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State of Delaware

Office of the Secretary of State

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 RESTATED CERTIFICATE OF "WPAMS ACQUISITION CORP.",
CHANGING ITS NAME EROMf“Wéé&gﬁgEéaiéiTION;CORP." TO "AMERICAN
MEDICAL SYSTEMs;”iﬁC.",;ﬁiiﬁD‘iN THIS OFFICE ON THE TWENTY-FIFTH
DAY OF SEPTEMBER, A.D. 1998, AT 11:30 d-cLock A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

o,

Edward ]. Freel, Secretary of State

2922261 8100 AUTHENTICATION: 9323241
DATE:
981372280 09-25-98
TRADEMARK

» REEL: 002050 FRAME: 0301



FHOM'WI"L.LKIE FARR 37 FAX DE (FRI) 9.25°98 1 '8/ST. 10:45/NO. 4261804535 P 2
:  0500072.01

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF

WPAMS ACQUISITION CORP.

* Kk % K Kk K * &

WPAMS ACQUISITION CORP., a Delaware corporation, hereby
certifies as follows:

The Certificate of Incorporation of WPAMS ACQUISITION CORP.

(the "Corporation”) was filed in the office of the Secretary of
State of the State of Delaware on July 20, 1998, and is hereby
amended and restated pursuant to Section 242 and Section 245 of
the Delaware General Corporation Law and all amendments to the
Certificate of Incorporation reflected herein have been duly
proposed by the Board of Directors of the Corporation and duly
adopted by the stockholders of the Corporation in accordance with
the provisions of such Sections.

This Restated Certificate of Incorporation restates and
integrates and further amends the Certificate of Incorporation of
the Corporation. The text of the Certificate of Incorporation is
amended hereby to read as herein set forth in full:

ARTICLE I
The name of the corporation is:
American Medical Systems, Inc. (the "Corporation").
ARTICLE II
The address of its registered office in the State of
Delaware is 1209 Orange Street in the City of Wilmington, County

of New Castle. The name of its registered agent at such address
is The Corporation Trust Company.

ARTICLE III

The nature of the business or purposes to be conducted or
promoted by the Corporation is to engage in any lawful act or
activity for which corporations may be organized under the
General Corporation Law of the State of Delaware.

TRADEMARK
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IN WITNESS WHEREOF, said Corporation has caused this
Certificate to be signed by its President, and attested by its
Secretary, this 24th day of September, 19598.

WPAMS ACQUISITION CORP.

By:

Exacutive QOfficer
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