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State of Delaware

Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "PE CORPORATION", CHANGING
ITS NAME FROM “PE CORPORLTIOH" TO “APPLERA.CORPQRATION“, FILED
IN THIS OFFICE ON THE TWENTY-NINTH DAY OF NOVEMBER, A.D. 2000,
AT 9 O'CLOCK A.NM.

-A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO TEE
NEW CASTLE COUNTY RECORDER OF DEEDS.

AND I DO HEREBY FURTEER CERTIFY THAT THE EFFECTIVE DATE OF

THE AFORESAID RESTATED CERTIFICATE IS THE THIRTIETH DAY OF

NOVEMBER, A.D. 2000, AT 12:01 O'CLOCK A.M.

Edward |. Freel, Secretary of State
AUTHENTICATION: 0820221

2968655 8100

001595357 ' DATE: 11-29-00
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STAYE OF DELAWARE
SECKETARY OF STAIE

OIVISION OF CORPORATIONS
FILED 09:00 AM 11/29/2000
001585357 - 2968655

RESTATED CERTIFICATE OF INCORPORATION
oF
PE CORPORATION

(Originaily incorporatcd November 16, 1998 under the name of The Perkin-Elmer Corporation,
which name was subsequently changed to PE Corparation upon the filing of an amendment to the
first Restated Certificate of Incorporation on January 29, 1999)

ARTICLE L
NAME

"The name of the corporation is Applera Corporation (the “Corporalion”).

ARTICLE II.

ADDRESS OF REGISTERED OFFICE;
NAME OF REGISTERED AGENT

The address of the registered office of the Corporation in the State of Delaware is
Corporation Trust Center, 1209 Orange Swrect, in the City of Wilmington, County of New Castle,
19801, The name of its registered agent at that address is The Corporation Trust Company.

ARTICLE Nl.
PURPOSE

The purpose of the Corporation is to engage in any lawful act or activity for which
corporations may be organized under the Delawarc General Corporation Law (the “DGCL™).

ARTICLE IV.
CAPITAL STOCK

Section 1. Authorization. The aggregate number of shares of stock which the
Corporation shall have authority to issue is one billioo two hundred thirty-five million
(1,235,000,000) shares, of which one billion (1,000,000,000) shares shall be shares of a class of
common stock designated as “Applera Corporation—Applied Biosystems Group Comimnon
Stock,” having 2 par value of 50.01 per share (the “Applied Biosystems Stock™), two hundred
twenty-five million (225,000,000) sharcs shall be shares of a class of comman stock designated as
»Applera Corporation—Celera Genomics Group Commaon Stock,” having a par value of $0.01
per share (the “Celera Genomics Stock'), and 1cn miltion (10,000,000) sharcs shail be shares of a
class of preferred stock having @ par value of $.01 per share (the “Preferred Stock™) and issuzble
in ope or more series as hereinafter provided. The Applied Biosystems Stock and the Celera
Genomics Stock shall hercinafter collectively be called “Common Stock™ and either shall
sometimes be called a class of Commaon Stock. Far purposes af this Article 1V, references to the
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“Board of Directors” shall refer 1o the Board of Directors of the Corporation, as established in
accordance with Article V of the certificate of incorporation of the Corporation, and references to
“the Centificate of Incorporation” shall refer to this Restated Certificate of Incorporation as the
same may be amended from time o time. Certain capitalized terms used in this Artigle 1V 'shall
have the meanings set forth in Section 2.6 of this Article. For purposes of this Article IV, the
Applicd Biosysiems Stock, when issued, shall be considered issued in respect of the Applied
Biosystems Group and the Celera Genomics Stock, when issued, shall be considered issued in
respect of the Cclera Genomics Group. The number of authorized shares of any class or classcs of
capital stock of the Corporation may be increased or decreased {but not below the number of
shares thereof then ontstanding) by the affirmative vote of the holders of a majority of the voting
power of the stock of the Corporation entitled to vote penerally in the election of directors.

Section 2. Cammon Stock. The voting powers, prefcrences and relative, participating,
optional or other special rights of the Comman Stock, and the gualifications and restrictions
thercon, shall be as follows in this Section 2.

Section 2.1 Dividends. Subject 1o any preferences and relative, participating, optional or
othier special rights of any cutstanding class or series of preferred stock of the Corparation and
any qualifications or restrictions on cither class of Common Stock created thereby, dividends may
be declared and paid upon either class of Common Stock, upon the terms with respect to each
such class, and subject to the limitations provided for below in this Section 2.1, as the Board of
Directors may determine. -

(a) Dividends on Applied Biosysiems Stock. Dividends on Applied Biosystems Stock may
be declared and paid only cut of the lesser of (1) the funds of the Corporation legally available
therefor and (ii) the Applied Biosystems Graup Available Dividend Amount.

(b) Dividends on Celera Genomics Stock. Dividends on Celera Genomics Stock may be
declared and paid only out of the lesser of (i) the funds of the Corporation legally available
therefor and (if) the Cclera Genomics Group Avzilable Dividend Amount.

(c) Discrimination in Dividends Between Classes of Common Stock. The Board of
Directors, subject to the provisions of Sections 2.1(a) and 2.1(b), may a1 any time declare and pay
dividends exclusively on Applied Biosystems Stock, exclusively on Celera Genomics Stock, or
on both such classes, in equal or unequal amounts, notwithstanding the relative emounts of the
Available Dividend Amount with respect o either Group, the amount of dividends previously
declared on either class, the respective voting or liquidation rights of either class or any other
factor.

(d) Shares Distributions. Except as permitted by Scctions 2.4(2) and 2.4(b), the Board of
Direstors may declare and pay dividends or distributions of shares of Applied Biosystems Stock
or Celera Genomies Stock (or Convertible Sccurities convertible into or exchangeable or
exercisable for shares of Applied Biosystems Stock or Celera Genomics Stock) on shares of 2
class of Common Stock or shares of a class or series of preferred stock of the Corporation only 23
follows:

(i) dividends or distributicns of shares of Applied Biosystemns Stock (ar
Convertible Securities convertible into or exchangeable or exercisable for shares of
Applied Biosystems Stock} on shares of Applied Biosystems Stock or shares of preferted
stock artributed to the Applied Biosystems Group;
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(ii) dividends or distributions of shares of Celera Genomics Steck (or Convertible
Securities convertible into or exchangeable or exercisable for shares of Celera Genomics
Stock) on shares of Celerz Genomics Stock or shares of prefencd stock attributed to the
Celéra Genomics Group; and

(4ii) dividends or distributions of shares of Celera Genomics Stock {or
Convertible Securities convertible into or exchangeable or exercisable for shares of
Celera Genomics Stock) on shares of Applied Biosystems Stock or shares of preferred
stock attributed to the Applied Biosystems Group, but anly if the sum of (i) the number
of shares of Celera Genomics Stock to be so issued (or the nurmber of such shares which
would be issuable upon conversion, exchange or exercise of any Convertible Securitics 10
be so issued) and (2) the number of shares of Celera Genomics Stock which arc issuable
upon conversion, exchange or exercise of any Convertible Securities then outstanding
thar are attributed to the Applied Biosystems Group is less than or equal to the Number of
Celera Genomics Designated Shares.

Section 2.2 Voting Rights, (a) General. Except as otherwise provided by law, by the
terms of any outstanding class or series of preferred stock of the Corporation or by any provision
of the Certificate of Incorporation restricting the power to votcona specified matter to other
stockholders, the entire voting power of the stockholders of the Corporation ghall be vested Ta the
holders of the Common Stock, who shall be entitled to vole on any matter o which the holders of
stock of the Corporation shall, by law or by the provisions of the Certificate of Incorparstion or
By-laws of the Carporation, be entitled 10 vote, and both classes of Common Stock shall vote
thereon together as a single class.

(b) Number of Votes for each Class of Common Stock. On each matter to be voted on by
the holders of both classes of Common Stock voting together as a single class, the number of
votes per share of each class shall be as follows:

(i) each outstanding share of Applied Biosystems Stock shall have one vote; and

(ii) each outstanding share of Celera Genomics Stock shall have a number of
votes (including a fraction of one vate) equal to the quoticnt (rounded to the ncarest three
decimal places) of the average Market Valuc of one share of Celera Genomics Stock
during the 20-Trading Day Period ending on the tenth Trading Day prior to the record
date for determining the stockholdcrs entitled to vote, divided by the average Market
Value of a share of Applied Biosysiems Stock during such 20-Trading Day period.

Notwithstanding the foregoing, if shares of only one class of Common Stock are outstanding on
the record date for determining the holders of Common Stock entitled to vote on any matier, then
each share of that class shall be entitled ta one vote and, if either class of Common Stock is
entitled to vote as a separate class with respect to any matter, each share of that class shall, for
purpose of such vote, be entitled to ope vote on such matter.

. Ineddition to any provision of Jaw or any provision of the Certificate of Incorporation
entitling the halders of outstanding shares of Applicd Biosystems Stock or Celera Genomics
Stock to vote as a separate class, the Board of Directors may condition the approval of any matter
submitted to stockholders on receipt of 2 separate votc of the holders of outstanding sharcs of
Applied Biosystems Stock or Celera Genomics Stock.
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Section 2.3 Liquidatior Rights. Tn the event of any voluntary or involuntary dissolution,
liquidation or winding up of the Corporation, after payment or provision for payment of the debts
20d other liabilities of the Corporaticn and the full prefevential amounts (including any
accurnulated and unipaid dividends) to which the holders of any outstanding shares of preferred
stock of the Corporation are entitled (regardless of the Group to which such shares of preferied
stock were attributed), the holders of the Applied Biosystems Stock and Celera Genomics Stock
shall be entitled to receive the assets, if any, of the Corporation remaining for disaibution
holders of Common Stock on a per share basis in proportion ta the respective liguidation units per
shase of such class. Each share of Applied Biosystems Stock shall have one liquidation unit and
each share of Celera Genormics Stock shall have a number of liquidation units (including a
fraction of one liguidation unit) cqual to the quetient (rounded to the nearest five decimal places)
of the average Market Value of one share of Celera Genomics Stock during the 20-Trading Day
period ending on the 40th Trading Day afier the effective date of this certificate of incorporation,
divided by the average Market Value of one share of Applied Biosystems Stock during such 20-
Trading Day period. Neither the merger nor consolidation of the Corporation into or with any
other carporation, nor a sale, transfer or lease of all or any part of the assets of the Corporation,
shall, zlone. be deemed 2 liquidation or winding up of the Corporation or cause the dissolution of
the Corporation, for purposes of this Section 2.3.

