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State of Delaware PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, 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:

"CARDIOPULMONARY CORP.", A DELAWARE CORPORATION,

WITH AND INTO "CARDIOPULMONARY MERGER CORP." UNDER THE NAME
OF "CARDIOPULMONARY MERGER CORP.", A CORPORATION ORGANIZED AND
EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED
AND FILED IN THIS OFFICE THE TWENTY-SECOND DAY OF DECEMBER, A.D.
1999, AT 2:30 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Edward ]. Freel, Secretary of State

3127469 8100M

AUTHENTICATION: 0161821
991557977 DATE: 12-23_50
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CERTIFICATE OF OWNERSHIP AND MERGER
of
CARDIOPULMONARY CORP.
with and into

CARDIOPULMONARY MERGER CORP.

It is hereby certified, upon behalf of the constituent corporations herein named, as
follows: \

FIRST: The name and state of incorporation of the constituent corporations
are Cardiopulmonary Merger Corp., a Delaware corporation (hereinafter referred to as the "surviving
corporation”), and Cardiopulmonary Corp., a Delaware corporation (hereinafter referred to as the
"parent corporation”).

SECOND:  The board of directors of the parent corporation approved the merger
by adoption of the following resolutions at its meeting duly called and held on December 4, 1999:

RESOLVED, that subject to (i) the approval of the Agreement and Plan of
Merger by the stockholders of the Corporation and (i1) the existence of commitments
fromn one or morc stockholders to provide the surviving corporation with additional
equity financing following the Merger, the Corporation be acquired by its wholly-
owned subsidiary Cardiopulmonary Merger Corp., by means of a merger in which
all outstanding shares of both Cardiopulmonary Corp. Preferred Stock and
Cardiopulmonary Corp. Common Stock are exchanged for shares of
Cardiopulmonary Merger Corp Common Stock, with Cardiopulmonary Merger Corp.
to be the Surviving Corporation; and further

RESOLVED, that this Board hercby approves the Agreement and Plan of
Merger, substantially in thc form of the draft dated December 3, 1999, and that the
Chief Executive Officer and other proper officers of the Corporation be, and each of
them hereby is, authorized and directed, in the name and on behalf of the
Corporation, o execute and deliver the Agreement and Plan of Merger, with such
changes thercin and additions thereto as such officer or officers may in his or their
discretion, with the advice of counsel, deem appropriate, the executiori and delivery
of the Agrecment and Plan of Merger by such officer or officers to be conclusive

evidence of the approval by the Corporation of the terms and conditions thereof; and
it was further

60)634.4
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RESOLVED, that certificates for the stock of the Surviving corporation shall
be issued upon surrender of carificates for stock of the Corporation following the
Merger in accordance with the exchange ratios set forth in the Merger Agreement;
provided. however, that if the holders of the Corporation’s Preferred Stock vote to
cause the Preferred Stock to canvert to Common Stock immediately prior to the
closing of the Merger pursuant to the terms of the Corporation’s certificate of
Incorporation, ¢s amended, then the stock of the surviving corporation shall be jssued
pro rata to the holders of stock of the Corporation.

THIRD: The merger has been approved by a the written consent of a majority
ol the outstanding stock of the parent corporation entitled to vote thereon in accordanes with Section
228 of the Delaware General Corporation Law, and the holders of the preferred stock of ths parent
corporation have acted by written consent to cause the preferred stock to convert to common stock
immediately prior to the closing of the merger.

FOURTH:  Thonameofthesurviving corporetion shall be Cardiopulmonary Corp.

FIFTH: The certificate of incorporation of the surviving corporation prior to
the merger shall be its certificate of incorporation following the merger.

SIXTH: The exscuted agroement and plan of merger will be furnished by the
surviving corporation, on request and without cost, to any stockholder of either constitusnt
corporation.

IN WITNESS WHEREQCF, the undersigned has sxecuted this Cetificate of Merger
this 21st day of December, 1999.

CARDIOPULMONARY CORP.

By; -y Y
Jamis W. Biondi
dent
6036348 2«
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