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1. Name of conveying party(ies):
Smith & Nephew DonJoy, Inc.

O Individual(s)

(J General Partnership
Corporation-State
{1 Other

Additional names(s) of conveying party(ies) attached? (] Yes (X] No

O] Association
] Limited Partnership
California

3. Nature of conveyance:
O Assignment

U Security Agreement
1 Other

Xl Merger
(J Change of Name

Execution Date: November 26, 1996

To the Honorable Commissioner of Patents and Tragemarks: Please recora e auacneu original documents or copy thereof.
© | 2. Name and address of receiving party(ies):

Name: Smith & Nephew, Inc.

Internal Address:

Street Address: _1450 Brooks Road

City: _Memphis State: TN _ ZIP: 38116

(1 Individual(s) citizenship
(J Association
([} General Partnership
(J Limited Partnership
X Corporation-State _Delaware
(3 Other

If assignee is not domiciled in the United States, a domestic representative
designation is attached: Oyes U No
(Designations must be a separate document from Assignment)

Additional name(s) & address(es) attached? (] Yes U No

4. Application number(s) or registration numbers(s):

A. Trademark Application No.(s)

B. Trademark Registration No.(s)

1,128,137,
,335,337

Additional numbers attached? [ Yes No

5. Name and address of party to whom correspondence
concerning document should be mailed:

Name: _Joel Petrow

Internal Address: Smith & Nephew, Inc.

6. Total number of applications and

O Enclosed

Authorized to be charged to deposit account

8. Deposit account number:

of the original document.

Earl Douglas (Reg. Number 31,723) AN

Street Address: 1450 Brooks Road
o 19-2563

/ City: _Mempbhis Staten,IN _ZIP: 38116

06/16/1393 DNGUYEN 00000308 192563 1128137 DO NOT USE THIS SPACE
01 FL:481 40,00 CH

0 FCr4bc 2500 Ch

9. Statement and signature.
best of my knowledge and belief, the foregoing information is #rye and correct and any attached copy is a true copy

June 9, 1999

Name of Person Signing [\

Total number of pages including cover sheet, attachments, and docutrrR:

Date

13 I
RK

%nature
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SECRETARY OF STATE

[, BILL JONES, Secretary of State of the State of California,
hereby certify:

That the attached transcript of i page(s) was
prepared by and in this office from the record on file, of
which it purports to be a copy, and that it is full, true
and correct.

IN WITNESS WHEREOF, | execute this
certificate and affix the Great Seal of
the State of California this day of

MAY 17 1909

ﬁ,

Secretary of State

Sec/State Form CE-108 (rev, 6/98)

Q8P 99 18274
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CERTIFICATE OF OWNERSHIP AND MERGER

C 13554

{‘C“'U

D531636

FILED

ummmm:muw
mumm

NOY 3 9 1998 foi

r

MERGING
SMITH & NEPHEW RICHARDS, INC..
a Delaware corporation,
SMITH & NEPHEW ENDOSCOPY, INC,,
a Massachusetts corporation,
SMITH & NEPHEW DGNJOY, INC,,
a California corporation,
SHITH & NEPEHEW ROLYAN, INC,,
a Wisconsin corporation,
SMITH & NEPHEW UNITED, INC,,
a Delaware corporatiion,
ACUFEX MICROSUKGICAL, INC,,
a Massachusetts corporation,
AND
SMITH & NEPHEW CASTING, INC,,
a Delaware corporation,
INTO
SMITH & NEPHEW, INC..
a Delaware corporation

e of\“-HTH & NEPHEW, INC . DO HEREBY CERTIFY.