If the Corporation shall in any manner subdivide (by stock split, reclassification or
atherwise) or combine (by reverse stock split, reclessification or otherwise) the outstanding
shares of Applied Binsystems Stock or Celera Genomics Stock, or declare & dividend in shares of
either class to holders of such class, the per share liquidation units of cither class of Common
Stock specified in the preceding paragraph of this Section 2.3, as adjusted from time to time, shall
be appropriately adjusted as determined by the Board of Directors, so as to aveid dilution in the
aggregate, relative liquidation rights of the shares of any class of Common Stock.

Section 2.4 Conversion or Redemption of the Common Stock. Applied Biosystems
Stock is subject to conversion or redemption and Celera Genomics Stock is subject to conversion
or redernption, in cach case, upon the terms provided below in this Section 2.4; provided,
however, that neither class of Common Stock may be converted or redeemed if the other class of
Common Stock has been converted or redecmcd in its entirety or notice thereof shall have been
given as required by this Section 2.4.

(2) Mandatory and Optional Conversion and Redemption of Applied Biosystems Stock
Other Than for Applied Biosystems Subsidiary Stock. (i) In the event of the Disposition, in one -
sransaction or a series of retated transactions, by the Corporation and/or its subsidiaries of all or
substantially all of the properties and assets attributed to the Applied Biosystems Group 1o one or
more persons or entities (other than the Disposition (w) by the Carporation of all or substantially
all of is propertics and assets in on¢ transaction or a series of Telated transactions in connection
with the dissolution, liquidation or winding up of the Corporation and the distribution of assets to
stockholders as referred to in Section 2.3, (x) of the properties and asscts attributed ¢o the Applied
Biosystems Group as contemplated by Section 2.4(c) or otherwise 0 all holders of shares of
Applied Biosysteras Stock divided among such holders on a pro rata basis in accordance with the
number of shares of Applied Biosystems Stock ouistanding, (¥) to any person or entity controlled
(as determincd by the Board of Directars) by the Corporation or (z) in conncetion with a Related
Business Transaction in respect of the Applied Biosystems Group), the Corporation shall, onor
prior to the 95th Trading Dey after the date of consummation of such Disposition (the
“Disposition Date"), pay a dividend on Applied Biosystems Stock or redeem same or all of
Applicd Biosystems Stock or convert Applicd Biosystems Stock into Celera Genomics Stock (or
another class or series of comman stock of the Corporation), all as provided by the following
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Sections 2.4{a)(i)(1) and 2.4(a)(i)(2) and, to the extent applicable, by Section 2.4(f), as the Board
of Directors shall have selected among such altcratives:

(1) provided that there are funds of the Corporation legally available therefor:

(A) pay to the holders of the shares of Applied Biosystems Stock a dividend pro
rata in accordance with the number of shares of Applicd Biosystems Stock held by each
such holder, as the Board of Directors shall have declared subject to compliance with
Sectlion 2, in cash and/or in securities (other than a dividend of sharcs of a class of
Common Stock) or other property having 2 Fair Value as of the Disposition Date in the
aggregate equal to the Fair Value as of the Disposition Datc of the Net Proceeds of such
Disposition; or '

(B) {I} subject to the last sentence of this Section 2.4(a)(i), if such Disposition
involves all {not merely substantially all) of the properties and assets attributed to the
Applied Biosystems Group, redeem or exchange as of the Redemption Datc dectermined
as provided by Scction 2.4(f)(ii), 2]l cutstanding shares of Applicd Biosysters Stock in
exchange for. on a pro rata basis, cash and/or for securities (other than shares of 2 class of
Common Stack) or other property having a Fair Value as of the Disposition Date in the
aggregate equal to the Fair Value as of the Disposition Date of the Net Proceeds of such
Disposition; or

(IT) subject to the last scntence of this Section 2.4(a){(i), if such Disposition
involves substantially ail (but not all} of the propesties and assets attributed to the
Applicd Biosystems Group, redeem or exchange as of the Redemption Date determined
as provided by Scction 2.4(f)(iv} such number of whole shares of Applied Biosystems
Stock (which may be ajl, but not more than all, of such shares outstanding) as have in the
aggregate an average Market Value during the period of ten consccutive Trading Days
beginming on the 26th Trading Day immediately succeeding the Disposition Date closest.
to the Fair Value as of the Disposition Date of the Net Proceeds of such Disposition in
consideration for, on a pro rata basis, cash and/or securities (other than shares of a class
of Common Stock) or other property having a Fair Value as of the Disposition Date in the
sggregate equal to such Fair Value of the Net Pruceeds; or

{2) declare that cach outstanding sharc of Applied Biosystems Stock shall be
converted as of the Canversion Date determined as provided by Section 2.4(f}(v) into a
number of fully paid and nonasscssable shares of Celera Genomics Stock (or, if Celcra
Genormics Stock is not Publicly Traded at such time and shares of another class or series
of commpon stock of the Corporation (other than Applicd Biosystems Stock) are then
Publicly Traded, of such other class or series of the common stock of the Corporation as
has the largest Market Capitalization as of the close of business on the Trading Day
immediately preceding the date of the notice of such conversion required by Section
2.4(F)(v)) equal to 110% of the ratio, expressed as a decimal fraction rounded to the
ncarest five decimel places, of the average Marker Value of one share of Applied

. Biosystems Stock over the period of ten consecutive Trading Days beginning on the 26th
Trading Day immediately succeeding the Disposition Date to the average Market Value
of one share of Celera Genomics Stock (or such other class or series of common stock)
over the same ten Trading Day period.

Notwithstanding the foregoing provisions of this Section 2.4(a)(i), the Corporation shall redecm
shares of 2 class of Cammon Stock as provided by Scetion 2.4(a)(E)(1)(B)(T) or (I} only if the
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amount o be paid in redemption of such stock is less then or equal to the Applied Biosystems
Group Available Dividend Amount as of the Redemption Date.

(ii) For purposcs of this Section 2.4(a): (1) as of any date, “substentially all althe
properties and asscts” attributed to the Applied Biosystemns Group shall mean a portith of such
properties and assets (A) that represents at least 80% of the Fair Value of the properties and assets
atiributed to the Applied Biosystems Group as of such date or (B) from which were derived at
least 80% of the aggregate revenues for the immediately preceding twelve fiscal quarterly periods
of the Corporation (calculated on a pro forma basis to include revenues derived from any of such
properties and assets acquired during such period) derived from the properties and assets
attributed to the Applied Biosystems Group as of such date; (2) in the case of a Disposition of the
praperties and assets attribuled to the Applied Biosystems Group in 2 series of related
transactions, such Disposition shall not be deemed to have been consumimnated until the
consummmation of the last of such transactions; and (3) the Board of Directars may pay any
dividend or redemption price referred to in Section 2.4(2)(i) in cash, securities (other than shares
of a class of Common Stock) or other property, regardless of the form or naturc of the proceeds of
the Disposition.

(iii) The Board of Directors may at any time declare that cach outstanding share of
Applied Biosystems Stock shall be converted, as of the Conversion Date provided by Section
2.4()(v), into 2 numnber of fully pzid and nonassessable shares of Celera Genomics Stock (o, if
Celera Genomics Stock is not Publicly Traded at such tirac and shares of any other class or series
of commion stock of the Corporation (other than Applicd Biosystems Stock) arc then Publicly
Traded, of such other class or series of common stock of the Corporation as hag the largest
Market Cagpitalization as of the close of business on the fifth Trading Day immediately preceding
the date of the notice of conversion reguired by Section 2.4(6)(v)) equal to 110% of the Market
Value Ratio of Applicd Biosystems Stock to Celera Genomics Stock as of the fifth Trading Day
priar to the date of the notice of such conversion required by Section 2.4(f)(v); previded that, ifa
Tax Event has occurred, such number of fully paid and nonassessable shares shall equal 100% of
such ratio.

(&) Mandatory and Optional Conversion and Redemption of Celera Genomics Stock
Other Than for Celera Genomics Subsidiary Stoek. (i) In the event of the Disposition, in one
wransaction or a series of related transactions, by the Corporation and/or its subsidiaries of all or
substantially all of the properties and assets attributed to the Celera Genomics Group to one of
more persons or entities {other than the Disposition (w) by the Cofporation of all or substantially
all of its properties and assets in one rransaction or a series of rclated transactions in connection
with the dissolution, liquidation or winding up of the Corporation and the distribution of essets to
ctockholders as referred to in Section 2.3, (X) of the properties and asscts atributed to the Celera
Genomics Group as conternplated by Section 2.4(d) or otherwise to all holders of shares of Celera
Genomics Stock divided among such holders on a pro rata basis in accordance with the number of
shares of Celera Genomics Stock outstanding, (y) to any person or entity controlled (as
determined by the Board of Directors) by the Corporation or (z) in connection with a Related
Business Transaction in respect of the Celers Genomics Group), the Corporation shall, on er prior
to the 95th Trading Day after the date of consummation of such Disposition (the “Disposition
Daic™), pay 2 dividend on Celera Genomics Stock or redeem some or all of Celera Genomics
Stack or convert Celera Genomics Stock inta Applied Biosystems Stock (or another class or
<eries of cornman stock of the Corporation), all as provided by the followmg Sections 2.4(b)(iX1)
and 2.4(b)(i)(2) and, to the extent applicable, by Section 2.4(f), as the Boerd of Directors shall
have selccted among such alternatives:
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(1) provided that there are funds of the Corporation legally available therefor:

(A) pay to the holders of the shares of Celera Genomics Stock & dividend pro rata
in accordance with the number of shares of Celera Genomics Stock held by each such
holder, as the Board of Directors shall have declered subject to compliance with Section
2.1, in cash and/or in securities (other than a dividend of shares of a class of Common
Stock) or other property having a Fair Value as of the Disposition Date in the aggregatc
equal to the Fair Value as of the Disposition Date of the Net Proceeds of such
Disposition; or

