out.

Girona, February 17", 1.998

The Registrar

A signature follows

Signed: Jesds Garbayo Blanch

The seal of the Registrar of the Commercial Registry of Girona follows
A fees liquidation follows

12
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COMMERCIAL REGISTRY OF BARCELONA

018/8022116

Upon previous examination and evaluation of the above document and in accordance
with articles 18 of the Trade Code and 6 of the Commercial Registry Regulation, said
document is registered to the Company “KENDALL PROCLINICS, S.I.” (One Man
Company) under folio 51 of volume 30.149, sheet number B-118.547, 11" inscription.
With regard to the company “PRODUCTES CLINICS, S.A” said document has been
registered under folio 201 of volume 30.091, sheet number B-98.434, 32™ inscription.

The cancellations foreseen in article 233.1 of the Commercial Registry Regulation have
been carried out.

On this date, the Official Communication established in article 233.2 of the Commercial
Registry Regulation with regard to the Company “PRODUCTES DEL LATEX, S.A.”,
to the Commercial Registry of Girona, has been sent.

In accordance with the First Transitory Disposition of the Law 2/1995 on Limited
Liability Companies, of March 23", any provisions contained in the Statutes of the
absorbing company “KENDALL PROCLINICS, S.L.” (One Man Company) which
might be opposed to the above Disposition shall not enter into effect, it being necessary to
adapt said Statutes within the legal time period.

Barcelona, March 2nd, 1.998
THE REGISTRAR
A signature follows
A fees’ liquidation follows
The seal of the Registrar of the Commercial Registry of Barcelona follows
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I, MIQUEL COROMINA TARRAGONA, Notary Public of the Catalonian Notaries
Bar, with residence in the city of Barcelona, CERTIFIES the following: that the
photocopies appearing on fifteen sheets of the Spanish Notaries Bar stationary, with the
above expressed number and the previous fourteen, correlatively numbered, are accurate
reproductions of their original, which has been exhibited to me and which I have before
me.

And for the record, issue the present PARTIAL CERTIFICATE, in which nothing
has which has been omitted might modify, condition, impair or restrict what is stated
herein, to all of which I put my hand, sign, suscribe and seal, in Barcelona, on April 27* ,
1998.

Number 226 of the Indication Book.

An official stamp, the Notary’s seal and a signature follow.

I, MIQUEL COROMINA TARRAGONA, Notary Public of the Catalonian Notaries
Bar, with residence in the city of Barcelona, CERTIFIES the following: that the
photocopies appearing on sixteen sheets of the Spanish Notaries Bar stationary, with the
above expressed number and the previous fifteen, correlatively numbered, truly reproduce
their original, which has been exhibited to me and which I have before me.

And for the record, issue the present PARTIAL CERTIFICATE, in which nothing
has which has been omitted might modify, condition, impair or restrict what is stated
herein, to all of which I put my hand, sign, suscribe and seal, in Barcelona, on June 5th,
1998.,

315/1998

An official stamp, the Notary’s seal and a signature follow.
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BURAN CUEVAS, S.L. 619504 16.00.19%4@

Corcega, 289, 4.2
08008 BARCELONA

Numero

Data

SOCIEDAD ABSORVENTE v

Y "PRODUCTES DEL LATEX ,

0648177

REGISTRO MERCANTIL HORR MINUTO
BARCELONR 12 37

20 FEB.1998

SIENTO
PRESENTACTON 022116 D"‘“ml“ ‘

e

m m 812 1653

i

594

10 de FEBRERO de 1998

ESCRITURA DE FUSION POR ABSORCION OTORGADA

POR LAS S0CIEDADES “KENDAL PROCLINICS, 5. ."

"PRODUCTES CLINICS, 5.A."

S.A." SOCIEDADES ABSORBIDAS
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MIQUEL TARRAMQZZM

NOTARI

Avda. Diagonal 407

Telf: 416 16 26 - Fax: 416 03 37
08008 BARCELONA

NUMERO QUINIENTOS NOVENTA Y CUATRO
ESCRITURA DE FUSION POR ABSORCION OTORGADA POR LAS
SOCIEDADES "KENDALL PROCLINICS, S.L.", SOCIEDAD AB-
SORBENTE Y "PRODUCTES CLINICS, S.A." y "PRODUCTES

DEL LATEX, S.A.", SOCIEDADES ABSORBIDAS.

En Barcelona, mi residencia, a diez de febrero

de mil novecientos noventa y ocho.

Ante mi, MIQUEL TARRAGONA COROMINA, Notario del

Ilustre Colegio de Catalunva,

— COMPARECE:
DONA MERCEDES FONT CARRERAS, mayor de edad, ca-
sada, con domicilio profesional en Montmeld del Va-

llés (Barcelona), Ronda del Pedregar, namero 4, Yy

DNI 39.173.069-K.

INTERVIENE

En nombre y representacidén de las entidades

mercantiles siguientes:

PRIMERO.- KENDALL PROCLINICS, S.L.., con N.I.F.