A We. '// ::v/ e b the oAl J/J!/J,‘CMG_»)",'\ }'f,/,);v

the [7]<

Lo

\
A ! rd
— ~ ‘f -5 I -
FIRST That we arethe _’;"”'\ T S ..., and the _}f;LME‘/{‘{W/
respectively, of this corporation

SECOND: That this corpo:ation was incorporated on the 6th day of November 1975
and is existing pursuant to the General Corporation Law of the State of Delaware, the PFOVISIONS
ef which permit the merger of a subsidiany corporation of another state into a parent corporation
organized and ev.sting under the laws of said stute (inciuding a merger in the manner provided bv
Section 1110 of the Califorria Corporations Code)

THIRD: That this corporation ouns zll ofthe outstanding shares of the stock of SMITH
& NEPHEW RICHARDS. 5O ("Richards™), a ¢ rporationneorporaied on e T das of
Apnl 1968, pursuant 1o the General Corporatien Law of the State of Delaware, the provisions of
which permit a merger in the menner provided by Section | 116 of the C;
Code

rnia Comoranens

FOURTH: Tha! this corporatior owns all of the cutstardine shares of the stock of
SMITH & NEPHIW ENDOSCOPY, INC ("Erdoscopy™), a corporation incorporated on the

TRADEMARK
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l lr'h dav of May, 1964, pursuant to the Business Corporaticn Law of the State of Massachuseits,
12 provisions of which permit a merger in the manper provided by Section 1110 of the California
C orporauon: Cede

FIFTH: That this corvoration owns all of the outstending shares of the stock of SMITH
& NYPHEW DONJOY. INC. ("DonJoy™. a corporation incorporated on the 28th day of
December, 1982 pur~uant to the Corporatons Code of the State of Califernia

SIXTH: That this corporation owns all of the outstanding shares of the stock of SMITH
&NEPHEW ROLY.NVINC ("Rolvan”), a comporation incorporated on the 30th day of Januarv
19467 pursuant to the Business Corporation Law of the State of Wisconsin, the provicions of
which parmit a merger in the manner provided by Section 1110 of the Californiz Corporaticns
Code

SEVENTH: That this corporation owns all of the cutstanding shares of the stock of
SNVHTH & NEPHEW UNITED. INC. ("Urited”). 4 corporation incorporated on the 14th day of
Apre NS pursuant 1o the General Corporation Law of the State of Delaware, the e provisions of

Tt a merger o e manner provided by Section 110G of the Calitarmi a Corporations

aimla

VIGHTH: Thar thls corpor
ATUFEX NMIC RUbL,PC,}\‘.\J“ .

2
ST & M the manier '}"‘—(‘;'-“\d‘u bv SCCUUL‘. i 1 } s ofthc Calfornia

MINTH: That s corporation owns all ofthe cutstanding sheres of the stock ot SNMITH
o NEFHENW O \\ TNG.INC ({lasting ), a corporation ngorporu'cd on the Sth day of June,
I\)»": ; {,w.ml Co-poration Law of the State of Delaware, the provisions of which

12 manner pre

revided oy Section 1HIC of the Ca 1‘crma( orperations Code

the toifowing resolutions of “ts Board of Diree

embers filed with the minutes of the Bozrr d cn ihr:
ctens 1 .(ﬂ and 233 o the General Corporation

Lo o7 the St e ol Delaware, as zimended. determined 1o and. effectis

e as of Noy c.".:':‘cr F(’_
N . = e T eaid Rickards B - }
1996 6id me 10 e fwsd Richards. Endoscopy, Dondoy, Rolvan, United. Acufes and
Castiny

and assumed 2l of ther ohiications

md beneticial cwner of all of the
valae per share, of Sinith &
s c-f»r;f»orzlic. “Richards Cominon Slr)cx ). and

i< the only issued and cutsianding class of stoch af

WHEREAS the Crip
:'.?’L'S of Commor

arcd Toe T Rihaids ),
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WHEREAS, the Corporation is the Jegal and beneficial owner of all of the
outstanding sheres of Common Steck, $1.00 par value per share, of Smith &
Nephew Endoscopy, Inc., a Massachusetts corporation ("Endoscopy Common
dnoch') and such Endoscopv Common Stock is the only issued and outsianding
class of stock of Smith & Nephew Endoscopy, Inc.("Endoscopy”).