(B) (I) subject w the last sentence of this Section 2.4(b)(3), if such Disposition
involves all (not merely substantially all) of the properties and assets attributed to the
Celera Genomics Group, redeem or exchange as of the Redemption Date determined as
provided by Section 2.4{f)(iii), all outstanding shares of Celera Genomics Stock in
exchange for, on a pro rata basis, cash and/or for securities (other than shares of a class of
Common Stock) or other property having a Fair Value as of the Disposition Date in the
agpregate equal to the Fair Value as of the Disposition Date of the Net Proceeds of such
Disposition; or

{11} subject to the last sentence of this Section 2.4(b)(i). if such Disposition
involves substantially all (but not all) of the properties and asscts atiributed to the Celera
Genomics Group, redeem or exchange as of the Redemption Date determined as provided
by Section 2.4(f)(iv) such number of whole shares of Celera Genomics Stwock (which may
be all, but not more than al, of such shares outstanding) as have in the aggrepate an
average Market Value during the period of ten consecutive Trading Days beginning on
the 26th Trading Day immediately succeeding the Disposition Date closest to the Fair
Value as of the Dispositian Date of the Net Proceeds of such Disposition in consideration
for, on a pro rata basis, cash and/or securities (other than shares of a class of Common
Stock) or other property having a Fair Vajue as of the Disposition Date in the aggregate
equal 1o such product; or

(2) declare that each outstanding share of Celera Genomics Stock shall be
converted as of the Conversion Date determined as provided by Section 2.4(f)(v) mtoa
number of fully paid and nonassessable shares of Applied Biosystems Stock (ar, if
Apphed Biosystems Stock is not Publicly Traded ar such time and shares of another class
or series of common stock of the Corporation (ozher thar Celera Genomics Stock) arc
then Publicly Traded, of such other class or series of the commion stock of the
Corporation as has the Jargest Market Capitalization as of the close of business on the
Trading Day imumediately preceding the date of the notice of such conversion required by
Secrian 2.4(f)(v)} equal to 110% of the ratio, expressed as a decimal fraction rounded to
the nearest five decimal places, of the average Market Value of one share of Celera
Genomics Stock over the period of 1en consecutive Trading Days beginning on the 26th
Trading Day immediately succeeding the Disposition Date to the average Market Value
of one sharc of Applicd Biosystems Steck (or such other class or series of conmmon stock)
over the same ten Trading Day period.

Natwithstanding the foregoing provisions of this Section 2.4(b)(3), the Corporation shall redeem
shares of a class of Common Stock as provided by Section 2.4(b)({)(1)(BXD) or (II) only if the
amount to be paid in redemption of such stock is less than or equal ta the Celera Genomies Group
Available Dividend Amount as of the Redemptien Date.
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(ii) For purposes of this Sectien 2.4(b}): (1) as of any date, “substantiaily all of the
properties and assets” atiributed to the Celera Genomics Group shall mean a portion of such
properties 2nd assets (A) that represents at least 80% of the Fair Value of the propergics and assets
atributed to the Celera Genomics Group as of such date or (B) from which were derived at lcast
80% of the aggregate revenues for the immediately precedmg twelve fiscal quarterly periods of
the Corporation (calculated on a pro forma basis 10 include revenues derived from any of such
properties and assets acquired during such period) derived from the properties and assets
attributed 1o the Celera Genomics Group as of such date; (2) in the case of a Disposition of the
properties and assets attributed to the Celera Genomics Group in a series of related transactons,
such Disposition shall not be deemed to have been consummated until the constorenation of the
last of such ransactions; and (3) the Board of Directors may pay any dividend or redemption
price referred to in Section 2.4(b)(i) in cash, securites (other than shares of a class of Common
Stock) ar other property, regerdless of the form ar nature of the proceeds of the Disposition.

(111} The Board of Directors may at any time declare that each outstanding share of Celera
Cenomics Stock shall be converted, as of the Conversion Date provided by Section 2.4(f)(v), into
& number of fully paid and nonasscssable shares of Applied Biosystems Stock (or, if Applied
Biosystems Stock is not Publicly Traded at such time and shares of any other class or series of
common stock of the Corporation (other than Celers Genomics Stock) are then Publicly Traded,
of such other class or sarics of common stock of the Corporation as has the largest Market
Capitalization as of the close of business on the fifth Trading Day immediately preceding the date
of the notice of conversion required by Section 2.4(fXv)) equal 1o 110% of the Market Value
Ratio of Celera Genomics Stock to Appiied Biosystems Stock as of the fifth Trading Day prior to
the date of the notice of such conversion required by Section Z.4(f)(v); provided that, if a Tax
Event has occinred, such number of fully paid and nonassessable shares shall equal 100% of such
ratio.

(¢) Redenption of Applied Biosystems Stock far Applied Biosystems Subsidiary Siock. At
any time at which all of the assets and liabilities atributed 10 the Applied Biosystems Group (and
no other assets or liabilities of the Corporation or any subsidiary thereof) are held directly or
indirectly by one or more wholly-owned subsidiaries of the Corporation (each, an “Applied
Biosystems Subsidiary”), the Board of Directors may, provided that there are fimds of the
Corporation legally uvailable therefar, redeem all of the outstanding shares of Applied
Biosystems Stock, on a Redemption Date of which notice is delivered in accordance with Section
2.4(f)(vi), in excbange for all of the shares of common stock of each Applicd Biosystems
Subsidiary as will be outstanding immmediately following such exchange of shares, such sharcs of
common stock of each Applied Biosysterns Subsidiary to be delivered to the bolders of shares of
Applied Biosystems Stock on the Redemption Date either directly or indirectly through the
delivery of sharcs of another Applied Biosysterns Subsidiary that ewns directly or indirectly all
such shares, and to be divided among the holders of Applied Biosystems Stock pro rata in
accordance with the mumber of shares of Applicd Biosystems Stock held by cach such holder on
such Redempticn Date, each of which shars of common stock of such Applied Biosystems
Subsidiary shall be, upon such delivery, fully paid and nonassessable,

(d) Redemption of Celera Genomics Stack for Celera Genomies Subsidiary Stock. At suy
time at which al] of the assets and liabilities aftributed to the Celera Genomics Group (and no
other assets or liabilities of the Corporstion or any subsidiary thereof) arc held directly or
indircetly by ome or more wholly-owned subsidiaries of the Corporation (each, a “Celera
Genomics Subsidiary™), the Board of Directors may, provided that there are funds of the
Corporation legally available therefor, redeern all of the outstanding shares of Celera Genomics
Stock, on a Redemption Date of which notice is delivered in accordance with Section 2.4(f)(vi),
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in exchange for zll of the shares of common stock of each Celera Genomics Subsidiary as will be
outsmanding immediately following suck exchange of shares, such sharcs of common stock of
each Celera Genomics Subsidiary Lo be delivered to the holders of shares of Celera Genomies
Stock on the Redemption Date either directly or indirsctly through the delivery of shares of
another Celera Genomics Subsidiary that owns directly or indirectly all such sharcs, 2nd to be
divided among the holders of Celera Genomics Stock pro rata in accordance with the number of
shares of Celera Genomics Stock held by each such holder on such Redemption Date, each of
which shares of common stock of such Celera Genomics Subsidiary shall be, upon such delivery,
fully paid and nonassessable.

(e) Treatment of Convertible Securities. After any Conversion Date or Redcmption Dare
on which all outstanding shares of either Applied Biosystems Stock or Celera Genomics Stock
are converted or redeemed, any share of such class of Common Stock that is 1o be issued on
conversion, exchanpe or exercise of any Convertible Securities shall, immediately upon such
conversion, exchange or excreise and without eny notice from or to, or any other action on the
part of, the Corporation or jts Board of Directors or the holder of such Convertible Security:

(i) in the event the shares of such class of Common Stock outstanding on such
Conversion Date were converted into shares of the other class of Common Stock (or
anocther class or scres of common stock of the Corporation} pursuant to Section
2.4(a)()(2), 2.4(a)(iil), 2.4(0)(i}(2) ar 2.4(a)(iii), be converted into the amount of cash
and/or the number of shares of the kind of capital stack and/or other securities or property
of the Corporation that number of shares of such class of Common Stock that were to be
issued upon such conversion, exchange or exercise would have received had such sharcs
been outstanding on such Conversion Date; or

(ii) in the event the shares of such class of Common Stock outstanding on such
Redernption Date were redesmed pursuant to Section 2.4()((1)XBID, 2.4GXDHVIBID,
2.4(c) or 2.4(d), be redeemed, to the extent of funds of the Corporation legelly available
therefor, for $.01 per share in cash for each share of such class of Common Stock that
otherwise would be issued upon such conversion, exchange or cxcreise.

The provisions of the preceding sentence of this Section 2.4(¢) shall not apply to the extcnt that
other adjustments in respect of such conversion, exchange or redemption of  class of Common
Stock are otherwise made pursuant to the provisions of such Convertible Securities.

(f) Notice and Other Provisions. (i) Not later than the 20th Trading Day following the
consummation of a Dispaosition referred to in Section 2.4(a)(i) (in the case of Applicd Biosystems
Stock) or Section 2.4(b)(i} (in the case of Celera Genomics Siock), the Corporation shall
announce publicly by press release (1) the estimated Net Proceeds of such Disposition, (2) the
number of shares outstanding of the class of Common Stack relating to the Graup subject to such
Disposition and (3) the number of shares of such class of Common Stock into or for which
Convertible Securities are then convertible, exchangeable or excrcisable and the conversion,
exchange ot exercise price thercof. Not earlier than the 36th Trading Day and not Jster than the
40th ‘I'rading Day following the consummation of such Disposition, the Corporation shall
anneunce publicly by press release which of the actions specificd in Section 2.4{a)(i) or 2.4(b)(1),
as the case may be, it has irrevocably determined to take in respect of such Disposition.

