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ame?
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. Individual(s) —_ Association
T General Partnership Ltd Partnership
"X Corporation-State of Delaware
___ Other
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—— Yes _X_ No
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"X other Certif i General Partnership

Limited Partnership
Corporation-State of Delaware
Other
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4. Application number(s) or registration number(s):
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FILED

CERTIFICATE OF OWNERSHIP AND MERGER

MERGING o8 1889
PHILIPS MEDICAL SYSTEMS NORTH AMERICA INC. Ju DM
INTO : _
NORTH AMERICAN PHILIPS CORPORATION %
. - e 'g‘ . LI, .,,.\v

North American Philips Corporation, a corporation
organized and existing under the laws of Delaware,

DOES HEREBY CERTIFY:
FIRST: That this corporation was incorporated on the

16th day of October, 1959, pursuant to the General Corporation
Law of the State of Delaware.

SECOND: That this corporaticn owns all of the
outstanding shares of the stook of Philips Medical Systems North
america Inc., a corporation incorporated on the 7th day of
August, 1968, pursuant to the General Corporation Law of the
State of Delaware.

TRIRD: That this corparstion, by the following
resolutions of its Board of Directors, Quly adopted by the
unanimous written consent of its members, filed with the minutes
of the board on the 19th day of July, 1989, determined to and did
merge into itself said Philips Medical Systems North America Inc.

RESOLVED, that North American Philips Corporation
merge, and it hereby does merge into itself Philips
Medical Systems North America Inc., and assumes all of
its obligations; and

RESOLVED, that the merger shall become ecffective on
July 29, 1989 as of the close of business; and

RESOLVED, that the proper officers of this Corporation
be and they hereby are directed to make and execute a
Certificate of Ownership and Merger setting forth a
copy of the resolutions to merge said Philips Medical
Systems North america Inc. and assume its liabilities
and obligations, and the date of adoption thereof, and
to cause the same to be filed with the Secretary of
State and a certified copy recorded in the office of
the Recorder of Deeds of New Castle County and to do
all acte and things whatsoever, whether within or
without the State of Delaware, which may be in anywise
necessary or proper to effect sald merger.
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FOURTH: Anything herein or elsewhere to the contrary
notwithstanding this merger may be amended or terminated and
abandoned by the board of directors of North American Philips
Corporation at any time prior to the date of filing the merger
with the Secretary of State.

IN WITNESS WHEREQF, said North American Philips
Corporation has caused this certificate to be signed by Samel J.
Rozel, its Vice President and attested by John F. Kelly, its
Assistant Secretary, this 24th day of July, 1989.

NORTH AMERICAN PHILIPS CORPORATION

e

samuel J. Rogel)
ATTEST:

w )

WE F./Kelly, Assistant Secretary
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Cercificate of Ownership of the NORTH AMERICAN }HILIPS CORPORATION a corporatiam
orgenized and exlseting under the laws of the Stetre of Delaware mergling PHILIPS
MEDICAL SYSTEMS NORIH AMERICA INC. a corporation organized and axisting under
the laws of the State of Delaware, #s recelved and filed in thie oifics the
twenty-sixth day of July, A.D, 1989, at 10 o'clock A.M.

And I do hereby further certify chat the aforesaid Corporation ehall be

governed by the laws of the State of Delawars.
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State of Delaware
Office of the Secretary of State

PAGE 1

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:

"PHILIPS MEDICAL SYSTEMS NORTH AMERICA INC.'", A DELAWARE
CORPORATION,

WITH AND INTO "NORTH AMERICAN PHILIPS CORPORATION" UNDER THE
NAME OF '"NORTH AMERICAN PHILIPS CORPORATION", A CORPORATION
ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,
AS RECEIVED AND FILED IN THIS OFFICE THE TWENTY-SIXTH DAY OF

JULY, A.D. 1989, AT 10 O'CLOCK A .M.

Edward J. Freel, Secretary of State
0684125 8100M AUTHENTICATION: 9717063
991170866 DATE: 04-30-99
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