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H03000308137

ARTICLES OF MERGER
OF
COULTER INTERNATIONAL CORP.
AND
BECKMAN COULTER, INC.
To the Department of State
State of Florida

Pursuant to the provisione of the Florida Business Corporation Act, the domestic
wholly-owned subsidiary business corporation and the foreign parent business
corporation herein named do hereby adopt the following articles of merger.

FIRST: Annexed hereto and made a part hereof is the Plan of Merger for merging
Coulter International Corp. with and into Beckman Coulter, Inc. as approved by the
Board of Directors of Coulter International Corp. on the 3" day of October, 2003 and
adopted at a meeting by the Board of Directors of Beckman Coulter, Inc. on the 2 day

of October, 2003.

SECOND: The merger of Coulter International Corp. with and into
Beckman Coulter, Inc. is permitted by the General Corporation Law of the State of
Delaware and has been authorized in compliance with said laws. The date of adoption of
the Plan of Merger by the Board of Directors of Beckman Coulter, Inc., was the 2™ day

of October, 2003.

THIRD: Shareholder approval was not required for the merger.

FOURTH: The effective date of the merger of Coulter International Corp. with
and into Beckman Coulter, Inc. is December 31, 2003.

. e
Executed on thisZ8_day of October, 2003.

Coulter International C

eiss, Assistant Secrefﬁry‘A“

Retkmap Coulter, Inc.

QO

es T. Glover
Vice President and Controller

SUBS\CIC\CIC FLORIDA ARTICLES OF MERGER doc

HO03000308137

PATENT
REEL: 043373 IHRAWE : Y259



H03000308137

PLAN OF MERGER
OF
COULTER INTERNATIONAL CORP.
AND
BECKMAN COULTER, INC.

1. Beckman Coulter, Inc., which is a business corporation of the State of Delaware and is
the parent corparation and the owner of all of the outstanding shares of Coulter International
Corp., which is a business corporation of the State of Florida and the subsidiary corporation,
hereby merges Coulter International Corp. into Beckman Coulter, Inc., pursuant to the provisions
of the Florida Business Corporation Act and pursuant to the provisions the General Corporation

Law of the State of Delaware.

ter International Corp. shall cease at the effective line and
sions of the Delaware General Corporation Law and the
Coulter, Inc. shall continue its existence as the
f the General Corporation Law of the State of

2. The separate existence of Coul
date of the merger pursuant to the provi
Florida Business Corporation Act; and Beckman
surviving corporation pursuant to the provisions o
Delaware.

3, The iscued shares of Coulter International Corp. ghall not be converled in any manner,
but each said share which is issued immediately prior to the effective time and date of the merger

shall be surrendered and extinguished.

4, The Board of Directors of Coulter Tnternational Corp. and the proper officers of Beckman

Coulter, Fnc. are hereby authorized, empowered, and directed to do any and all acts and things,

and +n make. execute, deliver, file, and/or record any and all instruments, papers, and documents

which shall be or become necessary, proper or convenient to carry out or put into effect any of
any of the provisious of this Plan of Merger or of the merger herein provided for.

SUBSWCICICIC FLORIDA ARTICLES OF MERGER.do¢
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Delaware ...

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"COULTER INTERNATIONAL CORP.", A FLORIDA CORPORATION,

WITH AND INTO "BECRMAN COULIER, INC." UNDER THE NBAME OF
"BECKMAN COULTER, INC.", A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWE OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THIS OFFICE THE THIRTIETH DAY OF OCTOBER, A.D. 2003, AT 6:38
C'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE THIRIY~-FIRST DAY
OF DECEMBER, A.D. 2003.

2 FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

KENT COUNTY RECORDER OF DEEDS.

Formort sdmitbeFFemoasn)

Harriet Smith Windsor, Secretary of State

2166160 8100M AUTHENTICATION: 2722212

030699464 DATE: 10~-31-03
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State of Dalaware
3 .S_‘acrel‘:ary of State
Dl'v1sion of Corporations
Dei;z;;e%gad::?s pM 10/30/2003
- 38 DM 10/30/2003
SRV 030698464 — 2166160 FILE

CERTIFICATE OF OWNERSHIP MERGING
Coulter International Corp.

iato

Beckman Coniter, Inc. “

(Pursuznt to Section 253 of the Generel Corporation Law of Delaware)

Beckman Coulier, Inc., 2 corporation
provisions of the General Corporation

CERTIFY that this carparation owWns 100% of the capital
the 10 day of April, 1995, pursuant to

corporation incorporated on

incorporated on the
Law of the State of Delaware; DOES HEREBY

11# day of July, 1988, pursuant fo the

stock of Coulter Internetional Corp., 2
the provisions of the Florida

Huginess Corporation Act, and that this corporation, by 8 resolution of its Board of Directors duly

adopted at a meeting held on the 7% day of October,
said Cuultor International Comp., which resolution is in

WHEREAS this corporation lawiully

2003, determined to and did merge into itsell
the following words to wit:

owns sll of the outstanding stock of Coulter

Internatiomal Corp.. a corporstion orgenized under the laws of Florida, and

WHEREAS this corporation desires 1o
Corp., and to b2 possessed of all the estate,
geid corporation,

NOW, THEREFORE, BE IT
Inc., a8 Delaware corporation, mMETEe

RESOLVED,
into itself Coulter International Corp., 8 Florida

merge into itself the said Coulter Internstional
property, Tights,

privileges and franchises of

that this corporation, Beckman Coulter,

corporation. (the “Merging Entity") and assame all of the liabilities and obligations of *

Merging Entity; and

FURTHER RESOLVED, that James T. Glover, in
Inc., Willizm H. May,

Controller of Beckman Coulter,

his capacity as Vice President and
in his capacity as Vice President,

General Counsel and Sevretary of Beckman Coulter, Inc., or any other elected officer of

Entity and assum its lisbilities and obligations,
the office of the Secretary of State of Delaware, and as necessary o file o

file the same in

certified copy thercof in the office of the Recorder

and

FURTHER RESOLVED, that each Awuthorized Officer
1o do all acts and things whatsoever,
which may be in sy way TECESRATY

authorized and directed
the Smte of Delawere,
merger.

The elRUvE dals of tho merger of Conslter Intemnational Corp.

Tnc. ahall be December 31, 2003.

WITNESS WHEREOF, said Beckman Coulter,
ed and this certificate to

\ Controller

SUBSCICNAC DELAWARS CURT OF GWRRRSHLP MBRGING. doc:

RECORDED: 02/23/2004

be signed by James T. Glover,

wauthorized Officers”) is hereby directed to make and
a copy of the resolution to merge Merging

and the date of adoption thereof, end to

of Deeds of any appropriate County;

be and they hereby are,
whether within or without
or proper to offect said

with and into Beckman Coulter,

be
of

Inc. hag caused its corporate geal to
an guthorized officer this 2%
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