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To the Hanorakle Commissioner of Patents and Trademarks: Please Record the attached original documents or copy thereof,

1. Name of conveying party(ies): 2. Name and address of receiving party(ies)

SMITH & NEPHEW RICHARDS, INC., Name: SMITH & NEPHEW, INC.

Internal Address:

Additional name of corveying party(ies) attached? [J Yes [ No

3. Nature of conveyance:
4 Street Address; 1450 Brooks Road

[0 Assignment Bl Merger
[ Security Agreement [1 Change of Name

Yy Ad City; Memphis State: TN Zip: 38116
O oOther

Additional Name(s) & address{es) attached? [] Yes Na
Execution Data: November 30, 1996

4_ Application number(s) or patent number(s):

If this document is being filed together with a new application, the execution date of the application is:

A. Patent Application No.(s) B. Patent No.(s)
5062844

3
Additional numbers attached? [ Yes [ No e
o
4. Name and address of party to whom confirmation 6. Tofal number of applications and patents involved: 8
should be faxed to 404.541.33756: 0
. Ih]
Name: John $. Pratt, Esq. 7. Total fee (37 CFR 3.41)... .. . §40 2
Internal Address: Kilpatrick Stockton LLP [ Enclosed :

Suite 2800 Authorized to be charged to deposit account

8, Deposit socount number:
Street Address: 1100 Peachtree Street
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11-0855

City: Atlanta State: GA  Zip: 30309 (Attach duplicate copy of this page if paying by deposit account)

DO NOT USE THIS SPACE

9. Statement and signature.

To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy

is a true copy of the original document. : 'gh 4
_Angels M. Rossj ngeda . —% _Mareh 2_2004
Name of Person Signing J Signature Data
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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
SMITH & NEPHEW RICHARDS, INC.,
a Delaware corporation,

SMITH & NEPHEW ENDOSCOPY, INC.,
a Massachusetts corporation,
SMITH & NEFHEW DONJOY, INC.,

a California corporation,

SMITH & NEPEEW ROLYAN, INC.,

a Wisconsin corporation,

SMITH & NEPAEW UNITED, INC.,

a Delaware corporation,

ACUFEX MICROSURGICAL, INC.,
a Massachusefts corporation,
AND
SMITH & NEPHEW CASTING, INC,,
a Delaware corporation,

INTO
SMITH & NEPHEW, INC,,

2 Delaware corporation
: W3= mﬁ_,g_ iﬂ%;w”‘., the %51‘4'/-!"#1 } , and 6#}-—1 Q:".""’".Z;./‘
the 74:511 Secp by  of SMITH & NEPHEW, INC., DO HERERY CERTIFY’

PIRST: That we are the Precieden ] and the <l Somren Do .
respectively, of this corporation. -

SECOND: That this corporation was incorporated on the 6th day of November 1575,
and is existing pursuant to the General Corporation Law of the State of Delaware, the provisions
of which permit the merger of 2 subsidiary ¢orporation of another state into a parent corporation
organized and existing under the laws of said srate (including 2 merger in the manner provided by
Section 1110 of'the California Corporations Cede).

THIRD: That this corporstion owns all of the outstanding shares of the stock of SMITH
& NEPHEW RICHARDS, INC. ("Richards"), a corporation incorporated on the 10th day of
April, 1968, pursuant to the General Corperation Law of the State of Delaware, the provisions of

which permit a merger in the manner provided by Section 1110 of the California Corporations
Code.

FOURTH: That this corperation owns all of the cutstanding shares of the stock of
SMITH & NEPHEW ENDOSCOFY, INC. ("Endoscopy™), a corporation incorporated on the
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11th day of May, 1964, pursuant to the ]-E_f._ushléga Corporation Law of the State of Massachusetts,
the provisions of which permit a merger in the manner provided by Section 1110 of the California
Corporations Code.

FIFTH: That this corporation owns all of the outstanding shares of the stock of SMITH
& NEPHEW DONIOY, INC. ("Donlay"), a corperation incorporated on the 28th day of
December, 1982, pursuent to the Corporations Code of the State of California.