B-60/661.089, domiciliada en Montmeld del Vval

(Barcelona), Ronda del Pedregar, numero 4,
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tuida por. tiempo indefinido con el nombre de "Ser-
veis de Productes Esterilitzats, S.L.", en escritura
otorgada ante el Notario de Barcelona, Don José Luis
Gasch Riudor, el dia 3 de octubre de 1994, al nimero

2.344 de orden de su protocolo.

. g

Cambiada su denominacibén por la actual mediante
escritura otorgada ‘en Barcelona, el dia 13 de octu-

bre de 1997, ante el Notario Don Joan Ribies Mallol,

al nimero 5.454 de orden de su protocolo.
INSCRITA en el Registro Mercantil de Barcelona,

al Tomo 27.506, folio 113, Hoja B-118.547, inscrip-

cidén 1*.

Inscrito el cambio de denominacidén al Tomo

30.149, folio 51, Hoja ntmero 118.547, inscripcién

8*.

ACTUA en virtud de la escritura de pocder otor-
gada el dia 19 de septiembre de 1997, amte el Nota-
rio de Barcelona Don Miquel Tarragona Coromina, al
namero 4.274 de orden de su protocolo, y que causd
la inscripcidn 72, en la hoja B-118.547, folio 122,
tomo 27.506, del Registro Mercantil de Barcelona, en
méritos de 1la <cual 1le fueron conferidas, entre

otras, las siguientes facultades:

"... 2) En cumplimiento de lo prevenido en el
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articulo 108, ap. 3 del Reglamento del Registro Mer-
cantil, comparecer aﬁte Notario Piblico y elevar a
instrumento piblico cualesquiera acuerdos sociales
de la sociedad, y, en este mismo sentido, otorgar y
suscribir cuantos documentos pidblicos y privados
gean necesarios para la ejecucidén y cumplimiento de
los referidos acuerdos, asi como para solicitar la
inscripcidén de dichos acuerdos en el Registro Mer-
cantil, pudiendo incluso efectuar subsanaciones,
rectificaciones o aclaraciones a los extremos del
acta que recojé dichos acuerdos, si fuera necesario

para tal inscripcidén.=..."

Asi resulta de copia autorizada de dicha escri-

tura de poder gue me exhibe y con la gue concuerda
lo inserto, sin gue en lo omitido haya nada que 1o
restrinja, modifique, condicione o desvirtue. DOY

FE.

SEGUNDO. - PRODUCTES CLINICS, S.A., con N.I.r.

A-08/466.849, domiciliada en Montmeld del valleés

(Barcelona), Ronda del Pedregar, numeroc 4, consti-

TIGREG844E32
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tuida por tiempo indefinidc en escritura otorgada
ante el Notario de Barcelona, Don Enrique Pefia Bel-
sa, el dia 21 de enero de 1977, adaptada a la legis-
lacidén mercantil vigente mediante escritura otorgada
ante el Notario de Barcelona, Don Josep Alfons Lépez
Tena, el 18 de junio de 1992, al nimero 1.576 de or-
den de su-protocolo, inscrita en el Registro Mefcann
til de Barcelona, al tomo 8.263, folio 117, hoja ni-
mero B-58.434, inscripcidn 19*; modificados y refun-
didos sus estatutos en escritura otorgada en Barce-
lona, el dia 18 de julio de 1997, ante el Notario
Don Miguel Tarragona Coromina, al nGmero 3.396 de
orden de su protocolo, modificada por otra otorgada
en Madrid, el dia 4 de septiembre de 1997, ante el

Notario de Madrid, Don Carlos del Moral Carro, al

namero 3.139 de orden de su protocolo.
INSCRITAS en el Registro Mercantil-de Barcelo-
na, al Tomo 23.972, folio 79, Hoja B-118.547, 1ins-

cripcibn 27*.

ACTUA en virtud de la escritura de poder otor-
gada el dia 19 de septiembre de 1997, ante el Nota-
rio de Barcelona Don Miquel Tarragona Coromina, al
nimero 4.273 de orden de su protocolo, y que causd

la inscripcidén 29%, en la hoja B-58.434, folio 84,
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Tomo 23.972, del Registro Mercantil de Barcelona, en

méritos de la cual le fueron conferidas, entre

otras, las siguientes facultades:

”

... 2) En cumplimiento de lo prevenido en el

articulo 108, ap. 3 del Reglamento del Registro Mer-

cantil, comparecer ante Notario Publico y elevar a

instrumento puiblico cualesquiera acuerdos sociales

de la sociedad, y, en este mismo sentido, otorgar ¥y

suscribir cuantos documentos piublicos y privados

sean necesarios para la ejecucidén y cumplimiento de

los referidos acuerdos, asi como para solicitar 1la

Iinscripcidén de dichos acuerdos en el Registro Mer-

cantil, pudiendo incluso efectuar subsanaciones,

rectificaciones o aclaraciones a los extremos del

acta que recoja dichos acuerdos, si fuera necesario

para tal inscripcién.= "

Asi resulta de copia autorizada de dicha escri -

tura de poder que me exhibe y con la gue concuerda

lo inserto, sin que en lo omitido haya nada que lo

restrinja, modifigue, condicione o desvirtue. DOY
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FE.