(i) If the Corporation determines to pay s dividend pursuant to Section 2.4(a)iX1)(A) (in

the case of Applied Biosystems Stock) or Section 2.4(b)(i)(1)(A) (in the case of Celera Gepomics
Stock), the Carporation shall, not later than the 40th Trading Day following the consummation of
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the Disposition referred to in such Section, cause notice to be given to the holders of shares of the
class of Common Stock relating to the Group subject to such Disposition and to cach halder of
Convertible Securitics that are convertible into or exchangeable or exercisable for sharcs of such
class of Coramon Stock (unless alterate provision for such notice to the holders of such
Convertible Securities is made pursuant 10 the terms of such Convertible Securities), getting forth
(1) the record date for determining holders entitled to receive such dividend, which shall be not
carlier than the tenth Trading Dzy and nat later than the 20th Trading Day following the date of
such notice, (2) the anticipated payment date of such dividend (which shall not be more than 95
Trading Days following the consummation of such Disposition), (3) the type of property t0 be
paid as such dividend in respect of the outstanding shares of such class of Common Stack, (4) the
Net Proceeds of such Disposition, (5) the number of outstanding shares of such class of Common
Stock and the number of shares of such class of Common Stock into or for which outstanding
Convertible Securities arc then convertible, exchangeable or exercisable and the conversion,
exchange ot exercise price thereof and (6) in the case of notice t be given to holders of
Convertible Securities, a stateraent to the effect that a holder of such Convertible Sccurities shail
be entitled to receive such dividend only if such holder properly converts, exchanges or exercises
such Convertible Securities on or priot to the record date referred to in clause (1) of this sentence.
Such notice shall be seat by first-class mail, postage prepaid, to each such holder at such holder’s
address as the same appears on the transfer books of the Corparation on the rccord date fixed for
such notice.

(iii) 1f the Corporaticn determines to undertake a redemption pursuant 10 Section
2.4(a)(( 1X(B)() (in the case of Applied Biosystems Stock) or Section 2.4()(I)(1)(E)({) (in the
case of Celera Genomics Stack), the Corporation shall, not earlier than the 45th Trading Day and
not later than the 35th Trading Day prior to the Redemption Date, cause notice to be given to the
holders of sheres of the cless of Commeon Stock relating to the Group subject to the Disposition
referred to in such Section and to cach holder of Convertible Securitics convertible into of
exchangeable or excrcisable for sheres of such class of Common Stock (unless alternate provisian
for such notice to the holders of such Convertible Securities is made pursuant to the terms of such
Convenible Securities), setting forth (1) a statement that all shares of such class of Commen
Stock outstanding on the Redemption Date shail be redcemed, (2) the Rederption Date (which
shall not be more than 95 Trading Days following the consummation of such Disposition), (3) the
type of property in which the redemption price for the shares of such class of Common Stock to
be redeemed is 1o be paid, (4) the Net Proceeds of such Disposition, (5) the place o places wherc
certificatcs for shares of such class of Common Stock, preperly endorsed or assigned for transfer
(unless the Corporation waives such requirement), are to be surrendered for delivery of cash
and/or securities or other property, (6) the aumber of ourstanding shares of such class of Common
Stock and the nuraber of sharcs of such class of Common Stock into or for which cusstanding
Convertible Securities arc then convertible, exchangeable or exercisable and the conversion,
exchange or exercise price thereof, (7) in the case of notice 1o be given to holders of Convertible
Securities, a staternent to the effcet that a holder of such Convertible Securities shall be entitled 10
participate in such redemption only if such holder properly converts, exchanges or cxerciscs such
Convertible Securities on or prior to the Redemption Date referred 10 in clause (2) of this
sentence and a statement 2s to what, if anything, such holder will be entitled to receive pursuant
to the terms of such Convertible Securities or, if applicable, this Scction 2.4 if such holder
thereafter converts, exchanges ot excreises such Convertible Securities and () a statement to the
effect that, cxcept as otherwise provided by Section 2.4()(ix), dividends on sheres of such class
of Commeon Stock shall cease to be paid as of such Redemption Date. Such notice shall be sent by
first-class mail, postage prepaid, to cach such holder al such holder's address as thc same 2ppears
on the transfer books of the Corporation on the record date fixed for such notice.

PATENT

REEL: 016489 FRAMEH

: 0058



{iv) If the Corporation deterrines to undertake a redemption pursuant to Section
2.4(2)(VBX) (in the case of Applied Biosystemns Stock) or Section 2.4(bYG)( D@BXIN) (in the
case of Celera Genomics Stocic), the Corporation shall, not later than the 40th Trading Day
following the consummartion of the Disposition referred to in such Section, cause notice to be
given to the holders of shares of the class of Common Stock relating to the Group subject to such
Disposition and to each halder of Convertible Sccurities that are convertible into or exchangeable
or exercisable for shares of such ¢lass of Common Stock (unless alternate provision for such
notice to the holders of such Convertible Securitics is made pursuant to the terms of such
Convertible Securities) setting forth (!) a date not earlier than the tenth Trading Day and not later
than the 20th Trading Day following the date of such notice on which shares of such class of
Common Stock shall be selected for redemption, (2) the anticipated Redemption Date (which
shall not be more than 95 Trading Days followirig the consummation of such Disposition), (3) the
type of property in which the redemption price for the shares to be redeemed is 1o be paid, (4) the
Net Proceeds of such Disposition, (5) the number of shares of such class of Common Stack
outstanding and the number of shares of such class of Common Stock into or for which
outstanding Convertible Securities are then convertible, exchangeable or exercisable and the
conversion, exchange oF exercise price thereof, (6) in the case of notice to be given to holders of
Convertible Sceurities, a statement to the e(Tect that a holder of such Convertible Securities shail
be cligible to participate in such aelection for redemption only if such holder properly converts,
exchanges or exercises such Convertible Securities on or prior to the record date referred to in
clause (1) of this sentence, and a statement as to what, if anything, such holder will be entitled to
receive pursuant 1o the terms of such Convertible Securities or, if applicable, this Section 2.4 if
cuch holder thereafter converts, exchanges or exercises such Convertible Securities and (M) a
statement that the Corporation will not be required 1o registcr 2 transfer of any shares of such
clase of Cormmon Stock for a period of 15 Trading Days next preceding the date refared to in
clause (1) of this sentence. Promptly following the datc referred to in clausc (1) of the preceding
sentence, the Corporation shall cause a notice to be given to each helder of record of shares of
such class of Cormmeon Stock to be redeemed setting forth (1) the number of shares of such class
of Common Stock held by such holder to be redeemed, (2) a statement that such shares of such
class of Common Stock shall be redeemed, (3) the Redemption Date, (4) the kind and per share
amount of cash andfor securities or other property to be reccived by such holder with respect to
ench share of such class of Common Stock to be redeemed, including details as to the calculation
thereof, (S} the place or places where certificates for sharcs of such class of Common Stock,
properly endorsed or assigned for wansfer (unless the Corporation shall waive such requirement),
are to be surrendered for delivery of such cash and/or securities or other property, (6) if
applicable, a statement to the effect that the shares being redeemed may no longer be transferred
on the transfer books of the Corporation after the Redemption Date and (7) a statement 1o the
effect that, subject to Section 2.4(f)(ix), dividends on such shares of such class of Comrmon Stock
shall cease to be paid as of the Redemption Date. Such notices shall be sent by first-class mail,
postage prepaid, 1o each such holder at such holder’s address as the same appears on the transfer
books of the Corporation on the record date fixed for such notice.

(v) If the Corporation detcrmines fo convert Applied Biosystems Stock into Celera
Genormics Stock or Celera Genomics Stock into Applied Biosystems Stock {ar, in either case,
another class or series of commeon stock of the Corporation) pursuant to Section 2.4(a)(i)(2) or
2.4(a)(iii) (in the case of the conversian of Applicd Biosystems Stock) or Section 2.4(b)(i)(2) or
2.4(b)(iii) (in thc case of the conversion of Celera Genomics Stock), the Corporaticn shall, not
carlier than the 45th Trading Day and nat later than the 35th Trading Day prior to the Conversion
Dute causc notice to be given to the holders of shares of the class of Common Stock to be s0
converted 2nd to each holder of Convertible Securitics that are convertible into or exchangesble
or exercisable for shares of such class of Common Stock (unless alternate provision for such
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notice to the holders of such Convertible Securities is made pursuant to the terms of such
Convertible Securitics) setting forth (1) e statement that all outstanding shares of such class of
Common Stock shall be converted, (2) the Conversion Date {which, in the case of a conversion
afler a Disposition, shall not be more than 95 Trading Days following the consumifiation of such
Disposition), (3) the per share number of shares of Common Stock (or another class-or series of
common slock of the Corporation) to be received with respect to each share of such class of
Commen Stock, including details as to the calculation thereof, (4) the place or places where
certificates for shares of such class of Commen Stock, properly endorsed or assigned for transfer
(unless the Corporation shall waive such requirement), are to be surrendercd for delivery of
certificates for shares of such class of Common Stock, (5) the number of cutstanding shares of
such ¢lass of Common Stock and the number of shares of such class of Commen Stock into or for
which outstanding Convertible Sccurities are then convertible., exchangeable or exercisable and
the conversion, exchange or exercise price thereof, (6) a stalement to the effect that, subject to
Section 2.4(f)(ix), dividends on shares of such class of Common Stack shall cease to be paid as of
such Conversion Date and (7) in the casc of notice to holders of such Convertible Securities, a
statement (o the effect that a holder of such Convertible Securities shall be entitled to receive
shares of such class of Commeon Stock upon such conversion if such holder properly converts,
exchanges or cxercises such Convertible Securities on or prior to such Conversion Date and 2
siaternent as 1o what, if anything, such holder will be entitled to receive pursuant to the terms of
such Convertible Securities or, if applicable, this Section 2.4 if such holder thereafter converts,
exchanges or exercises such Convertible Securities. Such notice shall be sent by first-class mail,
postage prepaid, to each such halder at such holder's address as the same appears on the transfer
books of the Corporation on the record date fixed for such notice.

