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Docket No. 19052-7 PATENT
CERTIFICATE OF TLIN

I hereby certify that this paper is being deposited with the

United States Postal Service with sufficient postage as first

class mail in an envelope addressed to: Box Assignment;

Assistant Commissioner for Patents, Washington, DC 20231

on—-, Qctober 12, 1998 /‘\

) A i L ]

Jaa‘ij Prather

INT T DE F
Applicant: Ronald J. Thompson et al : Paper No.:
Serial No.: 08/719,487 : Group No.: 3731
Filed: September 25, 1996 : Examiner: G. Jackson
For: SUTURE CUTTER

RECORDATION OF NAME CHANGE

Box Assignment
Assistant Commissioner of Patents
Washington, DC 20231
Dear Sir:
In accordance with 37 C.F.R. §3.1 et. seq., and §314 of the Manual of Patent Examination

Procedures, please record the change of name of assignee from Incont, Inc. to Medworks

Corporation for United States patent application Serial No. 08/719,487 identified above as

follows:
FORMER NAME OF ASSIGNEE: Incont, Inc. (a Delaware corporation)
NEW NAME OF ASSIGNEE: Medworks Corporation (a Delaware corporation)

Proof of the change of name is provided herewith by the attached Amended and Restated
Certificate of Incorporation from the Office of the Secretary of State of Delaware.
Howard Johnson hereby states that he is President of Incont, Inc., that all statements made

herein of his own knowledge are true, and all statements made on information and belief are

19052-7

19052-7
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State of Delaware

ffice of the Secretary of State ™ *

I, EDWARD J.

FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HE

BY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THEE RESTATED CERTIFICATE OF “"INCONT, INC.", CHANGING ITS

NAME FROM “INC
THIS OFFICE ON
O’ CLOCK A.M.

A CERTIFIED ¢
THE KENT COUNTY ]

2517082 8100
971047131

, INC." TO "MEDWORKS CORPORATION", FILED IN
TWELFTH DAY OF FEBRUARY, A.D. 1997, AT 9

COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO
RECORDER OF DEEDS FOR RECORDING.

£ ikt

Edward |. Freel, Secretary of State

AUTHENTICATION: 8328614
DATE: 02-12-97
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. TARY OF STATE

DIVISION OF CORPORATIORS
FILED 09:00 AN 02/12/1997

1ITN-L. WD i 971067131 - 2517082

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF

| - INCONT, INC. '

INCONT, 1.01 a corporation organized and existing under th'= héd,vs of the State of Delaware
(the “Corporation”),lhereby certifies as follows: | | |

1. The pame of the Cotpontxonu lncont. inc. The date ofﬁl.ing of ity original
Certificate ofw_mimwim e Secretary of State of the State orpéuw_uia wes June 19, 1995.

2. This Ama':idn;i a_n;i'lg.cnhted Certificate of Incorporation rostates, integrates and
amende th;s provisiops of the Certificate of Incor‘pou'tigi'x of.the Corpomtion. This Amcndod' and
‘Restated Cenificite Gf Incorporation was duly adopted at a meeting of the board of directors of the

Corporation in sccgrdance with' Secticn 141 of the Delawnare Geneinl Corporation Lew (the
"DGCL" or the *Delfwase Code™) and by the stockholdess of the Corporation in accordance with
Sections 242 and 245 of the DGCL: -
| 3. The thxt of the Cextificate of Incorporation is bereby restated and amended to read
in its emir;:ty as follows: ' | |
FIRST. . | The name of the éoﬁ:onﬁon is Medworks Corporation.’
| SECOND: | The address, including stroct, number, city and county of the {:éxpmﬁon's '
. reglstered office in te State of Delawsre Is Jzoockmm Street, in the City orpéva, County of
Kent, Delaware 19‘L01.- The name of its registered agent at such addrcss_is Nationa_l Corporate
THIRD. The purpose of the Corpomation is to engage in any lawful nct or activity for
which corporations may be organized undet the DGCL. . |
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1631780, WD,

M of Directors ynder tl;e powers conferred hereby may be amended or rcpelled by the Boud
of Directors or the stockholders in the manner provided in the 'By-Luws._‘ Nanﬁthnmdiug the
forcgoing and enythife contaived in this Amended 10d Restatod Certificate of Incorporation to the
conzrary, Articles FIETH and SIXTH, may notbc amended or repen!ed by thie ltoddlolden, and no
provision inconsistent ﬂukuh may be ldopl.ed by the ltockholden. without the aﬂi:mmve vote:

of at feast 66%% of the ouuundmg stock of all classes untitled 10 Vote thereon.