TERCERO.- PRODUCTES DEL LATEX, S.A., con N.I.F.
A-17/079.955, domiciliada en Lladé (Girona), Carre-
tera de Navata, s/n, constituida por tiempo indefi-
nido en escritura otorgada ante el Notario de Barce-
lona, Don José Niifiez de Castro y Minguez; el dia 8
de junio de 1984, adaptada a la legislacidn mercan-
til vigente mediante escritura otorgada ante el No-
tario de Barcelona, Don Josep Alfons Lépez‘Tena, el
18 de junio de 1992, al nimeroc 1.574 de orden de su
protocolo, INSCRITA en el Registro Mercantil de Gi-
rona, al tomo 387, folio 208, hoja nimero GI-7.339,
inscripcidn 11?; modificados y refundidos sus esta-
tutos en escritura otorgada en Barcelona, el dia 18
de Julio de 1997, ante el Notario Don Miguel Tarra-
gona Coromina, al ndmero 3.395 de orden de su proto-
colo, INSCRITA en el Registro Mercantil- de Girona,
al Tomo 387, folio 217, Hoja GI-7.339, inscripcién

18%.

ACTUA en virtud de la escritura de poder otor-
gada el dia 19 de septiembre de 1997, ante el Nota-
rio de Barcelona Don Miquel Tarragona Coromina, al
numero 4.272 de orden de su protocolo, y que

causd

la inscripcidén 20*, en la hoja GI-7.339, folio 221,
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Tomo 387, del Registro Mercantil de Girona, en méri-
tos de la cual le fueron conferidas, entre otras,

las siguientes facultades:

" .. 2) En cumplimiento de lo prevenido en el

articulo 108, ap. 3 del Reglamento del Registro Mer-
cantil, comparecer aﬁte Notario Publico y elevar a
instrumento publico cualesquiera acuerdos sociales
de la sociedad, y, en este mismo sentido, otorgar y
suscribir cuantos documentos publicos y privados
sean necesarios para la ejecucidn y cumplimiento de
los referidos acuerdos, asi como para solicitar la
inscripcién de dichos acuerdos en el Registro Mer-
cantil, pudiendo incluso efectuar subsanaciones,
rectificaciones o aclaraciones a los extremos del

acta que recoja dichos acuerdos, si fuera necesario

para tal inscripcidén.=..."

Asi resulta de copia autorizada de d:icha escri-
tura de poder que me exhibe y con la qu= concuerda
lo inserto, sin gue en lo omitide haya nada que 1o

restrinja, modifique, condicione o desvirtue. DOY
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FE.

Me asegura que los poderes en cuya virtud obra
‘no le han sido revocados, suspendidos ni limitados

en forma alguna y que no se ha modificado la capaci-

dad de sus representadas.

Tiene, a mi juicio, segln interviene y en las
representaciones que ostenta, la capacidad legal ne-
cesaria para otorgar esta escritura de FUSION POR

ABSORCION y, al efecto,

EXPONE:

I.- FUSION POR ABSORCION.

A) .- PROYECTO DE FUSION, DEPOSITO Y PUBLICA-

CION:

El Administrador Unico de las sociedades objeto
de esta escritura KENDALL PROCLINICS, S.L., PRODUC-
TES CLINICS, S.A. y PRODUCTES DEL LATEX, S.A., en
cumplimiento de lo dispuesto por el articulo 234 de
la Ley de Sociedades Andnimas, redactd y suscribid
un Proyecto de Fusidn, del que presentd un ejemplar
correspondiente a dichas sociedades, en los Regis-
tros Mercantiles de Barcelona, respecto de KENDALL

PROCLINICS, S.L, y PRODUCTES CLINICS, S.A. y Girona,

respecto de PRODUCTES DEL LATEX, S.A.

El Proyecto de Fusidn relativo a las sociedades
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KENDALL PROCLINICS, S.L. y PRODUCTES CLINICS, S.A.
fue objeto de depdsito ante el Registrador Mercantil
de Barcelona, el dia 11 de diciembre de 1997, ano-
tandose dicho proyecto en la hoja abierta en este
Registro a KENDALL PROCLINICS, S.L., al margen de la
inscripcidén 9* obrante al folio 51 del Tomo 30.149,
Hoja B-118.547 y en la hoja abierta en este>Registro
a PRODUCTES CLINICS, S.A., al margen de la inscrip-
cién 31* obrante al folio 201 del Tomo 30.091, Hoja

B-58.434, el dia 15-de diciembre de 1997.

