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CONVEYING PARTY DATA

| Name || Execution Date |
[Roche Diagnostic Systems, Inc. |l12/11/1998 |
|Boehringer Mannheim Corporation ||12/1 1/1998 |
RECEIVING PARTY DATA

|Name: ||Roche Diagnostics Corporation |
|Street Address: ||91 15 Hague Road |
|City: ||Indianapo|is |
|State/Country: |INDIANA |
|Postal Code: |l46250 |
PROPERTY NUMBERS Total: 3

Property Type Number

Application Number: 10409721

Application Number: 10692031

Application Number: 10693305
CORRESPONDENCE DATA

Fax Number: (317)637-7561

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.

Phone: 317-634-3456

Email: docketdept@uspatent.com

Correspondent Name: Thomas Q. Henry

Address Line 1: 111 Monument Circle, Suite 3700

Address Line 4: Indianapolis, INDIANA 46204
ATTORNEY DOCKET NUMBER: 7404-1
NAME OF SUBMITTER: Thomas Q. Henry
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ARTICLES OF MERGER
ROCHE DIAGNOSTIC SYSTEMS, INc. | Q&R H DG e
INTO
BOEHRINGER MANNHEDV CORPORATION
{effective December 31, 1598) g vf:% ST o3y

In accordance wih the requirements of the Indiana Business Corporation Law, the
undersigned corporations, desiring to offect 2 merger, set forth the following facts:

ARTICLE I - SURVIVING CORPORATION

Section I The name of the corporation surviving the merger is ROCHE
DIAGNOSTICS CORPORATION and such name has been changed (from Boehringer
Mannheim Corporarion} as a result of the merger.

Section 2 The surviving corporation is 8 domestic COrpOraion SxisUNg pursuant o
the provisions of the Indiana Business Corporation Law, incorporated on June 23, 1947,

ARTICLE U -~ MERGING CORPORATION

The name, state of incorporation and date of gualification to do business in Indiana of the
merging corporation is as follows:

Name: Roche Diagnostic 8 ystems, Inc.
State of Incorporation: New Jersey
Date of Qualification in Indiana: November 23, 1988

ARTICLE I ~ PLAN OF MERGER

The Plan of merger, containing such information as required by Section 23-1-40-1-(b) of
the Indiana Business Corporation Law, is set forth on Exhibit & attached hereto and made
& part hereof,

ARTICLE IV - MANNER OF ADOPTION AND VOQTE

i Action by Surviving Corporation. The cutstanding capital stock of the survi ving
corporation consists of 1,000 shares, ail designated Comumon Stock and entitled 1o vote
on the merger; &l votes entitled 1o be cast were voted by written consent, dated Degember
L1, 1998, in favor of the merger, ' el

20 . Action by Merging Corporation. The outstanding capital stock of Ihe merging
corporation consists of 100 shares, all designated Common Stack and andiiled to vote on-
the mierger: all votes entitied to be cast were voted by wrinen consent, dadgd December

11, 1998, in favor of the merger. P
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IN WITNESS WHEREQF, the undersigned being the President of Roehringer Mannheim
Corporadon, sxecutes these Articles of Merger and verifies, subject to penalties of

perjury, that the statements contained Rerein are bue this 11th day of December, 1998,
pery ]

2 SORE

Dennert Q. Wars
Presidems
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EXHIBIT S

AGHREEMENT AND PLAN OF MEROGER

aF
ROCHE DIAGNGSTIC SYSTEMS, INC.
INTO
BOETIRINGER MANNEEDM CORp ORATION

AGREEMENT AND PLAN OF MERGER dated December 11, 1998 hetween
Boehringer Mannheim Corporation, an Indiasa corporstion (BMC™, and Roche Diagnostic

Systems, Ine., & New Jerssy corporation ("RDS™). .
WITNESSETH: f o~
P ™o
WHEREAS, BMC isa corporation duly organized and sxisting umder:t&e laws of the- R
State of Indiana; and . = - o
51 =

WHEREAS, RIS isa corporaton duly organized and existing zmderﬁm lawswf the ;f
State of New Jersey; and d

i -
R

QJ ’

WHEREAS, the Boards of Directors ef both BMC and RDS deem it advisable and in the
best interasts of their respective corporations that RIS be mersed with and into BMC; now,
therefore, it is agreed that

L. At the Effective Time (as that term is bereinafter defined), and upon the terms and
conditions set forth in Section 3 below, RIS shall be merged with and o BMC, with BMC a3
the surviving corporation fn such merger (the “Swrviving Corporation™),

2 As to sach constituent corporation, the desi guation and number of outstanding

£203

shares of each class and series and the voting rights thereof are as follows:
Designation and sumber of
shares in sach class or Shares entitled:
Corporation ssties outstanding N o vote

RDS Common Stock, 100 shares 100 shares
$1.00 par valus

BMC Cowmmon Stack, 1,000 shares, 1,000 shares
no par value ' .
3. The terms and conditions of the mierger ars as follows:
A,  Share Czncellation. In vii&w of the fact that a single sharsholder cens all of the
1ssued and outstanding capital stock of BMC and RDS, at the Effective Time sach share of the
Cotnmen Stock, par value $1.00 per share, of RDS issusd and outstanding immediately prior to
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the Effective Time shall be automatically canceled and cerificates for such shares shall be
; &
swrrendersd and cancaled.

B, Articles of Incorporation and By-Laws. The Articles of Incorporation and By-
Laws of BMC shall continue as the Articles of Incorporation and By-Laws of the Sy Tving
Corperation; provided, bowever, that Article 1 of the Articles of Incorporation shall be amendeg
to read; “The name of ths Corporation is Roche Riagnostics Corporation.”

€. Shaves of Surviving Corporation. Each share of the Common Stock, no par
value, of BMC issued and outstanding unmediately prior to the Effective Time shall continge
unchanged as one share of the stock of the Surviving Corporation, without Wie Issuance or
sxchange of new shares or share certificates,

. Assets; Liabilities. At the Effective Time, all the property, real and personal,
vights, privileges, immanities, powers, purposes, franchises, patents, licenses, tademarks,
registeations, causes of action, aud every other asset of BMC and RDS shall be transferred 10,
vest i and devolve upon the Swrviving Cotporation, without firther act or deed, and every
interest of BMC and RDE shall be as effecively the property of the Swrviving Corporation as
they were of BMC and RIS, respectively. The § wrviving Corporation shall assume and be liable
for all Habilities, obligations, and penalties of BMC and RDS.

E.  Directors and Officers. The divectors and officers of the Surviving Corporation
shall continue unchanged at and afer the Effective Time,

F, Abandonment, Notwithstanding the approval and adoption of this Plag aad
Agreement of Merger by the sole stockholder of either or both BMC and RIS, this Agresment of
Merger may be terminated at auy trae prior to the Effective Time by the Board of Directors of
gither BMC or RDS. ‘

4, Effective Time. The merger of RDS into BMC shall be effective on Decemper
31, 1998, and for accounting purposes shall be desmed to have ocourred as of 11:5¢ B on such
date {the “Effzctive Time™).
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/ IN WITINESS WHEREOY, ths undersigned have signed this Agresment as of the dare
' first above written. ' ~
BOEHRINGER MANNHEIM CORPORATION
By: /s/Deggert O, Ware
Name: Demnert O, Ware
Title:  Presidemt
ROCHE DIAGNQSTIC SYSTEMS, INC.
4 By: [/ Vincent P Mihalik.
' . Name: Vincent P, Mikalik
| . Title:  Executive Vics President
|
!
!
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