WHEREAS. the Corporaton s the legal and benceficial cwner of all of the
cutstanding shares of Common Stock, without par value. of Smith & Nephew
DonJov, inc . 2 Califernia cerporation ("Donfoy (umm n Stack™), and such
Donfoy Commen Stock is the only 1ssued and outstanding class of stock of Smith
& Nephew DonJov, Inc ("DonJov™)

WHEREAS, thz Corporztion is the jegal and beneficial owner of all of the
ouistanding shares of Common Stock. 8010 par value per share, of Smith &
\L‘u“?‘-k Rn‘var Inc . \\monsv wr'\oranon( Relvan Commen Stock"), and
tanding class of stock of

ats the feval and beneficial cwner of ali of the
CSteck S1OG nar alue per S}“ e, of Smith &
e la L)U"‘ are corraraton ("United Curr »n Stock™). and
: - -

B -

.
such United Common Steck s the < niy ssued and outsranding class of stock

YWOHEREAS e
oculztand iry

Q

Sriith & Neorew Unted, Ine 07 ned”y,

WHEREAS (h: Ceine
outstanding Jnares of
M ICrOALI LI L

re. '\f ‘\"l'f;‘ y
arauon (0 \-u.c Cum on Stock™). and
soaed and ¢ anding class of stock of

o~ Y S
G StooK st

RS R R LR b T SR RIS

tha Cm;nzwa‘.iw* sote degal and beneticial owner of all .0 the
of Common Siook wahowt por value, of Smith & Nephew

; Pe corpfsr:'f” a ("Casune Common Stenk”), and such
Casting C i Steck s the ondv issaed and outstanding class of stock of Sinith

¢ Nephew Casting, Ine ("Casting ). aad

= 5

rectors has reviewed the Pian of Mereer

ed that the merger of RS u‘_rds Erndoscory,
Acuiey 2ng (_m:n wecollecinely. the "Nun:
Crporatat et e other rensactions contemintaied o, the
~othe Corporziinn

WHEREAS, this Boar

wtes and de

)

AT YT e v g ey

g E
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NOW. THEREFORE, BE IT RESOILVED, that this Board of Directors
hereby approves and adopts the Fian of Merger, including ail attachments thereto.
rursuant to (i) Section 253 of the General Corporation Law of the State of
D:ldu.'art'- {it) Section 82 of the Business Corporation Law of the Siate of
Nicssachusetts, (1) Section 1110 of the California Corporations Code and {1+
Sc:tmn 185 1104 of the Business Corporation Law of the State of W L.L,(‘Z“:?-ff’l

(THIF EXHIBITS TO THe PLAN OF MERGER HAVE RFEX
INTENTIONALLY OMITTED FROM THIS CERTIFICATE]

FURTHFER RESOLYVED. thar effective as provided in the immediately

suzcsedinu resolution, the Corperanen shall merge into 1tself the Named
S:-'r/f..dmnes and zssumiz alt of thelr obliganons

‘\

FEF THr R RE,SOL\ f{) tha r s Board of Directors
and 100 the Corporz
30.010Q6 o7

orm atiach

(‘
[0
0
£

U an
L’ri,'b'_w iy
authonzed kb
o othe Ps [SSeS 4
tee O6 1
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FURTHER RESOLVED, that the officers of the Corporation and each of
them, be, and they hereby are, authorized and directed to =xecute and deliver all
certificates and other instruments and 1o do or cause to be done any and aii acts
and things as may be necessary or desirable to carry out the purposes of the
foregoing resolutions

ELEVENTH: This Certificate shall be effective as of November 30, 1996,

Each of the undersigned declares under penalty of perjury that the statements
copte'ned in the foregoing certificate are true of their own knowledge Executed at
Ner o nhy . on this 32 /72 day of November, 1996.
A Ml T

SMITH & NEPHEW, INC.

By 1&3 \ﬁaﬂzg’/

- F

-

Its: [-:L,’L ()-r"q 2 /Cf’f}k
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FLAN OF MERGER
OF
SMITH & NEPHEW, INC.