SIXTH: That this corporation owns 2l of the outstanding shares of the stock of SMITH
& NEPHEW ROLYAN, INC. ("Rolyan"), a corporation incorporated on the 30th day of Jamuary,
1967, pursuant to the Business Corporation Law of the Srate of Wisconsin, the provisions of
which permir a merger in the manner provided by Section 1110 of the Califurma Corporations
Code. '

SEVENTH: That this corporation owns all of the outstanding shares of the stock of
SMITH & NEPHEW UNITED, INC. ("Unitad"), a corparation inoorporated on the 14th day of
April, 1986, pursuant to the General Corporation Law of the State of Delaware, the provisions of
which permit a merger in the manner provided by Section 1110 of the California Corporations
Code. '

EIGHTH: That this corporation owns all of the outstanding shares of the stock of
ACUFEX MICROSURGICAL, INC, ("Acufex™), a corparation mcorporated on the 13th day of
November, 1985, pursuant to the Business Corporation Law of the State of Massachusetts, the
provisions of which permit a merger in the manner provided by Section 1110 of the California
Corporations Code.

NINTH: That this corporation owns all of the ourstanding shares of the stock of SMITH
& NEPHEW CASTING, INC. ("Casting™), 2 corporation incorporated on the 5th day of June,
1596, pursuant to the General Corporation Law of the State of Delaware, the provisions of which
permit & merger in the manner provided by Section 1110 of the California Corporaticns Code.

TENTH: That this corporation, by the follovang reselutions of its Board of Directors,
dul‘gﬁiinpted by the unanimous consent of its members, filed with the minutes of the Board on the
:OIE day of November, 1996, pursuant to Sections 141(f) and 253 of the General Corporation
Law of the State of Delawars, as amanded, detarminad to and, effactive as of November 30,
1994, did merge iato itself said Richards, Endoscopy, PonJoy, Rolyan, United, Acufex and
Casting, and assumed all of their obligations.

WHEREAS, the Corporation is the legal and beneficial owner of all of the
outstanding shares of Common Stock, $100 par value per chare, of Smith &
Nephew BEichards, Ing., a Delaware corporation {"Richards Common Stock™), and
such Richards Common Stock is the only issued and outstanding class of stock of
Smith & MNephew Richards, Inc. ("Richards"),
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WHEREAS, the Corporagion is the legal and beneficial owner of all of the
outstanding shares of Common Stock, §1.00 par value per share, of Smith &
Nephew Endoscopy, Inc., a Massachusetts gorporation ("Endoscopy Common
Stock™), and such Endoscopy Comumon Stock is the only issued and ourstanding
class of stock of Smith & Nephew Endoscopy, Inc.("Endoscopy™);

WHEREAS, the Corporation is the legal and beneficial owner of all of the
ourstanding shares of Common Stock, withour par valug, of Smith & Nephew
Donloy, Inc., a California corporation ("Donfoy Common Stock™), and such
DonJoy Conmunon Stock is the only issued and sutstanding class of stock of Smith
& Nephew Donloy, Inc. ("DonJoy™");

WHERFEAS, the Corporation is the legal and beneficial owner of all of the
ouistanding shares of Common Stock, $0.10 par value per share, of Smith &
Nephew Rolyan, Inc., a Wisconsin corporation ("Rolyan Common Stock"), and
such Rolyan Common Stock is the only issued and outstanding ¢lass of stock of
Smith & Nephew Rolyan, Inc.("Rolyan");

WHEREAS, the Corporation is the legal and beneficial owner of all of the
outstandmg shares of Common Stock, $100 par vahe per share of Smith &
Nephew United, Inc., 2 Delaware corporation ("United Common Stock™), and
such United Common Stock is the anly issued and outstanding class of stogk of
$mith & Nephew United, Inc. ("United"):

WHEREAS, the Corporation is the legal and beneficial owner of all of the
outstanding shares of Common Stock, $1.00 par vaine per share, of Acufex
Microsurgical, Inc., a Massachusetts corporation (" Acufex Common Staek"), and
such Acufex Common Stock is the only issued and outstanding class of stock of
Acufex Microsurgical, Ine. (" Acufex");