Los datos de inscripcidn referentes a la anota-
cidén marginal del depdsito del proyecto de fusidn

practicada en el Registro Mercantil de Girona de 1la

Sociedad PRODUCTES DEL LATEX, S.A., son los sigquien-

tes: Tomo 387, folio 222, Hoja GI-7.339, inscripcidn
21?%, practicada el dia 11 de diciembre de 1997. Me

exhibe un ejemplar de dicho proyecto de fusidn, de=1
que deduzco un testimonio que dejo incorporado a es-

ta matriz comc documento numero 1.

B) .- INFORME DE LOS EXPERTOS INDEPENDIENTES:
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Hace constar la compareciente que no es precep-
tivo acompahar el informe de los expertos indepen-
dientes, establecido en el articulo 236 de la Ley de
Sociedades Andénimas, puesto que se trata de una fu-
sién de sociedades integramente participadas por la
absorbente, ya que la sociedad absorbida PRODUCTES
CLINICS, S.A. esta directamente participada al 100%
por la sociedad absorbente, y la sociedad absorbida
PRODUCTES DEL LATEX, S.A., esta participada indirec-
tamente al 100% (a través de PRODUCTES CLINICS,
S.A.) por la sociedad absorbente, y estan dispensa-

das de este requisito segiin lo dispuesto en el arti-

culo 250 de la referida Ley.

C) .- INFORME DE LOS ADMINISTRADORES _SOBRE EL

PROYECTO DE FUSION:

Por la misma razdén que la sefialada en el expo-
sitivo anterior, la compareciente hace -constar que
no se acompaflan los informes de los administradores
sobre el proyecto de fusidn que preceptida el articu-

lo 237 de la Ley de Sociedades Andnimas.

D) .- BALANCE DE FUSION:

Los Balances de Fusidn de estas scociedades se
cerraron a 30 de septiembre de 1997, vy por consi-

guiente dentro del plazo previsto en el articulo 239
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REEL: 010007 FRAME: 0200



Q)

“GREISIEF36

ek . SO R O AN N0 T AR A

2K3072591

del Texto Refundido de la Ley de Sociedades Andéni-
mas. Me entrega dichos balances que dejo unidos a
estavmatriz, como'documentos nimeros 2, 3 v 4.

Los balances de fusién_de las sociedades PRO-
DUCTES CLINICS, S.A. y PRODUCTES DEL LATEX, S.A.,
egtan debidamente auditados por los auditores de
cuentas de las sociedades, mientras que el balance
de fusidén de la sociedad KENDALL PROCLINICS, S.L. no
lo estd por cuanto esta sociedad no tiene la obliga-

cién de auditar. —

E) .- ACUERDOS DE LA JUNTA GENERAL DE LA SOCIE-

DAD ABSORBENTE KENDALL PROCLINICS, S.L.:

La Junta General qniversal de la Sociedad KEN-
DALL PROCLINICS, S.L., en su reunidén de fecha 23 de
diciembre de 1997, de la que informa la certifica-
cién que me entrega, expedida con firma gue conside-

ro legitima y gque dejo unida a esta matriz como do-

cumento nuimero 5, adoptd los acuerdos que —onstan =n

la misma, entre los que figuran los siguientes ex-

tremos:
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PRIMERO. - Aprobar a todos los efectos él Balan-
ce de la Sociedad cerrado a 30 de septiembre de
1997, que se adjunta a la presente, como Balance de
Fusién, a los fines sefialados en el articulo 239 del.
Texto Refundido de la Léy de Sociedades Anbénimas.——

SEGUNDO. - Aprobar la fusidén por absorcién de
PRODUCTES CLINICS,‘S.A. y PRODUCTES DEL LATEX, S.A.
por KENDALL PROCLINICS, S.L. y consecuente extincidn
de las absorbidas, con transmisidén en bloque y a ti-
tulo universal de sus patrimonios a 1la absorbente,
quien adquiere, en consecuencia, por sucesidén uni-
versal; todos los derechos y obligaciones de las So-
ciedades absorbidas, de conformidad con el proyecto
de fusién redactado por el Administrador Unico de

dichas sociedades.

Dicho provecto de fusidén fue redactado y sus-
crito por el Administrador Unico de 1las sociedades
intervinientes con fecha 30 de noviembre de 1997, vy
presentado en los Registros Mercantiles de Girona vy

Barcelona, respectivamente.

Se aprueba dicho proyecto de fusién.
De conformidad con el proyecto de fusidén, la
absorcién, en su aspecto fiscal, se regird por el

régimen establecido en el Capitulo VIII del Titulo
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VIII de la Ley 43/1995, de 27 de diciembre, regula-

dora del Impuesto de Sociedades.

La operacidén de fusidén se realiza conforme a lo

expuesto a continuacidn:

1.- Identificacidén de las sociedades que parti-

cipan en la fusidn, cuyas circunstancias han quedado

consignadas ya en esta escritura.

2.- Identidad de los administradores y audito-

res de cuentas.

Como consecueneia de la fusidn no se producira

modificaciédn alguna en el Organo de Administracidn

de KENDALL PROCLINICS, S.L.