(vi) If the Corporation determines to redeem shares of Applied Biosystems Stock
pursuant to Section 2.4(c) or Celera Genomics Stock pursuant to Section 2.4(d), the Corporation
shall cause notice ta be given to each holder of shares of such class of Common Stock to be
redeemed and 1o the holders of Canvertible Securities that are convertible into or exchangeablc or
exercisable for shares of such class of Common Stock (unless altemate provision for such notice
to the holders of such Convertible Securities is made pursuant to the terms of such Convertible
Securities), setting forth (1) a statement that all shares of such class of Common Stock
outstanding on the Redemption Date shall be redeemed in exchange for shares of common stock
of each Applied Biosystems Subsidiary or Celera Genomics Subsidiary, as applicablc, (2) the
Redemption Date, (3) the place or places where certificates for shares of the class of Common
Stack to be redeemed, properly endorsed or assigned for transfer (unless the Corporation shall
waive such requirement), arc to be surrendered for delivery of certificates for sharcs of common
stock of each Applied Biosystems Subsidiary or Celera Genomics Subsidiary, as applicable. (4) a
statement 1o the cffect thar, subject to Section 2.4(f)(ix), dividends on sharcs of such class of
Common Stock being redcemed shall cease 1o be paid as of such Redemption Date, (5) the
number of shares of such class of Common Stock outstanding and the number of shares of such
class of Comumon Stock intc or for which outstanding Convertible Securities arc then convertible,
exchangeable or exercisable and the conversion, exchange or exercise price thereof and (6) in the
case of notice to holders of Convertible Securities, a statement o the effect that a holder of
Convertible Securities shall be entitled to receive shares of common stock of each Applied
Blosystemns Subsidiary or Celera Genomics Subsidiary, as applicable, upon redemption only if
such holder properly converts, exchanges or exercises such Convertible Sceuritics on or prior to
the Redemption Datc and 2 statement as 1o what, if anything, such holder will be entitled to
receive pursuant to the terms of such Convertible Sccuritics or, if applicable, this Section 24D, if
such holder thereafter converts, exchanges or exercises such Convertible Securities. Such notice
shall be sent by first-class mail, postage prepaid, not less than 35 Trading Days nor more than 45
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Trading Days prior to the Redemption Date to each such holder at such holder's address as the
same appears on the ransfer books of the Corporation on the record date fixed for such notice.

(vii} }f less than all of the outstanding shares of cither class of Common Stock are to be
redeemed pursuant to Section 2.4(a)(i)}(1) (in the case of Applied Biosystems Stock) or Section -
2.4(b)(i)(1) (in the case of Celera Genomrics Stack), the shares to be redeemed by the Corporation
shall be selected from emong the holders of shares of such class of Cornmon Stock outstanding at
the close of business on the record date for such redemption on a pro rata basis among all such
holders or by lot or by such other method as may be determined by the Board of Directors to be
equitable,

{viii) The Corporation shall not be required to issue or deliver fractional shares of any
capital stock or of any ather securities to any holder of either class of Common Stock upon any
conversion, redemption. dividend or other distribution pursuant to this Section 2.4. If more than
one share of either class of Common Stock shall be held at the same time by the same holder, the
Corporation may aggrepate the number of shares of any capital stock that shall be issuable or amy
other sccuritics or property that shall be distributable to such holder upon any conversion,
redemption, dividend or other distribution (including any fractional shares). If fractional shares of
any capital stock or of any other securities would be required to be issued or distributed to the
holders of cither class of Commeon Stock, the Corporation shall, if such fractional shares arc not
issued or distributed 10 the holder, pay cash in respect of such fractional shares in an amount
equal to the Fair Value thereof (without interest).

(ix) No adjustments in respect of dividends shall be made npon the conversion ar
redemption of any shares of either class of Comman Stock; provided, however, that if the
Conversion Date or Redemption Date, as the case may be, with respect 10 any shares of either
class of Carnmon Stock shall be subsequent to the record date for the payment of a dividend or
other distribution thereon or with respect thereto, the holders of such class of Commeon Stwock at
the close of business on such record date shall be entitled ta reccive the dividend or other
distribution payable on or with respect to such shares on the date set for payment of such
dividend or other distribution, in each case without interest, notwithstanding the subsequent
conversion or redemption of such shares.

{x) Before any holder of shares of either class of Common Stock shall be entitled to
receive any cash payment and/or certificates or instruments representing shares of any capital
stock and/or other securities or property to be distributed to such holder with respect to such class
of Common Stock pursuant to this Section 2.4, such holder shall surrender at such place as the
Corporation shall specify certificates for such shares of Common Stock, praperty endorsed or
assigned for transfer (unless the Corporation shall waive such requirement). The Corporation
shall as soon as practicable after receipt of certificates representing such shares of Commeon Stock
deliver to the person for whose account such shares of Common Stock were so surrendered, or to
such person’s nominee or nominees, the cash and/or the certificates or instruments representing,
the number of whole shares of the kind of capital stock and/or other securities or property to
which such person shall be entitled as aforesaid, together with any payment in respect of
fractional shares contemplated by Section 2.4(f)(viii), in each case withourt interest. If less than all
of the shares of either class of Common Stock represented by any onc certificate are to be
redeemed, the Corporation shall issue and deliver a new certificate for the sheres of such class of
Common Stock not redesmed.

(xi) From and afler eny applicable Conversion Date or Redemption Date, as the case may
be, all rights of a holder of shares of either class ¢f Common Stock that were converted or
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redeemed shall cease exccpt for the right, upon surrender of the certificates represeating such
shares of Common Stock as required by Section 2.4(£)(x), to receive the cash and/or the
centificates or instruments representing shares of the kind and amount of capital stock and/ar
other securities or property for which such shares were converted or redeemed, together with any
payment in respect of fractional shares contemplated by Section 2.4(f)(viii) (which shall be held
by the Corporation for the holder of such shares of Common Stock that were redeemed uatil the
receipt of certificates representing such sharcs of Common Stock as provided in Section 2.4(f)(x})
and rights 1o dividends as provided in Section 2.4(f)(ix), in cach case without interest. No holder
of a certificate that immediately prior to the applicable Conversion Date or Redemption Date
represented sharcs of a class of Common Stock shall be entitled to receive any dividend or other
disiribution or interest payment with respect to shares of any kind of capitel stock or other
security or instrument for which such class of Common Stock was converted or redeemed until
the surrender as required by this Section 2.4 of such crtificate in exchange for a certificate or
certificates or instrument or instrurnents representing such capital stock or other securiry. Subject
10 applicable escheat and similar laws, upon such surrender, there shall be paid to the holder the
amount of any dividends or other distributions (without interest) which theretofore became
payable on any class or scries of capita! stock of the Corporation as of a record datc after the
Cenversion Date or Redemption Date, but that were not paid by reason of the foregoing, with
respect to the number of whole shares of the kind of capital stock represented by the certificate or
certificates issued upon such surrender. From and after a Conversion Date or Redermnption Date,
the Corparation shall, however, be entitled to treat the certificates for a class of Common Stock
that have not yet been surrendered for conversion or redemption as evidencing the ownership of
the number of whole shares of the kind or kinds of capital stock of the Corporation for which the
shares of such class of Common Stock represented by such certificates shall have been converted
or redeemed, notwithstanding the failure to surrender such certificates.

(xii) The Corporation shall pay any and all documentary, slamp or similar issue or
transfer taxes that may be payable in respect of the issuance or delivery of any shares of'capital
stock and/or other securities upon conversion of redemption of shares of either class of Common
Stack pursuant 1o this Section 2.4. The Corporation shall not, however, be required to pay any tax
that may be payable in respect of any transfer involved in the issuance or delivery of any shares
of capital stock and/or other scouritics in 8 name other than that in which the shares of such class
of Comman Stock so converted or redeemed were registered, and no such issuance or gelivery -
shall be made unless and until the person requesting such issuance or delivery has paid to the
Corporation the amount of any such tax or has cstablished to the satisfaction of the Corporation _
that such tax has been paid.

(xiii) Neither the failure to mail any notice required by this Section 2.4 to any particular
holder of a class of Cornrmon Stoek or of Convertible Securities nor any defect therein shall affect
the sufficiency thereof with respect to any other holder of outstanding shares of a class of
Common Stock or of Convertible Securities or the validity of any such conversion or redemption.

{xiv) The Board of Directors may establish such rules and requirements to facilitatc the
effectuation of the transactions contemplated by this Section 2.4 as the Board of Directors shall
dctej‘rnine to be appropriate.

Section 2.5 Application of the Provisions of Article IV. (a) Certain Determinations by
the Board of Directors. The Board of Directors shall make such determinations with respect to
the businesses, assets, properties and liabilities to be attributed to the Grovps, the application of
the pravisions of the Certificate of Incarporation to transactions to be engaged in by the
Corporation and the voting powers, preferences ond rclative, participating, optionel and other
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special rights of the holders of either class of Common Stock, and the qualifications and
restrictions thereon, provided by the Certificate of Incorporation 25 may be or become necessary
or appropriate to the exercise of such powers, preferences and relative, participating, optional and
other special rights, including, without limiting the foregoing, the determinations referred to in
this Section 2.5. A record of any such determinaticn shall be filed with the records of the actions
of the Board of Directors.

{i) Upon any acquisition by the Corporation or its subsidiaries of any assets or
business, or any assumption of labilities, outside of the ordinary course of business of the
Applied Biosystemns Group or the Celera Genomics Group, as the case may be, the Board
of Directors shall deternine whether such assets, business and lizbilities (or an interest
therein) shall be for the benefit of the Applicd Biosystems Group or the Celera Genomics
Group or that an interest therein shall be panly for the benefit of the Applied Biosystems
Group and partly for the benefit of the Celera Genomics Group and, accardingly, shall be
attributed to the Applied Biosystems Group or the Celera Genomics Group, or partly to
¢ach, in accordance with Section 2.6(b) or 2.6([), as the case may be.

(ii) Upon any issuance of any shares of Celera Genomics Stock at a ime when
the Number of Celera Genomics Designated Shares is greater than zero, the Board of
Directors shall determine, based on the use of the praceeds of such issuance and any
other relevant factars, whether all or any part of the shares of Celera Genomics Stock s0
issued shall reduce the Number of Celera Genomtics Designated Shares and the Number
of Celera Genomics Designated Shares shall be adjusted accordingly.

