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To the Honorable Commissioner of Pate. .. 11§ ks \Please record the attached original documents or copy thereof.
1. Name of conveying party(ies): "1 \Z\Name and address of receiving party(ies):
Medix Biotech, Inc.
/7' / g/ Name: Genzyme Corporation
/ / internal Address:
I Individual(s) O Association - Street Address: ____ One Kendall Square
[ General Partnershi O Limited Partnershi _
Comeration State P California P Ciy: _Cambridge State: MA_ ZIP: 02139
] Other O Individual(s) citizenship
Additional names(s) of conveying party(ies) 3 ves O No 0O Association

1 General Partnership

3. Nature of conveyance: [ Limited Partnership

Additional name(s) & address(es)

O Assignment D/Merger Corporation-State _Massachusetts
O Security Agreement (d Change of Name [ Other
d Other If assignee is not domiciled in the United States, a domestic
/ 7 Je designation is Oves O N
Execution Date: » ¥/iv/sy (Designations must be a separate document from

Oyves O N
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5. Name and address of party to whom correspondence 6. Total number of applications and

conceming document should be mailed: registrations involved:.........cccccovnniiiiiinn i,
Name: Linda Leontic 7. Total fee (37 CFR 3.41):.....oorvccoee $  $40.00
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O Enclosed

Authorized to be charged to deposit account
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I, BILL JONES, Secretary of State of the State of California,
hereby certify:

That the attached transcript has been compared with
the record on file in this office, of which it purports to
be a copy, and that it is full, true and correct.

IN WITNESS WHEREOF, 1 execute
this certificate and affix the Great
Seal of the State of California this

SEP -3 1398

Secretary of State
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PRI FEDERAL IDENTIFICATION __
NOo. 06-1047163 —
Fee: $250.00
The Commonmealih of FWassachuseits

William Francis Galvin
Secretary of the Commonwealth
One Ashburton Place, Boston, Massachusetts 02108-1512

ARTICLES OF MERGER OF PARENT AND SUBSIDIARY CORPORATIONS
(General Laws, Chapter 156B, Section 82)

We, David J. McLachlan , “*Prexideax / *Vice President,

and Peter Wirth , *Clerk xsmmgkﬂ«,

of @ Genzyme Coporation
' (Exact name of corporation)

organized under the laws of Massachusetts and herein called the parent corporation,

certify as follows:

1. That the subsidiary corporation(s) to be merged into the parent corporation is/are:

NAME STATE OF ORGANIZATION DATE OF ORGANIZATION
@Genzyme Diagnostics, Lok e, .
"Medix Biotech Subsidiary g
(fka Medix Biotech, Inc.) California May 31, 1984

BILL JONES, Secretary of State

2. The parent corporation, at the date of the vote, owned not less than ninety percent (90%) of the outstanding
shares of each class of stock of the subsidiary corporation or corporations with which it has voted to merge.

Item 3 below may be deleted if all the corporations are organized under the laws of Massachusetts and
if General Laws, Chapter 156B is applicable to them.

3. That in the case of each of the above named corporations, the laws of the state of its organization, if other than
Massachusetts, permit the merger herein described, and that all action required under the laws of each such
state in connection with this merger has been duly taken.

*Delete the inapplicable words. In case the parent corporation is organized under the laws of a state otber than Massachusetts, these
articles are to be signed by officers baving sponding powers and duitfes.
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4. That at a meeting of the directors of the parent corporation, the folléwing vote, pursuant to General Laws, Chapter 15GB,
Section 82, Subsection (a) was duly adopted: o
N o~

Genzyme Corporation
Resolutions of Directors

VOTED: That the Company is hereby authorized to enter into an
Agreement and Plan of Merger (the "Agreement") with
Medix Biotech, Inc. ("Medix") providing for the merger
of Medix with and into the Company, such Agreement to
be in the form approved by the President and the Treasurer
of the Company, with such changes therein as the signing
officers may approve, their execution and delivery thereof
to be conclusive evidence of this evidence.

VOTED: ~ That the officers of the Company are hereby authorized
and directed to take any and all actions, to eXxecute
any and all documents, agreements, certificates and
instruments, as they or any of them deem necessary or
desirable to carry out the purpose and intent of, and
to consummate, the transactions contemplated by the
foregoing vote.

V Note: Voles, for which the space provided above is not sufficient, sbould be listed on additional sbeets to be numbered 44, 4B, etc.
Additional sbeets must be 8 1/2 x 11 and bave a left band margin of 1 inch. Only one side sbould be used.
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5. The effective date of the merger shall be the daie approved and filed by the Secretary of the Commonwealth ~f x fter
a_ffactimda:e—is—desifed,- speeify-sueh-date; which-shall-not-be-more than thiry days after-the-date-of filings

Section 5 below may be deleted if the parent corporation is organized under the laws of Massachusetts.

of any corporauon orgamzcd undcr thc laws of Massachusctts with thch it has mcrgcd and any obhgauon hcrcnftcr mamd
by the parent corporation, including the obligation created by General Laws, Chapter 156B, Section 82, Subsection (e), so long as
any liability remains outstanding against the parent.corporation in the Commonwealth of Massachusetts, and it hereby irrevocably
appomts thc Sccrctary of thc Commonwmlth as its agcm to acccpt scmcc of process in any action for the enforcement of

+H—
SIGNED UNDER THEPENALTIES OF PERJURY, thi 19" dayor_August ,19 98 :

/// / ///< , PregidaaN / *Vice President,

M *Clerk / XSS CIRHK

Peter Wirth ’

*Delete the inapplicable words. In case the parent corporation is organized under the laws of a state otber than Massacbusetts, these articles are to
be signed by officers baving corresponding powers and duties.
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- THE COMMONWEALTH OF MASSACHUSETTS

b s 4
ARTICLES OF MERGER OF PARENT AND SUBSIDIARY CORPORATIONS

(General Laws, Chapter 156B, Section 82)

I'hereby approve the within Articles of Merger of Parent and Subsidiary
250 —

Corporations and, the ﬁling fec in the amount of $
icles are deemed to have been filed with me

hhaving been paid, said
this /77" day of .@4{}4@ 19 98

E;ffective date:
U
) ‘ = = - V4
e o %WQM
== WILLIAM FRANCIS GALVIN
s g Secretary of the Commonwealth
A TRUE COPY ATTEST
WILLIAM FRANCIS GALVIN
SECRETARY OF THE COMMONWEALTH
DATE ﬁ/ 2/78 CLERK <
TO BE FILLED IN BY CORPORATION
Photocopy of document to be sent to:
Elizabeth C. McEvoy, Esqg.
Palmer & Dodge LLP
One Beacon Street
Boston, MA 02108
Telephone: __(617) 573-0100
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