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ATICLES OF MERGER/SHARE EXCHANGE
OF

Upa=S<7. TECHNICON INSTRUMENTS CORPORATION /95%/D A

a0 INTO
A uooo MILES INC. /TGOS f’7

Inaccordance with the requirements of the Indiana Business Corporation Law, tne undersigred Corparalions cesinng to attes
share exchange. set torth tne following facts:

ARTICLE | - SURVIVING CORPORATION

TECTION &,

The name of the corporation surviving the merger is:

Miles Inc.

{gesignare which; been changed as a resuit of the marger,

and Such namex g

SECTION 2: (Strine inapplicadie section)

2. The surviving corporaticn is a comestic COrpoOration exIsting pursuant to the

provisions of the Act Incorporated on _ March 6, 1986
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ARTICLE it - MERGING CORPORATION(S) — ‘"

‘ The name, state of incorporation and date of incorporation or RGMISSION, respectlively, of each Ingia™l domesta

indians-qualitind foreign corporation, other than the surviver. which Is party 10 the merger are as tollows: o3
;Name ot Corparation

| Miles Inc.
!State of Domicia

Indiana March 6, 1986
Nama ot Corporation

Technicon Instruments Corporation

corpodd

Cate of Incorporation or gqualification o inciana

= ;State of Comicile Cate of Ingorporation or qualitication 1 ingdlans
Delaware May 29, 1986
Name of Corporatisn .

iStlate ot Dormicte

Cate of Incorparation or quallhcation tn indians:

o ' Agreement and ARTICLE It - PLAN OF MERGER QR SHARE EXCHANGE

) The Plan of Merger KOS a K EXbaNGE, containing such information as required Dy indiana Coce 23-140-1(b), is set fonth i
'2@’ ! A", attached hereto and mace span hereo!,




AF [ICLE IV - MANNER OF ADOPTION AND VOTE N

SECTION 1: Sharshoider vote not required.
The marger KSDXTE EXXCDERge was Adopied by the incorporalors of board of
girectors without sharehoider action and sharehoider action was not
! required.
Yote of sharehoicers

'SECTION 2:

The gesignation (i.e.. common, preferred and any classification where ¢it-
terent classes cf stock exist), number of outstanding shares. number of
votes entitied (o De last Dy each voting group entitied 1o vote seperataly on

the merger / snare axchange and tha number of votes of each voung group
represented at the meeting 1s set torth beiow:

TOTAL A B
2ESIGNATION OF EACH VOTING GROUP Common
NUMBER OF QUTSTANDING SHARES ' 100
NUMBER OF VOTES ENTITLED TO BE CAST 100
NUMBER OF VOTES REPRESENTED AT MEETING 100
SHMARES VOTED IN FAVCR ; 100
SHARES VOTED AGAINST 0
SECTION 31 wrilien consent executec en WCLODBEY i, 1950

ang signed By sl mempers.
Action by Domestic Merqing Corporation (Strike inappiicalie section)
SECTION 1: Srarencicer vote not required.
Tha merger KSOKX MG XIOS® was acopted by the WRGUINTITK KX Doare ot
qireciors without sharenoider aclion and sharehoider action was not
requires.
TION 2 Vote of Sharenoigers.
Tne aesignation (1.e. common, praferred or any classification whre gitferent
CTEsyes of stock exists), number of outstanding shares. number of votes an
titlea to ast Dy sach voting group entitied to vote saperately on the
merger/ share o nge ang the number of votes of sach voting group
represented at the meet et fonn below.
TOTAL A B

CESIGNATION OF EACH VOTING GROUP

NUMBER OF OUTSTANDING SHARES \

'NUMBER OF VOTES ENTITLED TO BE CAST

/

NUMBER OF YOTES REPRESENTED AT MEETING

! SHARES VOTED IN FAVOR

I~

| SHARES VOTED AGAINST

|

Aftach adoitiond! signature lines) if necessary. it applicadie note the 1018l number of insen Sages &1 the bottom of page cne.

| In Witness Whereo!, the uncersigned being the ___ Y < € TRESIDENT

fitie)

i executes the't. Articles of MerQer / Share Exchange and vartfies, subject to penaities of perjury that tha statements contained
st

- this

day ot October L1981

sgrawe MITES _INC.