SEVENTH.| A Bad:pmonwinwu or!smadeapmyons threatenad to bomade a

party to or is involved Jn any action, suit, or proceeding, whether civil, crimial,
administrative, or-invpstigative (hereinafter a “procésding™), by reason of the fact that be or sﬁc is |
or was a director, 0 c:er, employee, or agent of the Corporation of any ot' its direct or mdm .
subsidiaries ot is or . serving at tha request of the Coxpomion a3 a diroctor, officer, cm'ployfl:e,
or n,gent of any oth cotpontwn or of [ pmnershxp. joint veature, mut. or other enterpme,
mcludmg service with respect to an employcc benefit plan (b@cmaﬁer an mduumfee"), whether
ihc basis of such . is al!ogod action in an official capacity es & direotor, oﬁcer..amployuc.
or ageat or in-any othec capacity while serving as.a director, officer, employee. or agent slnu be.
indemnified and beld armless by the Corporation to the fullest extent nthorized by the DGCL,
83 the same exists or jozy hereafter be amended (but, in the case of nny nuch nnondment, only to
the extent that such ndmeot permits the Cotporation to provide broader indemnification rights .
.than permitted prior fhereto), agaiaxt -n expease, liubiﬁty, and loss (lncludmg auoroeys‘ foos,
judgment, fines, excisejor other taxes asscsacd with respect to an employeo benefit plan, penalnes, |
snd amounts paid in settlement) reasonsbly inciirred or suffered by such indemaitee in-connection

‘ 'thcrcwith, end such lndemaification lheﬁ continao &s (o an indemaites who bas éeuod toboe

-3-
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director, officer, eployee, or ageat and shall imre to the beaefit of the indemnitee's beirs,

exequtore, and, administrators; pfovided, l\owc\'rer, that,-except as p}ovided.in Par'ngxipﬁ Cof thxs ‘
Article SEVENTH with respect to pmoeedmgs to enforce rights to md:mmﬂcnuon. the Corporation
_ shall indemnify my ch indemunitec in connection with » proceadmg {or pm thercof) initinted by
it such proceeding (or part thereof) was lnthor;zed by the Board of Directors
of tho Corporwoa | B
B The ght to indeauification coaferred ia Paragraph A of this Article SEVENTH

shall include -the ri to be pud by the Corporation thic expenses incurred in defevdinng any

éroceeding for whi md: right to indemnification is cpphcnble in ndvance of its. ﬁnnl disposition
(hereinatfter an *advncement of. cxpenses ;u-q_udnd, ha.m:t. t!nt, f the DGCL Toquires, an‘
sdvancernent of expcnses mcurred by &a indemnitee in bis or her capauty ase direclor or officer

(and pot in any other] capccaty in which service was or is rendered by mch md_cnnutec_; including, ‘

without Timitation, dervice to an employee bezefit plac) shall be only upon delivery to the

Corporation of xn underteking (hercinafter an "undertakiag®), by.or an behulf of such indemnitee,

to :cpay all-amounts s advanced il'it shall ultimately be detamm:d by ﬁnal Judxcul decision from

_written claim has b received by the Corpomuon, exaq:t in t.bc cuse of 8 clum (’or an
mw!uch case the lpphﬂtbk period dmll be 20 dnys the indemnitos may - -

at any time theceafter biing suit against the Corporxtion to rocover the unpaid emount of the claim.

a-
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If successful in whole or in part in any such suit, or i a suit brought by the Corporation to tecover
an advancement o expenses pursuant to the terms of an und;niking.'tho indempitee shall be -
entitled to be paid aiso the expease of;:'mscmtmg or defending such suit. In (i) any suit brought
by the indemnites t exifor.ce‘a right to indumiﬁc:tion Bumder(‘but not in a suil bmugh_f by an
indeninitee 1o ‘caforpe & right fo-an advancement of expensds) it shall be « defensé it tho
iadectmitee hus not m| aay lpplioai)lo standard for indemnification set fozth ia the'DGCL,' and (1)
any suit by the Corgoration to recover an advancement of expenses pursuant to the terms of an
undertaking, the Cor] pornﬁbn' shafl be ontitled to recover such mdpen!es upona ﬁnd ﬂMudon
that the indeganitos hay not met cnylpphuble standard l'or indemnification set fonh in tho DGCL. _ -
Neitber the felure of yru: Corporauon (including its Board of Dsreuon. indepandent legal counsel,

or its-stookholders)

have mede ¢ determination prior to the. commencement of such suit that
indennification of th lndemmtce i proper in thc,éir;mmsw.xm bectuso the indemnitse has met
the applicable standafd of conduct set forth in the DGCL,.nbr an mtunl detcnnixim'oi; by the
Corporation (including its Board of Difectors, indepandent legal counise!, or its stockholders) that
the inderamitoe hzs not met such apﬁlicable standacd of conduct, shall create & presumption that the-

. indemnitee has not met the sppliceble standard of conduct or, in the case of'such 8 suit brought by

_the indemnitec, be & defence ‘t(.J such suit. In any suit brought by the indemnitec to enforce « tight
to indemritfication of tp m sdvancoment of expéuses hereunder, or by the Corporation to recOv& .
a0 advancement of expenses pursuant to dte.tehm of an undertaking, the burden of proving that the

indemmitee is not entidlcd to be indeniified, of 10 such advancement of expenses, usider this Article

SI:V‘ENI’ H ot otherwisc, shall be on the Corponhon ’

D. Tiw nﬂL to indemnification and 1o the advencement of éxpenses conferred jn this
Article SEVENTH shuﬁ not be exclusive ofmy other right which nny person may have or b@teafta'.
_ < _ ] .
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aoquire under sny stafute, thu Certificate of h:cocpomxon, By-law, agreement, vote of stockholders

or disinterested diredtors, or otherwue,

E. The orpornuon may maintain insurance, at its expense, to protect uself and any

director, officer, employee; ot agevt of the Corporanon or another corpormon. pam\enhlp, joint

venture, trust, or other enterprise mms! any expense, liability, or loss, whether or not the

Corporation would habe the power o Indemaify uch pecsor against such expenss, lizbility, o loss
under the DGCL.