(jii) Upon any issuance by the Corporation or any subsidiary thereof of any
Convertible Securities that are convertible into or cachangeable or exercisable for shares
of Celera Genomics Stock, if at the time such Convertible Securities are issued the
Number of Celera Genomics Designated Shares is greater than 2ero, the Board of
Directors shall determine, based on the use of the proceeds of such issuance and any
other yelevant factors, whether, upon conversion, exchange or exercise thereof, the
issuance of shares of Celera Genomics Stock pursuant thereto shall, in whale or in part,
reduce the Number of Celera Genomics Designated Shares and the Number of Celera
Genomics Designated Shares shall be adjusted accordingly,

(iv) Upon any issusnce of any shares of any class or series of preferred stock of
the Corporation, the Board of Dircctors shall attribute, based an the use of proceeds of
such issuance of shares of preferred stock in the business of the Applied Biosystems
Group or the Celera Genomics Group and any other relevant factors, the shares so issued
catirely to the Applied Biosystems Group or entirely to the Celera Genomics Group or
partly to the Applied Biosystcms Group and partly to the Celera Genomics Group in such
proportion as the Board of Directors shall determine,

{v) Upon any redemption or repurchase by the Corporation or any subsidiary
thereof of shares of preferred stock of any class or serics or of ather securities of debt
obligations of the Corparation, the Board of Directors shall determine, based on the
property used to redeem or purchase such shares, other securities or debt obligations,
which, if any, of such shares, other securities or debt obligations redecmed or
repurchased shall be atributed to the Applied Biosysterns Group and which, if any, of
such shares, other scouritics or debt obligations shall be attributed to the Celers Genotnics
Group and, accordingly, how many of the shares of such class or series of preferred stock
or of such other securities, or how much of such debt obligations, that remain
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outstanding, if any, are thercafter attributed to the Applied Biosystems Group or the
Celera Genomics Group.,

(b) Certain Determinations Not Required. Notwithstanding the forcgoing provisions of
this Section 2.5, the provisions of Section 2.6(b) or 2.6(f) or any other provision of the Certificate
of Incorporation, at any time when there are not outstanding both (i) one or more shares of
Applied Biosystems Stock or Convertible Securities convertible into or exchangeable or
exercisable for Applied Biosystems Stock and (i) one or morc shares of Celera Genomics Stock
ar Convertible Securities convertible into or exchangeable or exervisable for Celera Genomics
Stock, the Corporation nced not (A) attribute any of the asse1s or liabilities of the Corporetion ar
any of its subsidiaries to the Applied Biosystems Group or the Celera Genomics Group o (B)
rmake sny determination required in connection therewith, nor shall the Board of Directors be

_required to make any of the determinations otherwise required by this Artiele, and in such
circumstances the holders of the shares of Applied Biosystems Stock and Celera Genomics Stock
outstanding, as the case may b, shall (unless otherwise specifically provided by the Certificate of
Incorporation) be entitled to all the voting powers, preferences and relative, participating,
optional and other special rights of both classes of Common Stock without differentiation
between the Applied Biosystems Stock and the Celera Genornics Stock-

(c) Board Determinations Binding. Subject to applicable law, any determinations made in
good faith by the Board of Directors of the Corporation under any provision of this Section 2.5 or
otherwise in furtherance of the application of this Section 2 shall be final end binding on ali
stockholders.

Section 2.6 Certain Definitions, As used in the Certificate of Incorporation, the
following terms shall have the following meznings (with terms defined in the singular having
comparable meaning when used In the plural and vice versa), unless the context otherwise
requires. As used in this Section 2.6, 8 “contribution™ or “wransfer” of assets or propetties from
one Group to anather shal! refer to the reattribution of such assets or propertics from the
contributing or transferring Group ta the other Group and correlative phrases shall have
correlative meanings.

(2) Applera Corporation Earnings (Lass) Attributable to the Applied Biosystems Group
shall mean, for any period through any date, (i) the net income or loss of the Applied Biosystems
Group for such period determined in accordance with generally accepted accounting principles in
¢ffect at such time, reflecting income and expense of the Corporation attributed to the Applied
Biosystems Group on a basis substantia]ly consistent with attributions of income and expense
made in the calenlation of Applera Corporation Earnings (Loss) Attributable to the Celera
Genomics Group, including, without limitation, corporate administrative costs, net interest and
other financial costs and income taxes, increased by (ii) the amount reducing Applera Caorporation
Eamings (Loss) Attributable to the Celera Genomics Group for such period pursuant to clansc (i)
of Section 2.6(b).

(b) Applera Corporation Earnings (Loss) Aitributable 1o the Celera Genomics Group
shall mean, for any period through any date, (i) the net income or loss of the Celera Genomics
Group for such period determined in accordance with gencrally aceepted accounting principles m
effect at such fime, reflecting income end expense of the Corperatian attributed to the Celcra
Genomics Group on a basis substantially consistent with attributions of income and expense
made in the calculation of Applera Corporation Earnings (Loss) Anributable to the Applied
Biosystcms Group, including, without limitation, corporate administrative costs, net interest and
other financial costs and income taxes, reduced by (ii) the aggregate amount of consolidated
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allowable tax benefits for federal income tax purposes generated by the Celera Genomics Group
for such period which can not be utilized by the Celera Genomics Group but can be uzilized by
the Corporation on a consclidated basis for such period to the extent such amount was mcluded in
the czlculation of net income or loss under clause (i} for such period (“Excludable Celera Tax
Benefits™) (provided that the amount referred te in clause (i) shall be reduccd only to the cxtent
the cumulative amount of Excludable Celcra Tax Benefits from July 1, 1998 exceeds §75
million).

(c) Applied Biosystems Group shall mean, as of any date:

(i) the interest of the Corporatian ar any of its subsidiaries on such date in all of
the businesses, assets, properties and liabilities of the Corporation or any of its
subsidiaries (and any successor companices), other than any businesses, assets, propesties
and liabilities atuributed in accordance with this Article to the Celera Genomics Graup;

(ii) 21l busineases, assets, properties and liabilities transferred to the Applied
Biosystems Group from the Celera Genomics Group (ather than in a transaction pursuant
10 Section 2.6(c)(iii)) pursuant to ransactions in the ordinary course of business of the
Applied Biosystems Group and the Celcra Genemics Group or otherwise as the Board of
Dircetors may have directed as permitied by the Certificate of Incorporation;

(iii) all properties and assets kransferred to the Applied Biosystems Group from
the Celera Genomics Group in connection with a reduction of the Number of Celera
Genomics Designated Shares; and

(iv) the interest of the Corpotation or any of its subsidiaries in any business or
asset acquired and any liabilities assumed by the Corporation or any of its subsidiaries
outside of the ordinary course of business and attributed to the Applied Biosystems
Group, 25 determined by the Board of Directors as contemnplated by Section 2.5()();

provided that from and after any tranefer of any assets or properties from the Applied Biosystems
Group 10 the Celera Genomics Group, the Applied Biosystems Group shall no longer include
such assets or properties so transferred.

(d) Applied Biosystems Group Available Dividend Amaunt shall mean, on any date,
either:

(x)i) the amount cqual to the fair market value of the total asset= attributed to the
Applicd Biosysients Group less the total liabilities attributed to the Applied Biosystems
Group (provided that preferred stock shall not be treated as a liability), in cach case, as of
such date and determined on a basis consistent with that applied in determining Applera
Corporation Eamings (Loss) Atibutable to the Applied Biosystems Group, mious (ii)
the aggregate par value of, or any greater amount determined in accordance with
applicable law to be capital in respect of, all cutstanding shares of Applied Biosystems

'« Stock and cach class or serics of preferred stock attributed in accordance with the

Cenificate of Incorporation to the Applied Biosystems Group, or

(y) in case the tolal amount calculated pursuant to clause (i) above is not a
positive number, an amount equal to Applera Corporation Earnings (Loss) Atiributable to
the Applicd Biosystems Group (if positive) for the fiscal year in which the dividend is
declared and/or the preceding fiscal ycar.
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Notwithstanding the foregeing provisions of this Section 2.6(d), and consistent with Section
2.5(c), at any time when there are not outstanding both (i) one or more shares of Applied
Biosystems Stock or Convertible Securities convertibie into or exchangeable or exercisable for
Applied Biosystemns Stock and (fi) one or morc shares of Celera Genomics Stock or Convertible
Securities convertible into oy exchanpeable or exercisable for Celera Genomics Stock the
“Available Dividend Amount," on any calculation date during such time period, with respect to
the Applied Biosystems Stock or the Celera Genomics Stock, as the case may be {depending on
which of such classes of Common Stock ar Convertible Securities convertible into or
exchangeable or exercisable for such class of Common Steck is outstanding), shall mean the
amount available for the payment of dividends on such Common Stock in accordance with law.

() Available Dividend Amount shall mean, as the context requires, a reference to the
Applied Biosystems Group Available Dividend Amount or the Celera Genomics Group Available
Dividend Amount.

(f) Celera Genomics Group shell mean, as of any date:

(i) the interest of the Corporation on such date in Celera Genomics Corporation,
PE AgGen, Inc. and GenScape, Inc. (the “Celera Genomics Group Companies™), any
successor companics, and al] of the businesses, assets and liabilities of the Celera
Genomics Group Companics and any subsidiaries thereof’

(ii) all assets and liabilities of the Corporation and its subsidiaries attributed by
the Board of Directors to the Celera Genomics Group, whether or not such assets or
liabilities are or were also assets and liabilitics of the Celera Genomics Group

Companies:

(iii) all businesses, assels, properties and liabilities ransferred to the Celera
Genomics Group from the Applied Biosystems Group {other than in a transaction
pursuant to Section 2.6(f)(iv)} pursuant to transactions in the ordinary coursc of business
of the Celera Genomics Group and the Applied Biosystems Group or otherwise as the
Board of Directors may have directed as permitted by the Certificate of Incorporatien;

(iv) all propertics and asscts ransferved to the Celera Genomics Group from the
Applied Biosystems Group in connection with an increase in the Number of Celera
Genomics Designated Shares; and

(v) the interest of the Corporation or any of its subsidiaries in any business or
assct acquired and any liabilities assumed by the Corporation or any of its subsidiarics
outside of the ordinary course of business and atiributed to the Celera Genomics Group,
as determined by the Board of Directors as contemplated by Section 2.5(a)(i):

provided that from and after any transfer of any assets or properiies from the Celera Genomics
Group 1o the Applied Biosystems Group, the Celera Genomics Group shall no longer include

suchasscts or properties so transferred.