Recitals

Smith & Nezhew (Europs) bov.. o company established under the laws of The
Netherlands ("Europe™), owns all of the issued and outstanding shares of capital stock of Smith
& Nephew, Inc.. a Delaware corporation, formerly known as Smith & Nephew Consolidated.

ne. ("S&NTY. S&N owns all of the issued and outstanding shares of capital stock of (i) Smith

& Nephew Richards, Inc., a Delaware corporation ("Richards™), (11) Smith & Nephew

Endoscepy. Inc.. 2 Massachuseus comporation ("Erdoscopy ™), {i11) Smith & Nephew DonJoy,

Inc., a Califorma corporation ("DonJoy ™), (ivy Sriith & Nephew Rolyan, Inc.. a Wisconsin

corporation ( Rolvan™, (v) Smith & Nephew Uaited, Inc., a2 Detaware comoration

CUnied™ . (03 Azefex Microsurgival, Inc.. a Massachusets corporation (T.Acutex”) and |
s

)

CoNephew Tasting, fac., a Delaware corporation (TCasting”). Richards owns a
sseed wnd outstanding shares or cap tal stock of Med-Com Advertising Groun, nc., a
Tenressee cuperation CMed-Com™). Endoszopy owns ell o "hf: 1issud and outstanding

shares o:’ capaal stk of Cecerp. L.w.. an Oklahiomea corperation ("Czcomp™i. The Boards of

Directors of S&N, Richards, Lndoscopy and Med-Com have (.C'.:“.:'YT.iRL it 1o be 1n the best

‘nterests of cach o7 said corporations to merge the corporations identiticd above into a single
| be

operating company. As a result, Med-Com shall be merged into Richards, C_,e:ulp shal
rrerzednto Endoscoy. and Richards, Endascopy, DonJO\,', Rolvan, United, Acutex a
. r-

-Lnto S&N pursuant 1o the plar f merger set fort h rein. Lurope
¢ direotand sole owaner of al! of the 1ssued ard oustending capital stock o

ru
-,

'\'.';T"»'!\'lﬂg ;{II'[‘-JT&-’.iOﬂA
Pian

order set fonh

The plan of mzrgar s as follows, with ecach step to b note
: mber 30, 1996 tthe

he
deiow, and with 2eih component merger 0 be effective as of No
"Efroctive Date”

L Mergazor Mad- Cma“&ﬂ;ﬁﬁ_h ards. Med-Com siall be merved inwo Richards
rursuant iooa CLF'if'C;'S of Ownership and Merger in the tora attached hereto o L DA
anid :‘\.11\:;cs of Mergesan the torm :A::u:r‘::’ heretwo as Exkiby B whereby Richarcs snadl be the
ROUDE Cony Lo O
2 of Richards held by
- Ceruficute of

Cumvnvang corporeien, The saares of Med Cors hele by Ricnaras s

»
1l

U N I St e oqreps] I
SOLTUN OF LR s VIVIng LQTQC‘;(L[.O;] but shail be canceled and e o

SEN whali be comverizd o shares of the surviving cn*porenc;:'m

1 i LY oL '-,u ~ g o .= . v- e --.v. . ™.
o By-baws officers and dirzeors of Richards zs of e Erfective Dute shall be the
Cernhicone oo Incormaoanen, By-Taws, officers and directrs of die surviving comaration,

TRADEMARK
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2. Merger of Cecorp into Endescopy. Cerorp shall be merged into Endoscopy

pursuzat i Articles of Merger in the form atnached hereio as Exhilit £ and a Certificazz of
Ownership and Merger in the form attached hereto as Exhijbit D, whereby Endoscopy shall be
the surviving corporation. The shares of Cecorp held by Endoscopy shail not be converted
‘nto shares of the surviving corporation but shall be canceled and the shares of Endoscopy held
5y S&N shall be converted into shares of the surviving corporation. The Articles of
Qruanization, By-Laws. officers and directors of Endoscopy as of the Effective Date shall be
the Articles of Organization, By-Laws, officers and directors of the surviving corporation.