B '!‘he rpomi'od‘s,oﬁli,guﬁm,'ifmy, to indemuify any person who was or is serving
as a director, officar, loyee, or i:gent of any.direct or indirect subsidiary 6f the Corpoution or,

at the requcst of the Cgrpotation, of any other. eorpouuon or of & pattaershig, joint ventunc. trust,

or other enterpnse be reduced by any amount muh pmon may colect as mdemmﬁcntxon from

such other corporatiof, partnership, joint venture, trust, or olher enterpnse.

Aay repeal or niodiﬁmﬁon of the foregoing provisians of this Asticle SEVENTH

o director of the Corporation shall be liable to the Coxporl.tlon or any of
¢ary dameges for b:uch of fiduciary duty as & director, provxded that this
pro;rision does not elithinate the lisbility of the director G) for nny breach of the dxreqtor’s duty of
Layalty to the Corporatjon of its stockholdera, (i) for ucts or amissions not in good faith or which
iwolvé intentional miskonduct or a knowing violation ;»r law, (i) under Section'174 of Title 8 of
the Delaware Code, of (iv) for any action Grom which the director derived an improper personal

benefit. For purposss pf the prior sentence, the term "dnx_mges" ghall, to the extent permitted by
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law, include withou limitation, any judgment, fine, amount paid in settiement, penalty, punitive
damages, excisc.or other tax assessed; including, without Emitation, aay of the foregoing incurred
or assessed with respeot to an exiployee benefit plan, or expense of dny nature (including, without

limiation. counsel Fees and disbursements). Each person who serves as a director of the

Corporation while this Article BIGHTH is in effoct shall be deemed to be doing 80 in relixnceon °

the provisions of thix Adticle EIGIH'H. and neither the Amcndmnnt or repeal of this Asticle
EIGHTH, nor the adoption of auy pmnnon of thig Ceniﬁ.cate of lucorporauon inconsistent with
this Article EIGHTH, dball lpply zo ot luve sny e&'ect on tho kiabjlity or alleged lubilxty of sny
director of .thc Corppration for, arising out of, based upon, ‘or in comnection with any acts or

-Omissiang ofwch *ﬁwctor ocwmng p'tio'r to. suck ﬂnmdment, tepeal, or sdoption of an |
w:tmt provisiop. The providons of this Article EIGHTH are cummlative and shall be in
.addition to and indepcndch_t-of ax;y and all other limitations on or oﬂmir;aﬁoqs of the labilities of‘
directors oftl‘ie Corporation, as such, whether m.ch limztations or Maﬁm arise under or are
created by any Law, hule, regulation, By-lrw, lgt'@émﬂil, vote of mddmlders or-disinterestcd

directors,. orbthetwi’f.#. | .

. NINTH. Whenever a comgromise or lrrangtmom i proposed between the

_ Corporalidn and its crcd:tor: or any class of them und/or buwecu lhe Corporauon and its

stockholders or any cljss of them, any oonrt of equitable nmsdnctwn wmnn the State of Dehwm_

may, on the epplicatibn in a summary way of the Curpouuon or of any creditor or ﬂ:ockholdcr

thereof dr on the spplication of any recciver or receivers uppomtcd for the Corpcnuon under the

provisions of Section 291 of Title 8 of the Delaware Code or on th: apphcmon of trustees in

dissolution or of my eccivér or receivers appointed for the Corpormon under the provisions of
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Saction 279 of Title 8 d&;bdmua&m«ampfme'aadim or class of eceditocs,

and/or of the stockhalders or class of wockholders of the Cotporution, as the case may be; to be

nner a3 the said comt directs; lftnq:ljorhyinmmbu-xepmnmingm

fourths in vaine of the creditors or class of creditory, and/or of the ﬁod:bddcx_’lorchuof

stockholders of the Corpocstion nthouumnybe;ww;ny,compmﬁuwmmmutud

mdloron'dltha bockhold

NESS WHEREOF, The Corporstion hesicaused this. Amended and Rastated
Cenificate of [ncorporation tobellpxedbyks?xwmwdsﬂm,lnontebmuy‘_d_; 1997.

INCONT, INC.
By: :

‘B.J Preaident
By.

B.J Secrory

[P - B OPRTE

PATENT

icatinn bes boéa made, ba binding oa oll tha creditors or clasa of creditors,
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