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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 MERGER, WHICH MERGES:

"CODMAN RESEARCH GROUP, INC.", A DELAWARE CORFPORATION,

WITH AND INTO "CODMAN GROUP, INC."™ UNDER THE NAME OF "CODMAN
GROUP, INC.", A CORPORATION ORGANIZED AND EXISTING UNDER THE
LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS
OFFICE THE TWENTY-SEVENTH DAY OF JANUARY, A.D. 1899, AT 5:32
O'CLOCK P.M.

A FILED COP/Y OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Edward |. Freel, Secretary of State

2200478 8100M AUTHENTICATION: 9546461
991035274 DATE: 01-28-99
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CERTIFICATE OF MERGER
OF CODMAN RESEARCH GROUP, INC.
WITH AND INTO
CODMAN GROUP, INC.

The undersigned corporation, being organized and existing under and by virtue of the
Delaware General Corporation Law, does hereby certify that:

1. The name and state of incorporation of each of the constituent corporations to
the merger are as follows:

(@ Codman Research Group, Inc., which is incorporated under the laws of the
State of Delaware; and

(b)  Codman Group, Inc., which is incorporated under the laws of the State of
Delaware.

2. An Agreement and Plan of Merger (“Merger Agreement”™) has been approved,
adopied, certified, executed, and acknowledged by each of the constituent corporations to the
merger in accordance with the provisions of Section 251 of the General Corporation Law of
the State of Delaware.

3. The pame of the surviving corporation in the merger is Codman Group, Inc.,
which corporation will continue its existence as the surviving corporation under the name,
“Codman Group, Inc.”

4. The Certificate of Incorporation of Codman Group, Inc., as now in force and
effect, shall continue to be the Certificate of Incorporation of the surviving corporation until
amended and changed pursuant to the provisions of the General Corporation Law of the State
of Delaware.

S. The executed Merger Agreement between the constituent corporations is on file
at the principal place of business of the surviving corporation, the address of which is as
follows: Attention: Michael J. Glynn, 85 Revere Drive, Suite A, Northbrook, Illinois

60062,

6. A copy of the Merger Agreement will be furnished by the surviving
corporation, on request and without cost, to any stockholder of the constituent corporations.
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DATED: January2], 1999

CODMAN GROUP, INC.

By: >
Micha
Its: President arfd Chief Executive Officer

MONNINL LY 4
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