3. Merger of Richards. Endoscopy., Donloy, Rolvan. United, Acufex and Casting
,I : S s, \' )

a. Currently S&N has the following shares issued and cutstanding: (i)

1.052 042 chares of voring common stock. S100Q par vaiue per share (the "S&N Commen
Stock™), {it) 1G shares of non-voting comman stock, 5100 par value per share {the "S&N Non-
Voting Commen Stoek ™), and (111} 3,178 shares o1 voting preferred stock, S100 par value per
share (the "S&N Preferreg Stock ™) all of which are ownud by Europe. and such stock
consiitutes all or the issued and outstanding capial stock of S&N.
b, Rithurds, E‘:-xo:,ro sv. DoiJoy, Rolyan, United, Acufex and Casting
be merged in: S&q»‘ ruvsuant ta (1) 2 Certificare of Ownership and Merger in the form

! § Exhibitas, () .r\mczcs ¢t Mereer in the form citached hereto s Exhihi F,
nd (1) Arcles oz' Merger in the form attached hereto as Sxhihit (7, whereby S&N shall be

nz corporation. The shares of Richards, Endoszopy. Dordoy. Rolvan, nizd ‘

Acufex and Cesting held by S&N shall rot be converted nto shares of the surviving :
carparatien bur shall be canceied and the shares of S&N Common Stock, S&N Non-Votag :

Comimen Stack and S&N Freferred Stock held bv turope shall be converizd into shares of !
Coemmon Steck, Nen-Voting Common Stock and Preferred Stock. respectively. of the #
SUTVIVIRG COrmorztian o
<. The Certificate of Incorporation of S&N as of the Effective Date shall be '

the Cermifice ¢ of Incorporation of the surviving corporation f
d. The Ev-Laws or S&N as of the Effective Date shall be amendzd so that ?

secion 1ot Arucle Voreads in its entireiy as follows:
&

SECTION 1. Giiicers. The Board of Directirs shall

giedl, ax ednzoutive oflers, & Chaorman ot the Bourg, a :
President, a2 Secrewary and a Treasurer, and in their discretion,
one or moere Vics Presidents and one or more assisiant officers.
Such effcess shinti be elected annuntly by the Board of Directors
no tollowing the annual meeting of stockholders,
shiall hoid office unn! his successor shall have been daty
1aualinied, or unud e shall have died or resigned or

~

ey FRE . RS
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shall have been remeved. in the manner provided herein. The
powers and dutiz=s of Secretary and Treasurer may be exercised
and performed by the same person, and a2 Vice President mav at
the same time hold any other single office except that cf
Chairman of the Board or President.

The Board of Directors may appoint officers assigned to a
~arucular division or other business unit as such officers of such
“ivision or business unit and having such dties as it shall deem
-opropriate. Any such officer appointed by the Board of Directors

3v be removed by the Board of Directors whenever in its
;quneqt the best 1nirests of the corporation would be served
..reby. The term of office, compensation, powers and duties and
oiner terms of employment of appointed officers shall be such as
the soard of Directors may from time to time deem proper, and the
authcﬁl:;. such officers shall be limited 10 acts pertaining to the
business or such division or business unit,

As 5 ﬁf"v“ﬂd“d, such By-Laws shall be the By-Laws of the surviving
corporation unul “urther amerded in accordance with s terms and as prescribed by the
provisions of the Generel (' 'p ration Law of the State of Delaware.

e Tle directors of the surviving corporation as of the Effective Date shall
be jack Blair. P. David Southworth and Benjamin F. Parrish, J

[ The eificers of the suiviving corpora.ion as of the Effective Date shall
be as follows:

Jeok Blair, Chatrman of the Board ard President
P. David Southwonth, Sr. Vice President and Treasurar
Brian Splan, Sr. Vice President - 1.5, Sales
seseph Bzgwell, Sr. Viee Presidzni-Reguiatcrv Affairs
amin FooParrish, I, St Vice President: General Counsel and Secreary
des, St Vice President - International

Barbk ra 'r alllomon St. Vice President - Human Resources
ien, Vice Presideni-Information Systems Management

R Licas. Assistan: Secretary

Ici Perrea, Assistrn: Secrean

Tony Parish, Assistant Secrerary

- - TRADEMARK"
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g. The divisional officers of the surviving corporation as of the Effective Date

shall be as foliows:
Crthopaedics Diviston:

[.arry Papasan
Dennis Burling
Scott Flora
Daniz! Blakemore
Russ CGlsen
Steven Hirsch
Nancy Alvea
Russ Jamison
Bruce Thompson