Por el contrario Y. dada la absorcién de] pa-

trimonio de dos sociedades obligadas a auditar sus

cuentas anuales, se nombrard como auditores de cuen-

tas de KENDALL PROCLINICS, S.L. a los que hasta aho-

ra lo eran de las sociedades absorbidas, es decir, a

la sociedad Coopers & Lybrand, S.A.

3.- Tipo de procedimiento de canje de las ac-

ciones:
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Por tratarse de la absorcién de dos sociedades
integramente participadas por la sociedad absorbente
(PRODUCTES CLINICS, S.A. directamente participada al
100% por la sociedad absorbente y PRODUCTES DEL LA-
TEX, S.A. directamente participada al 58,33% e indi-
rectamente participada a través de PRODUCTES CLI-
NICS, S.A. al 41,67% por la sociedad absorbente), no
se va a proceder a efectuar canje alguno de - accio-
nes, lo que hace innecesario fijar el tipo y proce-

dimiento de canje (articulo 250.1 del Texto Refundi-

do de la Ley de Sociedades Anénimas)

La inutilizacidén de los titulos de las acciones
de PRODUCTES CLINICS, S.A. y de PRODUCTES DEL LATEX,
S.A., se efectuard con caricter previo al otorga-

miento de la escritura de fusidén por absorcidn.

KENDALI, PROCLINICS, S.L. mantendrda su capital
social actual, por lo que no se va a efectuar modi-

ficacidén alguna del mismo como consecuencia de la

fusidn.

4 .- Fecha a partir de la cual las operaciones
de PRODUCTES CLINICS, S.A. y de PRODUCTES DEL LATEX,
S.A. habran de considerarse realizadas a efectos
contables por cuenta de KENDALL PROCLINICS, S.L. —

De conformidad con el proyecto de fusidn, de 30
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de noviembre de 1997, las operaciones de PRODUCTES
CLINICS, S.A. y de PRODUCTES DEL LATEX, S.A. habran
de considerarse realizadas, a efectos contables, por

KENDALL PROCLINICS, S.L. desde el dia 1 de octubre

de 1997.

5.- Derechos especiales.

Al no existir titulares de derechos especiales,
ni acciones ni participaciones con derechos especia-
les, ni en la absorbente ni en las absorbidas, no

procede la concesidn de derechos de esta clase en

KENDALL PROCLINICS, S.L.

6.- Ventajas atribuidas a los Administradores:
No se otorgaran ventajas de ningan tipo a los
Administradores de las sociedades participantes en

la fusidén.

No se nombrardn expertos independientes de corn-
formidad con lo establecido en el articulo 250 del
Texto Refundido de la Ley de Sociedades Andnimas . —

F) .- ACUERDOS DE LA JUNTA DE LA SOCIEDAD ABSOR-

BIDA PRODUCTES CLINICS, S.A.:
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La Junta General Universal de la Sociedad PRO-
DUCTES CLINICS, S.A., en su reunidéon de fecha 23 de
diciembre de 1997, de la que informa la certifica-
cidén qﬁé me entrega, expedida con firma que conside-
ro legitima y que dejo unida a esta matriz como do-

cumento nimero 6, acordd por unanimidad la fusidén de

KENDALL PROCLINICS, S.L. y PRODUCTES CLINICS, S.A.,
mediante la absorcidén por la primera de la segunda,
en los términos, formas y modos que resultan de la
mencionada certificacidén, que se dan aqui por inte-

gramente reproducidos.

G).-FACUERDOS DE LA JUNTA DE LA SOCIEDAD ABSOR-

BIDA PRODUCTES DEL LATEX, S.A.:

La Junta General Universal de la Sociedad "PRO-
DUCTES DEL LATEX, S,A.", en su reunidén de fecha 23
de diciembre de 1997, de la qué informa la certifi-
cacldn que me entrega, expedida con firma que consi-

dero legitima y que dejo unida a esta matriz como

documento numero 7, acordd por unanimidad la fusidn
de KENDALL PROCLINICS, S.L. y PRODUCTES DEL LATEX,
S.A., mediante la absorcidédn por la primera de la se-
gunda, en los términos, formas y modos que resultan

de la mencionada certificacidén, que se dan aquili por

integramente reproducidos.
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H) .- PUBLICACION DE 1.0S ACUERDOS. -

Los acuerdos de fusidén de las mencionadas so-
ciedades se han publicado tres veces en el Boletin
dficial del Registro Mercantil los dias 5, 7 y 8 de
enero de 1998, nGmeros 2, 3 vy 4, vy én los periddicos
de gran circulacidn eh la provincia de Barcelona, La
Vanguardia, los dias 3, 5 y 7 de enero de 1998 vy
Sport, los dias 2, 3 y 7 de enero de 1998 y en los
periddicos de. gran circulacidén en la provincia de
Girona, La Vanguardia, los dias 3, 5 y 7 de enero de
1998 yv El1 Punt, los dias 2, 5 y 7 de enero de 1998.—

En todos los anuncios expresados se hizo cons-
tar, por dichas sociedgdes, el derecho de los socios
Yy de los acreedores a obtener el texto integro de
los acuerdos y el Balance de Fusidén, asi como el de-
recho de oposicidén de los acreedores en los términos
previstos en el articulc 243 de la Ley de Sociedaades

Andénimas.