(g) Celera Genomics Group Available Dividend Amount shall mean, on any date, cither:

(x)(i) an amount equal to the fair market valuc of the total assets attributed to the
Celera Genomics Group less the total liabilities attributed to the Celera Genomics Group
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(provided that preferred stock shall not be treated us a liability), in cach case, as of such
date and determined on a basis consistent with that applied in determining Applera
Corporation Eamings (Loss) Attributable to the Celera Genomics Group, minus (i) the
aggrogate par value of, or any greater amount determined in accordance with applicable
law to be capital in respect of; all outstanding shares of Celera Genomics Stock and cach
class or series of preferred stock attributed in accardance with the Certificate of
Incorporaton to the Celera Genomics Group, ar

(¥) in casc the total amount calculated pursuant to clause (i) above is nota
positive number, an amount equal to Applera Cerporation Eamings (Loss) Attributable 1o
the Celera Genomics Group (if positive) for the fiscal year in which the dividend is
declared snd/ar the preceding fiscal year.

Notwithstanding the foregoing provisions of this Section 2.6(g), and consistent with Section
2.5(c), at any time when there are not outstanding both (i) one or more shates of Applied
Biosystems Stock or Converrible Securities convertible into or exchangeable or exercisable for
Applied Biosystems Stock and (ii) one or more shares of Celera Genomics Stock or Convertible
Securities convertible inte or exchangesble or exercisable for Celera Genomics Stock, the
“Available Dividend Amount,” an any calculation date during such time period, with respect to
the Applied Biosystems Stock or the Celera Genornics Stock, as the case may be (depending on
which of such classes of Commen Stock ar Convertible Securities convertible into or
exchangeable or exercisable for such class of Common Stock is outstanding), shal] mean the
smount available for the payment of dividends on such Common Stock in accordance with law.

(h) Conversion Date shall mean the date {ixed by the Board of Directors as the effective
date for the conversion of shares of Applied Biosystems Stock into shares of Celers Genomics
Stock (or another class or series of commen stock of the Corporation) or of shares of Celera
Genomics Stock into shares of Applied Biosystems Stock (or another class or scries of comman
stack of the Corporztion), as the case may be, as shall be set forth in the notice to holders of
shares of the class of Common Stock subject 1o such conversion and ta holders of any
Convertible Securities that are convertible into or exchangcable or exercisable for shares of the
class of Common Stock subject to such conversion required pursuent to Section 24(D().

(i) Canvertible Securities shall mean, as of any date, any securities of the Corporation or
of any subsidiary thereof (other than shares of a class of Common Stock), including warrants and
options, outstanding at such time that by their terms are convertible into or exchangeable or
exercisable for or evidence the right to acquire any shares of either class of Common Stock,
whether convertible, exchangeable or exercisable at such time or  later time or only upon the
occurrence of certain events; provided that securities shall only be Convertible Scourities in
respect of the number of shares of Common Stack into ar for which such securities arc then
convertible, exchangeable or exercisable.

(i) Disposition shall mean a sale, transfer, assignment or other disposition (whether by
merger, consolidation, sale or coniribution of assets or stock or otherwise) of properties or assets
(including stock, other securitics and goodwill).

(k) Fair Vulue shall mean, (i} in the case of cquity securitics or debt securities of a class
or series that has previously been Publicly Traded for a period of at least 15 months, the Market
Value thereof {if such Market Value, a5 so defined, can be determined); (ii) in the case of an
equity security or debt scourity that has not been Publicly Traded for at least 15 months or the
Market Value of which cannot be determined, the fair value per share of stock or per other unit of
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such security, on a fully distributed basis, as detennined by an independent investment backing
firm experienced in the valuation of securitics selected in good faith by the Board of Directors, or.
if no such investment banking firm is, 25 determined in the good faith judgment of the Board of
Directors, availablc to make such determination, in good faith by the Board of Dircotors; (iii) in
the case of cash denominated in U.S. dollars, the face amount thereof and in the case of cash
denominated in other than U.S. dollars, the face amount thereof converted into U.S. dollars at the
rate published in The Wall Street Journal on the date for the determination of Fair Value or, if not
so published, at such rat¢ as shall be determincd in good faith by the Board of Directors based
upon such information as the Board of Directors shall in good faith determine to be appropriate;
and (iv) in the case of property other than securities or cash, the “Fair Valuc” thereof shall be
determined in good faith by thc Board of Directors based upon such appraisals or valuation
reporis of such independent experts as the Board of Dircctors shall in good faith determine to be
appropriate. Any such determination of Fair Value shall be dcscrﬂ:cd in a statement filed with the
records of the actions of the Board of Directors.

() Group shall mean, as of any date, the Applied Biosysterns Group or the Celera
Genomics Group, as the case may be.

(m) Market Capitalization of eny class or series of capital stock on any date shall mean
the product of (i) the Market Value of ane share of such class or series of capital stock on such
date and (ii) the number of shares of such class or series of capital stock outstanding on such date.

(n) Market Value of a sharc of any class or series of capital stock of the Corporetion on
any day shall sncan the average of the high and Jow reported sgles prices regular way of a share of
such class or series on such Trading Day or, in case no such reported sale takes place on such
Trading Day, the averapge of the reported closing bid and asked prices regular way of a share of
such class or series on such Trading Day, in either casc as reported on the New York Stock
Exchange Compositc Tape or, if the shares of such class or series are not listed or admitted to
trading on such Exchange on such Trading Day, on the principal natonal securities exchange in
the United Statcs on which the shares of such class or series ave listed or admirnted to wading or, if
not listed or admitted to trading on any national securitics exchange on such Trading Day, on the
Nasdaq National Market or, if the shares of such ciass or serics ate not listed or admitted to
trading an any national securitics exchange or quoted on the Nasdaq National Marker on such
Trading Day, the average of the closing bid and asked prices of a share of such class or series in
the over-the-counter market on such Trading Day as fumnished by any New York Stock Exchange
member firm selected from time to time by the Carporation o, if such closing bid and asked
prices arc not made available by any such New York Stock Exchange member firm on such
Trading Day, the Fair Value of a share of such class or series as set forth in clause (ii) of the
definition of Fair Value; provided that, for purposes of determining the “Market Value™ of a share
of any class or series of capital stock for any period, (1) the “Market Valuc™ of a share of capital
stock on any day prior to any “cx-dividend” date or any similar date occurring during such period
for any dividend or distribution (other than sny dividend or distribution contemplated by clause
(i)(B) of this sentence) paid or to be paid with respect to such capital stock shzll be reduced by
the Fair Value of the per share amount of such dividend or distribution and (ii) the “Market
Value™ of any share of capital stock on any day prior to (A) the effective date of any subdivision
(by stock split or otherwise) or combination (by reverse stock split or otherwisc) of outstanding
shares of such class or series of capital stock occurming during such period or (B) any “ex-
dividend”™ date or any similar date occurring during such period for any dividend or distribution
with respect to such capital stock to be made in shares of such class or serics of capital stock or
Convertible Securities that are convertible, cxchangeable or excrcisable for such class or series of
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capital stock shall be appropriately adjusted, as determined by the Board of Directors, o reflect
such subdivision, combination, dividend or distribution.

(o) Market Value Ratio of Applied Biosystems Stock to Celera Genomies Stock as of any
datc shall mean the fraction (which may be greater or less than 1/1), expressed as a decimal
(rounded to the nearest five decimal places), of a share of Celera Genomics Stock {or another
class or series of common stock of the Corporation, if so provided by Section 2.4(a)(iii) because
Celera Genomics Stock is not then Publicly Traded) to be issued in respect of a share of Applied
Biosystems Stock upon a conversion of Applied Biosystems Stock into Celera Genomics Stock
(or another class or series of common stock of the Corporatien) in accordance with Section
2.4(a)(iii}, the numerator of which shall be the average Market Value of one share of Applied
Biosystems Stock during the 20-Trading Day pericd ending on such datc and the denominator of
which shall be the average Market Value of ane sharc of Celera Genomics Stock (or such other
common stock) during the 20-Trading Day peried ending on such date.

(p) Market Value Ratio of Celera Genomics Stock to Applied Biosystems Stock as of any
date shall mean the fraction (which may be greater or less than 1/1), cxpressed as a decimal
(rounded to the nearcst five decimal places), of a share of Applied Biosystems Stock (or another
class or series of common stock of the Corporation, If sa provided by Section 2.4(b)(iii) because
Applied Biosystems Stock is not then Publicly Traded) to be issued in respect of a share of Celera
Genomics Stock upon a conversion of Celera Genomics Stock inte Applicd Biosystems Stock (or
another class or series of common stock of the Corporation) in accordance with Scction 2.4(b)(iii}
the numerztor of which shall be the average Market Valuc of one share of Celera Genomics Stock
during the 20-Trading Day periad ending on such date and the denominator of which shall be the
average Market Value of one share of Applied Biosystems Stock (or such other cormon stock)
during the 20-Trading Day period ending on such date.

(q) Net Proceeds shall mean, as of any date with respect to any Disposition of any of the
propertics and assets atiributed to the Applied Biosystems Group ar the Celera Genomics Group,
as the case may be, an amount, if any, equal to what remains of the gross proceeds of such
Disposition afier payment of, or reasonablc provision is made as determined by the Board of
Directors for, (i) any taxes payabie by the Corporation (or which would have begn payable but for
the utilization of tax benefits attributable 1o the other Group) in respect of such Disposition or in
respect of any resulting dividend or redemption pursuant to Section 2.4(a)(1)(1)(A),
2.4(=)(i}(1)({B), 2.4()()(1 ){(A) or 2.4(b)(1}(1)(B), (ii) any transaction costs, including, without
limitation, any legal, investment banking and accounting fees and expenses and {iii} any liabilities
(contingent or otherwise) of or attributed to such Group, including, without limitation, any
liabilities for defcrred taxes or any indemnity or guarantee obligations of the Corparation incurred
in connection with the Disposition or othcrwise, and any ligbilities for future purchase price
adjustments and any preferential amounts plus any accutnulated and unpaid dividends in respect
of the preferred stock atiributed to such Group. For purposes of this definition, any properties and
assets attributed to the Group, the properties and asscts of which are subject to such Disposition,
remaining after such Dispasition shall constitute “reasonable provision™ for such amount of taxes,
costs and liabilities (contingent or otherwise) as the Board of Directors determines can be
expected to be supported by such propertics and assets.