Michael Tates
feft Schrvver
.ard Pricde

ENT Division:

David Farmer
Jerry Dowdy

Endoscapy Division:

C. Dilliman
Hooks Johnston
J. Myhre

L. Cortis
Rober: Palardy
C. Cow \j_\’

Dordoy Division:

lLes Cross

I Greg Stetmuan
Curtd Talbou 111
Philip Ancino
Charles Bastyr

Michrel MoBrarer

Rovert Reddie

President

Vice President-Customer Services & Logistics

Vice President-Sales-Eastern Region
Vice President-Sales-Western Region

Vice President-Managad Care Accounis

Vice President-Marketing
Actiug Vice President-Finance

Sr. Vice President-Research & Development
Vice President, International Sales & Tactical

Marketing Support
Sr. Vice President-Operations

Yice President-Product Development-Implants

Vice President-Syvsiems & Information

Mapnagement

Vice Presideni-Finance
Vice Presiden:-Cperations

Vice President-Research & Development

Vice President-Manuracturing
Vice President-Sales

Vice President-Marketing
Vice President-Finance & MIS
Vice President-Video Products

Presi(‘cn[

- Vice Presudent-Operations
Vice President-Finance
Vice President-Operations-Visia

S Vice President-Business/Product Development

vice Presideac-Domestic Sales
Vice President-Internziional Sales

REEL:
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Rehabilitatinn Division:

John Clark President

James McHargue Sr. Vice President

Christine Sohns Vice President-Finance

Patricia Harkansee Vice President

July Becker Vice President-International Saies
Rooer Upgemach Vice President-Operations

Wound Manzgement Division:

Ron Sparks President

Dominic Connelly Vice President-Finance

Darrell Jenking Vice President-Operations

Peter sietczife Vice President-Research & Development
Rodncw Skaggs Vice Presiden-Sales

JimIrvin Vice President-uality Assurance & Regulatory

Casting Division:

A. Bruce Parker President
Ronald L. Kellev Vice-President

TRADEMARK
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- STATE OF CALIFORNIA

FRANCHISE TAXBOARD L TAX CLEARANCE
PO sOXsazsT CERTIFICATE

SACRAMENTO, CA 8425701 *

18, 1996
EXPIRATION DATE: Februarxy 14, 1997

e

MITH £ MEPHEW NORTH AMERICA
: TONY PARISH
1450 EAST BROOKS ROAD
nannxs TK 38116-0000

“ISSUED TO: SMITH & NEPHEW DONJOY, INC.
LR e Corporate Mumber 1130558

THIS CERTIFICATE IS VALID ONLY UPON THE SIMULTANEOUS QUALIFICATION OF
SMITH & NEPHEW, INC.

This is to certify that all taxes i1mposed under the Bank and
Corporation Tax Law on this corporation have been paid, assumed, or are
secured by other means.

-If a final return has not been filed, one should be filed within twWo months
‘and’ 15 days after the close of the month in which the dissolution or
withdrawl takes place. If the corporation was inactive, a statement to
,that effect should be attached to the tax forms. All returns remain
‘subject to audit until the expiration of the normal statutory period.
.Failure to file required returns may result in additiocnal assessments.

‘::A copy of this Tax Clearance Certificate has bean sent to the Office of the
"iithe” Sacretary of State. This original Tax Clearance Certificate
may be xetaired i1n the £files of the corporation.

By the Expiration Date noted above., this corporation must have filed

" the documents reguired by the Secretary of State to dissolve, withdraw

oY merge. Requests fcr the appropriate documents must be directed to:
Office of the Secrataxry of State at 1500 11th Street, 3rd Floor., Sacranmento
CA. 95814, or by telephone,(916) 657-5uy8.

NOTE: If{ the required documents are not ziled with
the Secretary of Siate prior te the Expiratiocn
Date noted above, the corxrporation will remain
subject to the filing requirements of the Bank
and Corporaticn Tax Law.

By H. Hermansen

Syecial Audit Unzxt
Coxrporactut s .. . [
Telephone (915) HQS u12u

CR V2 T L ONAND T
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