Con respecto a lo prevenido en el parrafo pri-

mero del articulo 238 de la ley de Sociedades Andni.
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mas, se consigna que al haberse celebrado las Juntas
de dichas sociedades con caracter de universales vy
sin previa convocatoria, los socios tuvieron a su
disposicién durante el acto de celebracién de las

Juntas, la documentacidén a que dicho articulo se re-

fiere.

Asimismo, se hace constar que no existen en
ninguna de las sociedades objeto de esta escritura
obligaciones ni titulares de derechos especiales

distintos de las acciones.

I). - OPOSICION DE LOS ACREEDORES. -

Durante el plazo de un mes contado desde la fe-
cha del Gltimo de los anuncios, ningin acreedor de

las sociedades se opuso a la fusidn.

II.- Expuesto cuanto antecede, la sefiora compa-

reciente,

OTORGA : -
PRIMERO.- ABSORCION.- Que KENDALL PROCLINICS,
S.L. absorbe a PRODUCTES CLINICS, S.A. y a PRODUCTES
DEL LATEX, S.A., con disolucidn sin liquidacidn de
estas Ultimas y transmisidén en bloque a titulo wuni-

versal a la Sociedad absorbente del patrimonio de

las absorbidas.

A partir del dia 1 de octubre de 1997, las ope-
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raciones de las Sociedades absorbidas se considera-

ran realizadas a efectos contables por cuenta de 1la

Soqiedad absorbente.

SEGUNDO. - NORMATIVA.FISCAL APLICABLE.- Que a la
presente fusién se aplicardn los beneficios y exen-
ciones fiscales que al efecto se otorgan en 1la le-
gislacién aplicable al régimen fiscal en materia de
fusién de sociedades, ya que de conformidad con 1lo
prevenido en el articulo 110 de la Ley 43/1995, de
27 de diciembre, del Impuesto sobre Sociedades, se
comunicd con caracter previo al Ministerio de Econo-
mia y Hacienda la realizacién de la operacidn de fu-
sidén, por medio de los documentos gque guedan unidos

a esta matriz, como documentos numeros 8 vy 9.

TERCERO. - CUMPLIMIENTO DE REQUISITOS LEGALES.

\
i

La otorgante de esta escritura manifiesta que se han
cumplido todos los requisitos exigidos por la Ley =n
‘ la operacidn de absorcidédn declarada, dejando cons-
tancia expresa de los sigulientes extremos a 1os

efectos de lo prevenido en el articulo 227 del Re-

.2

GYGREBS04A040
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glamento del Registro Mercantil:

A) En representacién de KENDALL PROCLINICS,

1°.- Que se ha dado cumplimiento a lo estable-
cido en el articulo 238 de la Ley de Sociedades And-
nimas y que han sido puestos a disposicién de 1los
socios y acreedores los documentos a que se refiere
el articulo 242 de dicha Ley. No se pusieron a dis-

posicién de obligacionistas y otros titulares de de-

rechos especiales, por no existir.
2°.- Que han transcurrido los plazos estableci-
dos por la Ley sin que haya existido oposicién por

parte de los acreedores.

3°,- Que el depdsito del Proyecto de Fusién ha
sido publicado en el Boletin Oficial del Registro

Mercantil del dia 9 de enero de 1998, nUmero 5, re-

ferencia 7875.

—

4° .- Que el acuerdo de fusidédn ha sido objeto de
las publicaciones aludidas en el expositivo H, ha-
biéndose hecho constar en los anuncios el derecho
que asiste a los socios y acreedores de la Sociedad
de obtener el texto integro del acuerdo adoptado vy
del Balance de Fusidén, de acuerdo con lo previsto en

el articulo 242 de la Ley de Sociedades Andnimas.—
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5°.- Que el Balance de Fusidn es el que figura
en el documento unido a la matriz, como nimero 2, vy
que aqui se da por reproducido integramente.

6°.-Que el contenido integro del acuerdo de fu-
8ién es el que figura en la repetida certificacidn
unida a esta matriz, como documento nimero 5, y gque
aqui se da también por reproducido para evitar repe-

ticiones innecesarias.

B) .- En representacidn de PRODUCTES CLINICS,

S.A.: =

1°.- Que se ha dade cumplimiento a lo estable-
cido en el articulo 238 de la Ley de Sociedades And-
nimas y que han sido puestos a disposicién de 1los
accionistas y acreedores los documentos a que se re-

fiere el articulo 242 de dicha Ley. No se pusieron a

'disposicién de obligacionistas ni titulares de dere-

chos especiales por no existir.
2° .~ Que han transcurrido los plazos estableci-

dos por la Ley sin que haya existido oposicidn por

parte de los acreedores.
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3°.- Que el depbsito del Proyecto de Fusién ha
sido publicado en el Boletin Oficial del Registro
Mercantil del dia 9 de enero de 1998, nimero 5, re-

ferencia 7875.

