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PLAN OF MERGER
OF
PHARMACIA BIOTECH INC,
(a Delaware Corporation)
AND
AMERSHAM LIFE SCIENCE, INC.
(a Delawarc Corporation)

THIS PLAN OF MERGER, dated as of December 2.3, 1997, by and between Pharmacia
Biotech Inc., a Delawars corparation, with its principal place of business at 80Q Centennial
Avenue, Piscataway, New Jersey (“PBI”) aud Amersham Life Science, Inc., a Delaware
corporation with its principal place of business at 2636 Clearbrook Drive, Arlington Heights,
Iitinois 60005 (“ALS™).

WITINESSEIE

WHEREAS, PBI and ALS are each wholly-owned subsidiaries of Amersham Pharmacia
Biotech, Ltd., an English corporation with its principal place of busiﬁcss at Amersham Place,
Little Chalfout, Buckinghamshire, ﬁngland HP7 9NA; and -

WHEREAS, PBI and ALS, and their respective shareholder and boards of direstors,
deem it advisable and to the advantage, welfare and best Interest of said corporations to mexge

PBI with and into ALS pursuznt to the pmvmcnx of the General Cm'poranonLaw ofthe Suma of '
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Dclawm'e and upon the terms and conditions hermnaﬂcr set farth hexem.

NOW, THEREFORE, in consideration of the premrises and of the mntual agreements set
forth herein, the parties ag:oc as follows:

L. On December 31, 1997 (the “Effective Date™), PBI shall be merged with and iuto
ALS in accordance with the provisions of the General Corporation Law of the State of Delawere.
ALS shall be the surviving corporation. (the “Surviving Corporation™) from and after the
Fffective Date of merger and shall dontinie fo exiat mndcr the name of Amcrsham Plumuucix |

Biatech Inc. The separate existence of PBI shall cease an the Effective Date.
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2. On the Effective Date, by virtue of the merger and without any action on the part
of the holder thercol, vuch issued and ourstanding share of the common stock of PBI shall be
cancelled and ALS shall issue five thougand (5,000) shares of the common stock of ALS to
Amersham Pharmacia Biotech, Ltd.

3. The certificate of incarporatian of the Sucviving Corporation in effect on the

_Effective Date shall be amended, a3 of the Effective Date, to change the name of the Surviving
Corporation into Amersham Pharmacia Biotech Inc. Except as provided above, the certificate of
incorporation of the Surviving Corporation in effect on the Effective Date shall continue in full

_force and effect after the Effective Date (until changed, altered or amended in the manner
described by the provisions of the General Corporation Law of the State of Delaware).

4. The by-laws of the Surviving Corporation in affect on the Effective Datc shall
contimue in full force and effect after the Effective Date (until changed, altered or amended in the

manmner described by the provisions of the General Corporation Law of the State of Delaware).

5. The directors and officers of the Surviving Corporation on the Effective Date shall

coatinue to be the directors and the officers of the Surviving Corporation after the Effective Date,

. and all of them ghall hold their directorships and offices urtil:the election and qualification of thewr = =72

respective successors or until their tenure is otherwise terminated in accordance with the by-laws
of the Surviving Curporation.

6. The proper officers and managera of PBI and of ALS respectively arc hereby
authorized, empowered and directed to do any and all acts and things, and to make, execute,
certify, deliver, file and record any and ell instruments, papers, documents which shall be or
become necessary, proper or coavenient to carry out or put into effect any of the provisions of

this Plan of Merger and the merger herein provided for.
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IN WITNESS WHEREQF, this Plan of Merger is hereby signed and attested on behalf of

cach of the partics thereta,
PHARMACIA BIOTECH INC.
BY'-:MégM_ i M __
Name: Michael E. Woehler
: Tide: President
Aftest:

A}

Name: Andrew D. Rackear
Title: Secretary

AMERSHAM LIFE, SCIENCE, INC.

o
By:_{

Name: Michael E. Woehler
Title: President

Title: Secretary
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The undersigned, Secretary of Amersham Life Scie.ncg, Inc, a corporation organized and
existing undcr tt;c la*#a of the Staxc of Deluwaure, hereby certifies that the Plan of Merger to
which this certificate is attached, after having been duly approved by written consent of the
Board of Directors of said corporation and by written consent of the Board of Directors of
Pharmacia Biotech Inc., a Delaware corporation, the other corporate pasty, was then duly
approved by written consent of the sole shéxeholdcr of Amersham Life Science, Inc.

WL AL

Name: Andrew D. Rackear
Title: Secretary

"CERTIFICATE

The undersigned, Secretary of Pharmacia Biotech Ing,, a corpuralivn organized and cx:lstlng

under the laws of the State of Delawars, berebyy certifies that the Plan, of Merger to which this

cextificate is attached, after having been duly approved by written consent of the Board of

Directars of said corporation and by written consent of the Board of Directars of Amersham Life

 Science, Inc., a Delaware corporation, the other. corporate party, was then duly approved by - =~ 22T

written consent of the sole sharcholder of Amersham Life Science, Inc.

Name: Andrew D. Rackear
Title: Secretary
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Edward J. Freel, Secretary of State
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