WHEREAS, the Corparation is the legal and beneficial owner of all of the
outstanding shares of Common Stock, without par value, of Smith & Nephew
Casting, Inc., 2 Delaware corporation {"Casting Common Stock™), and such
Casting Common Stock is the only issued and outstanding class of stock of Smith
& Nephew Casting, Ine. ("Casting"), and

WHEREAS, this Board of Directars has reviewed the Plan of Merger
artached to these minutes and determined that the merger of Richards, Endoscopy,
Ponloy, Rolyan, United, Acufex and Casting (collectively, the "Named
Subsidiaries”) into the Corporation and the other transactions contemplated by the
Plan of Merger are in the best interests of the Corporation.

Wl
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NOW, THEREFORE, BE IT RESOLVED, that this Board of Directors
hereby approves and adopts the Plan of Merger, including all attachments thereto,
pursuant to (i) Section 253 of the (General Carparation Law of the State of

- Delaware, (i) Section 82 of the Business Corporation Law of the State of

Massachusetts, (i) Section 1110 of the California Corporations Code and (iv)
Section 180.1104 of the Business Corporation Law of the State of Wiscorsin,

[THE EXHIBITS TO THE PLAN OF MERGER HAVE BEEN
INTENTIONALLY OMITTED FROM THIS CERTIFICATE]

FURTHER RESOLVED, that, effestive as provided in the immediately
succeeding resolution, the Corporation shall merge into itself the Named
Subsidiares and assume all of their oblizations.

FURTHER RESOLVED, that this Board of Directors nereby approves
the merger of the Named Subsidiaries with and into the Corporation in accordance
with the Plan of Merger, effective as of November 30, 1996, or such other date as
shall be determined by the officers of the Corporation.

FURTHER RESOLVED, that the President or any ather officer of the
Corporation be and each hereby is authorized to make and execute (i) a Cerificate
of Ownership and Merger in the form attached as Exhibit B to the Plan of Merger
and to cause the same to be fled with the Secretary of State of each of the States
of Delaware and California, and (if) Articies of Merger in the form attached as
Exhibit (¥ to the Plan of Merger and to causc the same to be filed with the
Secretary of State of the State of Wisconsin, and to do all acrs and things
whatscever, whether within or without the State of Delaware and the Srare of
California, which may be in any way necessary or desirable to effect said merger
and all other transactions contemplated by the Plan of Merger.

FURTHER RESOLVED, that the President or any Vice Presiden: and
the Secretary or any Assistant Secretary of the Corporation be and each hereby iz
authorized to make and execute Articles of Merger in the form attached as Exhibit
E to the Plan of Merger and 1o cause the same to be filed with the Secretary of
State of the State of Massachusetss, and to do all acts and things whatsoever
wherher within or without the State of Delaware, which raay be in any way
necessary or desirable to effect said merger and all other transactions contemplated
by the Plan of Merger.

FURTHER RESOLVED, that the Corporation, as the sole shareholder of

each of the above-named subsidiaries, waives the mailing requircment imposed by
Section 180.1104 of the Business Corporation Law of the State of Wisconsin,
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FURTHER RESOLVED, thatthe officers of the Corporation and each of
therf:: ba, and they hereby are, authorized and directed to execute and deliver all
certificates and other instruments and to do or catse to be dope any znd i acts
and things as may be necessary or desirable ta carry out the purposas of the
foregoing resclutions,
ELEVENTH: This Certificate shall be effective as of November 30, 1598,
Each of the undersigned declares under penaity of perjury that the statements
contained jn the foregoing c%ﬁg% te are true of their own knowledge. Exccuted at
12 “din M ;q , On thig &< ay of November, 1996,
SMITH & NEPHEW, INC.
Izs: P"Zﬁ"% m/c?.ﬂ (
By ™ ‘_\( ) N_/uua./(-f
Its: AQC_E._ --S.. — w—-ﬁ;Tﬂrlf
A
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