4° .- Que el acuerdo de fusidén ha sido objeto de
las publicaciones aludidas en el expositivo H, ha-
biéndose hecho constar en los anuncios el derecho
que asiste a los aécionistas y acreedores de la So-
ciedad de obtener el texto integro dgl‘acuerdo adop-
tado y del Balance de Fusién, de acuefdo con lo pre-

visto en el articulo 242 de 1la Ley de Sociedades

Andnimas.
5°.- Que el Balance de Fusidn es el que figura
en el documento unido a la matriz, como ndmero 3, y

que aqui se da por reproducido integramente.

6°.- Que el contenido integro del Acuerdo de
Absorcidén es el que figura en la repetida certifica-
cidén unida como documento nimero 6, y que se da aqui

también por reproducido para evitar repeticiones in-

necesarias.

C) .- En representacidn de PRODUCTES DEL LATEX,
S.A.

1° - Que se ha dado cumplimiento a lo estable-

cido en el articulo 238 de la Ley de Sociedades And-
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nimas y que han sido puestos a disposicién de 1los
accionistas y acreedores los documentos que se re-
fiere el articulo 242 de dicha Ley. No se pusieron a

disposicién de obligacionistas ni titulares de dere-

chos especiales por no existir,
| 2°.- Que han transcurrido los plazos estableci-

dos por la Ley sin que haya existido oposicidn por

parte de los acreedores.

3°.- Que el depdsito del Proyecto de Fusidn ha
sido publicado en el Boletin Oficial del Registro
Mercantil del dia 26 de diciembre de 1997, nameroc

! 246, referencia 575.202.

\ 4°.- Que el acuerdo de fusidn ha sido objeto de

las publicaciones aludidas en el expositivo H, ha -

]

t

{ biéndose hecho constar en los anuncios el derecho
1

i

que asiste a los accionistas y acreedores de la So-

ciedad de obtener el texto integro del acuerdo adoo-

g tado y del Balance de Fusidn, de acuerdo con lo pra-

visto en el articulo 242 de 1la Ley de Scciedad=s

Andénimas.
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REEL: 010007 FRAME: 0213



5°.- Que el Balance de Fusidén es el qué figura
en el documento unido a la matriz, como nimero 4, vy
que aqui se da por reproducido integramente.

6°.- Que el contenido integro del Acuerdo de
Absorcién es el que figura en la repetida certifica-
cién unida como documento namero 7, y que se da aqui
también por reproducido para evitar-repeticiones in-

necesarias.

CUARTO.- La compareciente me entrega los ejem-
plares del modelo MC-1B, relativos a la desinversidn
que se produce como consecuencia de la presente ope-
racidén, para diligenciar y remitir a 1la Direcciédén
General de Economia Internacional y Transacciones
Exteriores, Ministerio de Economia y Hacienda, cuyos
ejemplares "COPIA" dejo incorporados a esta matriz

como documento numero 10.

Asimismo, me exhibe los ejemplares-de las pu-
blicaciones con los anuncios del acuerdo de fusiodn;
deduzco fotocopias de las paginas en que aparecen
insertos dichos anuncios, las cotejo debidamente e

incorporo a esta matriz, como documento nimero 11,

dando fe de que coinciden exactamente con los origi-

nales exhibidos.

QUINTO.- La compareciente segin interviene,
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acepta esta escritura, de la que solicita su ins-
cripcién en el Registro Mercantil y eventualmente
con caracter parcial, asi como en su caso su devolu-
cidén sin otra nota en la misma que la de haber sido

presentada.

Asimismo solicita la inscripcidn en los Regis-
tros Pilblicos correspondientes, a favor de la Socie-
dad absorbente, de los diferentes bienes y derechos
de gque la misma ha pasado a ser titular como conse-

cuencia de la fusidn y que sean susceptibles de ins-

cripcidn.

Asi lo dice, después de hacerle las reservas vy
advertencias legales y fiscales, en especial la re-
lativa a la obligatoriedad de la inscripcidn de esta
egscritura en el Registro Mercantil; vy lelida por mi,
el Notario, esta escritura a la compareciente, por
haber renunciado a su derecho de hacerlo por si
presta su consentimiento y firma conmigc, que doy f=
de haberla identificado mediante su documento de

identidad exhibido y resefiado en la comparecencia v
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del contenido de este instrumento pidblico, extendido
en trece folios de papel exclusivo para documentos

notariales, nimeros 2K3059377 y sus doce siguientes

correlativos.

Sigue la firma del compareciente. Signado y firmado MIQUEL TA-
RRAGONA COROMINA = RUBRICADO Y SELLADO.

DOCUMENTOS PROTdCOLlZADOS

.......................