B,Y_i _‘:}ﬂx{,r\ % P{_‘-\_’-—L«

Printec Name

STePrers & Rag
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AGREEMENT AND PLAN OF MERGER

AGREEMEKNT AND PLAN OF MERGER dated as of October 1, 19891
(the "Agreement"), by and between Miles Inc., an Indiana corpora-
tion ("Miles"), and Technicon Instruments Corperaticn, a Delaware
corperaticn and wholly-owned subsidiary of Miles (TIC").

WITNESSETH:

WHEREAS, the authorized capital stock of Miles consists
of 1,000 shares of Common Stock, par value $1.00 per share ("Miles

Common"), of which 1,000 shares are issued and outstanding, fully

paid and nonassessable;

WHEREAS, the authorized capital stock of TIC consists of
1,000 shares of Ccmmon stock, par value $0.10 per share ("TIC

Commen"), of which 100 shares are issued and outstanding, fully
cald and ronassessable;

WHEREAS, the respective Beards oI Directeors cof Miles and
TIC deem 1t advisable that TIC merge with and into Miles, and that
Miles continue as the surviving corporation, upon the terms set
forth herein and in accordance with the laws of the States of
Indiana and Delaware (the "Merger"), and that the shares of TIC

Common be cancelled upon consummation of the Merger as set forth
herein: and

WHEREAS, the respective Boards of Directers of Miles and
cf TIC have, by resolution duly approved anc adopted the provisions
cf this Agreement as the agreement of merger required by Section
252 of the General Corporation Law of the State of Delaware (the
"Delaware Law") and the plan of merger reguired by Secticn

23-1-40-1 of the Indiana Business Corporation Law (the "Indiana
Law').

NOW, THEREFORE, the parties hereto agree as follows:

SECTION 1

Effect of the Merger; Manner and
Basis of Converting and Cancelling Shares

1.1 At the Effective Time (as hereinafter defined), TIC shall
be merged with and into Miles, the separate corporate existence of
TIC (except as may be continued by operatiocn of law) shall cease,
and Miles shall centinue as the surviving corporation, all with the
effects provided by applicable law. Miles, in its capacity as the

surviving corporation of the Merger, is hereinafter sometime:
referred to as the "Surviving Corporation.!
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1.2 At the Effective Time, each shars of TIC Commen issued
and outstanding immediately prior to the Effective Time shall, by
virtue of the Merger and without any action by TIC, the shareholder
©f TIC or any other person, be cancelled and no cash or securities
Or other property shall be payable 1n respect thereof.

i.3 At and after the Effective Time, the Surviving Corpora-
tion shall possess all +the rights, privileges, ianunities anc
franchises, of both a public and private nature, and be subject t¢
all the duties and liabilities, of TIC; and all rights, privileges,
immunities and franchises of TIC, and all property, real, persona.
and mixed, and all debts due on whatever acceount, includinc
Subscriptions to shares, and all other choses in action, and al.
and every other interest, of or belonging to TIC shall be taken anc
deemed to be transferred to and vested in the Surviving Corporatio:
Without further act or deed; and title to any real estate, or an
interest therein, vested in TIC shall not revert or be in any wa’
impaired by reason of the Merger; zand the Surviving Corporatio
shall thenceforth be respcnsible and liable for all liabilities an
obligaticns of TIC: and any claim existing or acticn ¢r proceedin
pending by or against TIC may be prosecuted to judgment as if th
Merger had not taken place or the Surviving Corporation nay b
substituted in its place; all with the effect set forth 1
23-1-40-6 of the Indiana Law. The authority of the officers of TI
shall continue with respect to the due execution in the name o
each respective corporation of tax returns, instrunments of transfe
oI conveyance and other documents where the execution thereof i
reqguired or convenient to comply with any provision ¢f the Indian

Law or the Delaware Law, or any contract to which such corporatio
was a party or this Agreement.

1.4 The name of the Surviving Corporatien shall be "Mile
Inc.".

SECTION 2
Effective Time

2.1 Upon fulfillment or waiver of the conditions specified i
Section 4 hereof, Miles shall cause Articles of Merger to k
executed and delivered for filing to the Secretary of State of tt
State of Indiana, all as provided in and in accordance with Sectic
23-1-40-5 of the Indiana Law (the "Articles of Merger") .

