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State of Delaware oaGE 1

Office of the Secretary of State

I, EARRIET SMITHE WINDSOR, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO EEREBY CERTIFY THE ATTACEED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERCES:

"BAUSCH & LOMB SﬂRGICAL, INC.", A DELAWARE CORPORATION,

WITH AND INTO "BAUSCH & LOME INCORPORATED" UNDER THE NAME OF
"BAUSCH & LOMB INCORPORATED”, A CORPORATION ORGANIZED AND
EXISTING UNDER TEE LAWS OF THE STATE OF NBEW YORK, AS RECEIVED
AND FILED IN THIS OFFICE THE TWENTY-NINTH DAY OF MARCH, A.D.
2001, AT 12:30 O’CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE THIRTY-FIRST DAY

OF MARCH, A.D. 2001.
A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

a»/u~ii> . xu;uot<ur~/
Harriet Smith Windsor, Secretary of Stare
AUTHENTICATICN: 1054881

DATE: 03-30-01

3374975 B810CM

010156106
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SrATE OF DErdaRet - 0P o1 CORFORMI Lly 37D TEDN a1: FBl SIig  F.Oosos
SBCRETARY OF STATE <
DIVISION OF CORPORATIONS
FIZED 12:20 PM 03/28/2001
010156106 - 2089230 CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
BAUSCH & LOMB SURGICAL, INC.
INTO

BAUSCEH & LOMB INCORPORATED

Bausch & Lomb Incorporsted (“Bausch & Lomb™), a corporati i isti
of New York does hereby certify: )8 cotporation organized and existing under the laws

PX y pursuant to the Business Corporan'on
Law of the State of New York, the provisions of which permit the merger of a idi |4
/ sy 1y -4 f subﬂd.my corporation of

EECOND: Thn Bausch & Lomb owns all of the outstanding shares of Common Stock of Bausch &
omb Surgical, Inc. “Bausch & Lomb Surgical”), a corporation incorporated on April 24, 1986, pursuant
to the po!awa.re General Corporation Law of the Stwate of Detawaye | 'P

> g 1 Co’nmlm= Ofls B(’ [e)

RESOLVED: That Bausch & Lomb merge, and it hereby does merge into i
C ) tself B
Surgical and assumes all of its obligations; and further ge Into imelf Bausch & Lomb

RESOLVED: That the merger shall be cffective on March 31%, 2001 .

FOURTH: That this corporation survives the merger and may be served with process in the Sate of
Delaware in any proceeding for enforcement of any obligation of Bausch & Lomb Surgical as well as for
enforcemeat of any obligation of the surviving corporation arising from the merger, inciuding any suit or
other proceeding 10 eaforce the right of any siackholder as determined in appraisal proceedings pursuant
10 the provisions of Section 262 of Title 8 of the Delaware Code, 2nd it docs hereby isrcvosably appoint
the Secreiary of State of Delaware as its agent to accept service of process in any such suit or other

The address to which a copy of such process shall be mailed by the Secretary of State of

mb Incorporated, One Bausch & Lomb Place, Rochester New York 14604-
2701, until the surviving corporation shail have hereafter designated in writing to the said Secretary of
State & diffcrent address for such purpose. Service of such process may be made personally by delivering
1o and leaving with the Secretary of State of Delaware duplicate copics of such process, one of which
copies the Secretary of State of Delaware shall forthwith send by registered mail to Bausch & Lomb atthe

above address.

proceeding.
Delaware is Bausch & Lo

FIFTH: Anything berein or elsewhere to the contrery notwithstanding, this merger msy be amended or
terminated and sbandoned by the Board of Directors of Bausch & Lomb ar any time prior to the time that

this merger being filed with the Secretary of State becomes effective.

Bausch & Lomb has caused this Certificate 1o be signed by its Senior Vice

IN WITNESS WHEREOF,
, 2001,

President on this 27% day of Masch

BAUSCH & LOMB WNCORPORATED

By
Robert B. Stles
Senior Vice President

ToTaL P.B2

golssivnampar doc
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State of New York } .
Department of State }

1 hereby certify that the annexed copy has been compared with the original document in the custody of the
Secretary of Stute and that the same is a true copy of said original. _

Witness my hand and seal of the Department of Stute on

APR 03 2001

< OF NEW =
oo Of NEW

Special Deputy Secrerary of State

7
) X
- TaENT OF,.

" DCS-1266 (7/00)
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CERTIFICATE OF MERGER !
OF Mo
BAUSCH & LOMB SURGICAL, INC
INTO
BAUSCH & LOMB INCORPORATED

UNDER SECTION 905 OF THE
BUSINESS CORPORATION LAW

Bausch & Lomb Incorporated
One Bausch & Lomb Place
Rochester, NY 14604-2701
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v — -z L B ' P AN i
CERTIFICATE OF MERGER 3330 0090 1
" (\;—‘ . OF
Q\_“ BAUSCH & LOMB SURGICAL, INC.
" INTO

BAUSCH & LOMB INCORPORATED
UNDER SECTION 905 OF THE BUSINESS CORPORATION LAW

Bausch & Lomb Incorporated, pursuant to the provisions of Section 905 of the Business Corporation Law
of the State of New York, hereby certifies as follows:

1. Bausch & Lomb Incorporated (“Bausch & Lomb™), a New York corparation, originally
incorporated under the name of Bausch & Lomb Optical Company, owns all of the outstanding
shares of stock of Bausch & Lomb Surgical, Inc. (“Bausch & Lomb Surgical™). a Delaware
corporation. Bausch & Lomb Surgical was originally incorporated under the name of Chiron
Vision Corporation. Bausch & Lomb shsil be the surviving corporation in the merger.

As 10 Bausch & Lomb Surgical, the designation and number of outstanding shares and the
number of such shares owned by Bausch & Lomb are as follows:

[ ]

Designation and Number of Number of Shares
; c Subsidi 5 nding Sl Owned by Survi
Bausch & Lomb Suwgical 1,000 Common Shares 1,000 Comunon Sharcs
3. (a) The Centificate of Incorporation of Bausch & Lomb was filed in the Depantment of State
on March 20, 1908. It originally incorporated under the name of Bausch & Lomb Optical
Company.
(&) Bausch & Lomb Surgical was incorporated under the laws of the State of Delaware on

April 24, 1986 and its application for authority to do business in the State of New York was filed
in the Department of State on December 13, 1994.

The merger is permitted by the Jaws of the state of Delaware and is in compliance

(<)
therewith.
4 Bausch & Lomb owns all of the shares of Bausch & Lomb Surgical, as set forth in No. Z above.
3. The merger shall be effective on the 31" day of March, 2001,
6 The plan of merger was adopted by the Executive Committee of the Board of Directars of Bausch
. & Lomb on March 27, 2001.
IN WITNESS WHEREOF, this certificate has been signed on the 27 day of March, 2001 end the

statements contained therein are affirmed 2s mue under penalties of perjury.

BAUSCH & LOMB INCORPORATED

A}

By
obert B. Stiles
Senior ¥c residen
ey
By M
ean F. Geisel
cretary

! TOTAL P.@5
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