-
----------------------
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CONCUERDA con su matriz obrante en mi protocolo
general corriente y a utilidad de la sociedad
absorbente, libro primera copia en setenta y cuatro
folios de papel notarial, de igual serie, nlmeros

el del presente y sus setenta y tres anteriores
en orden, que signo, firmo, rubrico y sello el
mismo dia de su otorgamiento. DOY FE.~wmeccecmemee——n

o~
I/"
Ef present documeis o torna ¢ Pinreressatr pey TAVeR
exe \
allegar qne Pacte o conuaor quz corth esid —— Ry
de Fimpost, (32 proscures o T o0 s en  § NE{<0a
csreves ot ‘
PET oG, s et e Ty e / S P T 08T
By o o . o o e oy vesdeixd
SR
L 3, L%
Y S

“YGR6E83 8344

PATENT
REEL: 010007 FRAME: 0217



REGISTRO MERCANTIIL. DE GIRONA

INSCRITO el documento que antecede por los acuerdos
adoptados por la Saciedad "PRODUCTES DEL LATEX, S.A." de
fusion por absorcién y disolucidén de la misma,
inscripcién 222, obrante al folio 222, Tomo 387,
nimexo GI-7.339.

por
hoja

A los efectos de lo dispuesto en el articulo 198 del
Reglamento del Registro Mercantil, se deja constancia de
la 1inexistencia de obstaculos registrales parya la
inscripcion de la fusidn, y consecuentemente ha gquedado
practicada la nota prevista en el citado precepto legal.

Girona, a 17 de febrero de 1.998

El Registrador.

Fdo. Jesis Garbayo Blanch.

BASE: Declarada. N2 ARANCEL: 1,11,19,20,21 vy
Disp. Adic. 32,

£
HONORARIOS : 104.715 Ptas. Minuta n? ..,.,.& 8. -2
I.V.A. 167 16,754 Ptas,
TOTAL PTAS 121469

REGI

T T -

STRO »'
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REGISTRO MERCANTIL DE BARCELONA |

018/8022116

Previo examen Yy calificacién del precedente
documento y al amparo del articulo 18 del C6digo de
Comercio vy 6 del Reglamento del Registro Mercantil
queda INSCRITO en cuanto a la fusidén por absorcidn
de la Sociedad "KENDALL PROCLINICS, S.L." (Sociedad
Unipersonal), al folio 51 del tomo 30.149, hoja
nimero B-118.547, inscripcién 11*, y en cuanto a 1la
disolucidén de la Sociedad "PRODUCTES CLINICS, S.A."

. al folio 201 del tomo 30.091, hoja nidmero
B-58.434, inscripcidén 32°*. .-

Practicadas las cancelaciones previstas en el

articulo 233.1 del Reglamento del Registro
Mercantil.

Remitido con esta fecha al Registro Merxrcantil
de Girona el Oficio previsto en el articulo
233.2 del Reglamento del Registro Mercantil en

cuanto a la Sociedad absorbida "PRODUCTES DEL LATEX,
S.A.".

Conforme a lo dispuesto en la Disposicidn
Transitoria 1* de la Ley 2/1995 de 23 de Marzo,
gquedan sin efecto cuantas disposiciones contengan
los estatutos de la Sociedad Absorbente "KENDALL
PROCLINICS, S.L" (Sociedad Unipersonal), contrarias

a dicha norma, siendo precisa su ADAPTACION dentro
del plazo legal.

DA3.L B/89

Bagse de cuantfia declaragy

Arancel: 1,5,13,19, 3
Honorarios: 163, 4k

: --.“. '\:_‘ i ' (}\'J

- s
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Yo MIQUEL TARRAGONA COROMINA, Notario del 1I1.
lustre Col.legi de Notaris de Catalunya. con resi-
dencia en la Ciudad de Barcelona, DOY FE: Que las
fotocopias que aparecen en quince hogjas de 1los Co—-
legios Notariales de Espafia, nuameros el del presen—
te vy sus catorce anteriores en orden correlativo,
son fiel reflejo de su original, el cual me ha sido
exhibido y tengo a la vista.

Y para que asi conste, libro el presente tes—
+imonio PARCIAL, sin que en lo omitido haya nada
que modifigue, condicione, desvirtue o restringja 1lo
inserto, que signo, firmo, rubrico y sello, en
Barcelcona a veintisiete de Abril de mil novecientos
noventa y ocho.

namero 226 del Libro Indicador.-—

Yo, MIQUEL TARRAGONA COROMINA, Notario del
Ilustre Colegio de Notarios de Cataluna, con resi—
dencia en la ciudad de Barcelona, DOY FE: Que las
fotocopias extendidas en dieciseils folios de los
Colegios Notariales de Espafa, numeros el del pre—
sente y sus gulince anteriores en orden correlativo,
son fiel reflejo de su original, el cual me ha sido

exhibido y tengo a la vista.

Y para que asi conste, libro el presente TES—
TIMONIO DE TESTIMONIO PARCIAL, que signo, firmo,
rubrico y sello en Barcelona a cinco de Junilio de
mil novecientos noventa y ocho.
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