2.2 Upon fulfillment or waiver of the conditions specified i
Section 4 hereof, Miles shall cause a Certificate of Merger to t
executed, acknowledged and filed with the Secretary of State of t!
State of Delaware, all as provided in and in accordance wit
Section 252(c) of the Delaware Law (the "Certificate of Merger")

2.3 The Merger shall become effective on Cctober 1, 1991, ti
date of filing of the Articles of Merger and the Certificate «
Merger, as provided by applicable law (the "Effective Time").



SECTION 3

Articles of Incorporation and
By~-laws; Board of Directors

3.1 The Articles of Incorporaticn of Miles as 1in effect at

the Effective Time shall govern the Surviving Corporaticn, until
they shall be amended as provided by law.

3.2 The By-laws of Miles as in effect at the Effective Time,
subject to alteration, amendment or repeal Ifrom time to time by the

Board of Directors or the shareholder of the Surviving Corporation,
shall govern the Surviving Corporation.

3.3 The members of the Board of Directors (and the members of
the Executive Committee thereof) and the cfiicers of Miles holding
cffice immediately prior to the Effective Time shall be the members
cf the Board of Directors (and the members of the Executive
Committee thereof) and the officers (holdirg the same positions as
they held with Miles immediately prior to the Effective Time) of
the Surviving Corporation and shall held such offices until the
exXxpiraticn of their current terms, or thelr prior resignation,

remcval or death, or as otherwise provided in the By-laws of the
Surviving Corporation.

SECTION 4
Conditiens

4.1 The respective obligation of each of TIC and Miles tc¢

consummate the Merger under this Agreement 1s subject to the
fulfillment cof the following conditions:

{a) At the cption of TIC or Miles, any third party consents
which are required in order to avoid a breach, viclation, conflict

or default under any agreement, contract, statute, rule o
regulation shall have been obtained;

(b) This Agreement and the Merger shall have been approves
and adopted by the sole shareholder of TIC;

(c}) There shall have been no law, statute, rule or regula

tion, domestic or foreign, enacted or promulgated which would mak
consummation of the Merger illegal; and

(d) No preliminary or permanent injurction or other order b
any federal or state court of competent Jjurisdiction that make
illegal or otherwise prevents the consummation of the Merger shal
have been issued and shall remain in effect.



SECTION S

Service of Process
5.1 The Surviving Corpeoration hereby adrees that it may be
served with process in the State of Celawar=s 1n any proceeding for
the enforcement of any obligation of each Farging Corporation, and
hereby irrevocably appcints the Secretary cf State of the State of

Delaware as its agent to accept service of process in any such
proceeding.

S.2 A copy of any service of process received in connection
with Section 5.1 above should be wmailed to:

Miles Inc.

1127 Myrtle Street
Zlkhart, Indiana 46514
zttn: Ceneral Counsel

SECTICN 6
Miscellaneous

6.1 TIC shall submit this Agreement and the Merger to its
stockholder for adoption and approval and shall use 1its best
efforts to solicit from its respective stockholder a written
consent in lieu of a special meeting, as provided by the Delaware
Law in favor of such adoption and approval.

£.2 This Agreement may be executed in cne or more counter-

parts, all of which taken together shall constitute one and the
same instrument.

6.3 The internal law, not the law of conflicts, of the Stats
of Indiana will govern all guestions concerning the construction
validity and interpretation of this Agreement, except so far as th
corporate law of the State of Delaware applies to the Merger.

6.4 This Agreement is not intended tc confer upon any perso
(other than the parties hereto and their respective successors an
assigns) any rights cr remedies hereunder cr by reason hereof.

* k * * * *x
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IN WITNESS WHEREOF, the parties hereto have caused this
Agreement To be signed by their respective officers thereunto duly

authorized and their respective corporate seals affixed, all as of
the day and year first written above.

MILES ILiC.

By: <i>4%@ttm > Qxﬁig

-

Teg: V(& JAES QT

ATTEST:
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TECHNICON INSTRUMENTS
CORPORLTIONe

J, /4/_ o H,ﬁ’g_
Tts: EECRET’A‘QY

A
yTEST

4‘/4ﬁ%¢ﬁz4¥ﬁ L{LﬂmiﬁbmbLﬁ_A*{r