(r) Number of Celera Genomics Designated Shares shall be, as of the date of
effectivencss of the Certificate of Incorporation, zero; provided, however, that the “Number of
Celera Genomics Designated Shares™ shall from time to time theresfier be:
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(i) adjusted, if before such adjustment such number is greater than zero, as
determined by the Board of Directors to be appropriate to reflect equitably any
subdivision (by stack split or otherwise) or combination (by reverse stock split or
otherwise) of the Celera Genomics Stock or any dividend or other distributigh of shares
of Celera Genomics Stock to holders of shares of Celera Genomics Stock or any
reclassification of Celera Genomics Stock; -

(ii) decreased {but to not less than zerv), if before such adjustment such number
is greater than zero, by action of the Board of Directors by (1) the number of shares of
Celera Genomics Stock issued or sold by the Corporation that, immediately prior to such
issuance or sale, were included in the Number of Cclera Genomics Designated Shares,
(2) the number of shares of Cclera Genomics Stock issued upon conversion, exchange or
exercise of Convertible Securitics that, immediately prior to the issuance or sale of such
Convertible Securities, were included in the Number of Celera Genomics Designated
Shares, {3) the number of shares of Celera Genomics Stock issued by the Corporation as
a dividend or other distribution (including in connection with any reclassification or
exchange of shares) 1o holders of Applied Biosystcms Stock, (4) the number of shares of
Celera Genomics Stock issued upon the conversion, exchange or exercise of any
Convertible Securities issued by the Corporation as a dividend or other distribution
(including in connection with any reclassification or exchange of shares) to holders of
Applied Biosystems Stock, and (5) the number {rounded, if necessary, to the nearcst
whole nuriber) equal te the quotient of (A) the sggregate Fair Value as of the date of
contribution of properties or assets (including cash) transferred from the Celera
Genomics Group to the Applied Biosystems Group in consideratian for a reduction in the
Number of Celera Genomics Designated Shares divided by (B) the average Market Value
of one share of Celera Genomics Steck during the 20-Trading Day period ending on the
date immediately prior to the date of such tmansfer; and

(iii) increased by the number (rounded, if necessary, to the nearest whole
number) equal to the quatient of (A) the Fair Value of properties or assets {including
cash) theretofore attributed as provided by Section 2.6(c) to the Applied Biosystems
Group that are contributed to the Celera Genomics Group in cousideration of an increase
in the Number of Celera Genomics Designated Shares divided by (B) the average Market
Value of one share of Celera Genomics Stock during the 20-Trading Day period ending
oq the date immediatcly prior to the date of such contribution.

(s) Publicly Traded with respect to any security shall mean that such security 3s (i)
registered under Section 12 of the Securities Exchange Act of 1934, as amended (or any
successor provision of law), and (ii) listed for trading on the New York Stock Exchange or the
American Stock Exchenge (or any national securities exchange registered under Section 7 of the

Securities Exchange Act of 1934, as amended (or any successor provision of Jaw}, that is the
successor to either such exchange) or listed on The Nasdaq Stock Market (or any successor

market system).

_ (1) Redemption Date shall mean the date fixcd by the Board of Directors as the effective
date Tor & redemption of shares of either class of Common Stock, as sct forth in a notice to
holders thereof requircd pursuant to Section 2.4(Diii), Gv), (v) or (vi).

(u) Related Business Transaction means any Disposition of all or substantially all the

properties and assets artributed to the Applied Biosystems Group or the Celera Genomics Group,
25 the case may be, in a transaction or series of related transactions that result in the Corporation
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receiving in consideration of such properties and assets primarily equity securities (including,
without limitation, capital stock, debt sccurities convertible into or exchangeable for equity”
securitics or intcrests in a general or limited partnership or limited liability company, without
regard to the voting power or other management or governance rights associaied therewith) of
any entity which (i) acquires such properties or assets or succesds (by rmerger, formation of a
Joint venture or otherwise) to the business conducted with such propertics or assets or controls
such acquiror or successor and (i) is engaged primarily or proposcs to engage primarily in one or
more businesses similar or complementary to the businesses conducted by such Group prior to
such Disposition, a5 determined by the Board of Dircctors,

{v) Tax Evens shall mean the reecipt by the Corporation of an opinion of tax counsel 10
the Corporation experienced in such matters, who shall not be sn officer or employee of the
Corporation ar any of its affiliates, that, as a result of any amendment to, or change in, the laws
{or any regulatians thereunder) of the United States or any political subdivisian or tExing
authority thereof or therein (including any announced proposed change by an applicable
legislative committee or the chair thereof in such laws or by an administrative agency in such
regulations), or as a result of any official.or administrative pronouncement or action or judicial
decision interpreting ar applying such laws or regulations, it is more likely than not that for
United States federal income tax purposes (i) the Corporation or its stockholders is or, at any time
in the future, will be subject to tax upon the jssuance of shares of either Applied Biosystems
Stock or Celera Genomics Stock or (if) tither Applied Biosystems Stock or Celera Genomics
Stock is not or, at any lime in the future, will not be treated solely as stock of the Corporation. For
purposes of rendering such opinion, tax counse] shall assumc that any legislative or
administrative proposais will be adopted or enacted as proposed,

(w) Trading Day shall mean each weekday other than any day on which the relevant class
cof common stock of the Corporation is not traded on any national securities exchange or listed on
The Nasdaq Stock Market or in the over-the-counter market.

Section 3, Preferred Stock The Preferred Stock may be issued from time to time in one
Or more series, cach with such distinctive designation as may be stated in the Certificate of
Incorporation or in any amendment hereto, or in a resolution or resclutions providing for the issue
of such stock from time to time adopted by the Board of Directors or a duly authorized commitiee
thereof. The resclution or resolutions providing for the issue of shares of a particular series shall
fix, subject to applicable laws and the provisions of the Certificate of Incorporation, for each such
series the number of shares constituting such series and the designation and the voting pawcrs,
preferences and relative, participating, optional or other speeial rights and the qualifications, -
limitations or restrictions thereof, including, without limiting the generality of the foregoing, such
provisions as may be desired concerning voting, redemption, dividends, dissolution or the
distribution of assets, conversion or exchange, and such other subjccts or marters as may be fixed
by the Board of Directors or a duly authorized committee thereof under the DGCL.

ARTICLE Vv,
BOARD OF DIRECTORS
Section 1. Number of Directors. The number of directors shall be fixed by resolution of

the Board of Directors, but shall not be less than three nor more than thirteen. Election of
directors need not be by written bailot, unless so provided in the By-laws of the Corporation.
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Section 2. Powers of the Board af Directors. The business and affairs of the Corporation
shaj] be managed by or under the direction of the Board of Directors selected as provided by law
and the Certificate of Incorporation and the By-laws of the Carporation. In furtherance, and not in
limitation, of the powers conferred by the laws of the State of Dclawzre, the Board of Directors is
expressty authorized to: ;

(a) adopt, amend, alter, change or repeal By-laws of the Corporation;

(b) subject to the By-laws as from time to time in effect, determine the rules and
procedures for the conduct of the business of the Board of Directors and the management
and dircction by the Board of Directors of the business and affairs of the Corporation,
including the power to designate and empower committees of the Board of Directors, to
lcct, or authorize the appointment of, and empower officers and other agents of the
Corparation, and w determine the time and place of, the notice requirements for, end the
manner of ¢onducting. Board meetings, as well as other notice requirements for, and the
manner of taking, Board action; and

(c) exercise all such powers and do all such acts as mey be :kercised or done by
the Carporation, subject to the provisions of the DGCL and the Certificate of
Incorporation and By-laws of the Corporation.

ARTICLE VL.
STOCKHOLDER ACTIONS

Section 1. Special Meetings. Special meetings of stockholders may be called at any time
by the Board of Directors or by the Chairman of the Board of Directors, the President or the
Secretary of the Corporation.

Section 2. Written Consents. Any action required or permitted to be taken by the
stockholders of the Corporation may be effected by written consent in lieu of a meeting of such
holders, provided that such consent must be signed by all the holders of all outstanding shares of
the Corporation's capital stock entitled to vote thereon.

ARTICLE VIL
LIMITATION ON LIABILITY OF DIRECTORS

No person shall be personally liable 1o the Corporation or its stockholders for monetary
damages for breach of fiduciary duty as a director, including without limitation for serving on a
committee of the Board of Directors; provided, however, that the foregoing shall not eliminate ar
Yimit the liability of a director (i) for any breach of the director's duty of loyalty to the
Corporetion ar its stockholders, (ii) for acts or omissions not in good faith or which involve
intentiona] misconduct or a knowing viclation of law, (iii) arising under Section 174 of the
DGCL, or (iv) for any transaction from which the directar derived an improper personal benefit.
Any amendment, repeal or modification of this Article VII shall not adversely affect any nght or
protcctlon of a director of the Corporation existing herevnder with respect to any act or omission
vccurring priar to such amendment, repeal or modification.
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ARTICLE VI11.
| AMENDMENT OF CERTIFICATE OF INCORPORATION

. The Cosporation hereby reserves the right from time to time to amend, alter, change or
repezl any provision contained in the Certificate of Incorporation of the Corporation in any
manner permitted by the DGCL and all nghts and powers conferred upon stockholders, directors
and officers herein are granted subject to this reservation. In addition to any veolc otherwise
required by law, and except as may otherwise be provided in the Certificate of Incarporation, any
such amendmient, alteration, change or repeal shall require approval of both (i) the Board of
Directors by the affirmative vote of 2 majority of the members then in office and (ii) the holders
of a majority of the voting power of all of the shares of capital stock of the Corporation entitled to
vote generally in the election of directors, voung together as a single class.

IN WITNESS WHERECF, this Restated Certificate of Incorporation which restates,
integrates and amends the provisions of the certificate of incorporation of the Corporation, and
which has been duly adopted in accordance with the provisions of Sections 242 and 245 of the
Delaware General Corporation Law, has been executed by William B, Sawch, its Senior Vice
President, this 29" day of November, 2000, and shall be effective as of 12:01 a.m. on the 30" day
of November, 2000.

PE CORPORATION

By:
Name: William B. Sawch
Title: Senior Vice President
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