
SECOND RESTATED CERTIFICATE OF INCORPORATION 

OF 

THE COOPER COMP A NIES, INC. 

The Cooper Companies, Inc., a corporation organized and existing under the laws 

of the State of Delaware, does hereby certify as follows: 

l. The name of this corporation is The Cooper Companies, Inc. (the 

"Corporation"). The date of filing of the Corporation's original Certificate ofTncorporation with 

the Delaware Secretary of State was March 4, 1980 under the name Cooper Vision, Inc. 

2. The Second Restated Certificate of Incorporation attached hereto as 

Exhibit A (the "Second Restated Certificate") has been duly adopted by the Corporation 's Board 

of Directors in accordance with the provisions of Section 245 of the General Corporation Law. 

The Second Restated Certificate restates and integrates, and does not further amend, the 

provisions of the Certificate of Incorporation of the Corporation, as amended to date, and there is 

no discrepancy between those provisions and the provisions of this Second Restated Certificate. 

3. The text of the Certificate of Incorporation of the Corporation is hereby 

integrated and restated to read in its entirety as set forth in Exhibit A attached hereto. 

IN WITNESS WHEREOF, this Second Restated Certificate oflncorporation has 

been duly executed this 24th of October, 2005. 

State of .Delaware 
Secreta.z:y of State 

Division of Corporations 
Delivered 02:37 PN 10/24/2005 

FILED 02 :29 PN 10/24/2005 
SRV 050866132 - 0888132 FILE 
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THE COOPER COMPANIES, Inc. 

By: /s/ Carol R. Kaufman 
Carol R. Kaufman, Senior Vice President 



SECOND RESTATED CERTIFICATE OF INCORPORATION 

OF 

THE COOPER COMPANIES, INC. 
a Delaware cm·poration 

ARTICLE I 

The name of the Corporation is The Cooper Companies, Inc. 

ARTICLE II 

EXHIBIT A 

The principal office of the Corporation in the State of Delaware is to be located at 27 11 

Centerville Road, Suite 400, in the City of Wilmington, in the County of New Castle. The name 

of its resident agent is The Prentice-Hall Corporation System, Inc., whose address is 2711 

Centerville Road, Suite 400, in said city. 

ARTICLE III 

The purpose of the Corporation is to engage in any lawful act or activity for which 

corporations may be organized under the General Corporation Law of Delaware. 

ARTICLE IV 

(a) Number of Shares. The total number of shares of all classes of stock which the 

corporation shall have authority to issue is 121,000,000 consisting of (i) 120,000,000 shares of 

Common Stock ("Common Stock"), each share having a par value of$.10, and (ii) 1,000,000 

shares of Preferred Stock ("Preferred Stock"), each share having a par value of$. I 0." 

(b) Preferred Stock. Shares of Preferred Stock may be issued from time to time in 

one or more series as may from time to time be determined by the Board of Directors, each of 

said series to be distinctly designated, and on such terms and for such consideration as shall be 

fixed by the Board of Directors. All shares of any one series of Preferred Stock shaJI be alike in 
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every particular, except that there may be different dates from which dividends, if any, thereon 

shall be cumulative, if made cumulative. The voting powers, if any, and the designations, 

preferences and relative, participating, optional, conversion and other special rights of each such 

series, and the qualifications, limitations or restrictions thereof, if any, may differ from those of 

any and all other series at any time outstanding, and 

the Board of Directors of the Corporation is hereby expressly granted authority to fix by 

resolution or resolutions adopted prior to the issuance of any shares of a particular series of 

Preferred Stock, the voting powers, if any, and the designations, preferences and relative, 

participating, optional, conversion and other special rights, and the qualifications, limitations and 

restrictions of such series. 

ARTICLEV 

The minimum amount of capital with which the Corporation will commence business is 

One Thousand Dollars ($1 ,000). 

ARTICLE VI 

The Corporation is to have perpetual existence. 

ARTICLE VII 

The private property of the stockholders of the Corporation shall not be subject to the 

payment of corporation debts to any extent whatever. 

ARTICLE VIII 

1. The number of directors of the Corporation shall be fixed by the By-Laws and 

may be increased or decreased from time to time in the manner specific therein, provided, 

however, that the number of directors shall not be less than three. In the event of any increase in 

the number of directors, the additional directors may be elected as in the By-Laws provided. 

Elections of directors need not be by ballot unless the By-Laws of the Corporation so provide. 
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Any director may be removed from office either with or without cause at any time by the 

affinnative vote of stockholders of record holding a majority of the outstanding shares of the 

stock of the Corporation entitled to vote, given at a meeting of the stockholders called for that 

purpose. 

2. The Board of Directors, in its discretion, may from time to time (~) declare and 

pay dividends in cash, in property or in shares of the Corporation 's capital stock, in the case of 

shares with par value at par, and in the case of shares without par value at par, and in the case of 

shares without par value at such price as may be fixed by the Board of Directors, upon the shares 

of stock of the Corporation of any class out of any assets of the Corporation available for 

dividends; (h) use and apply any of its assets available for dividends in such amount as the Board 

of Directors in its absolute discretion may deem advisable for working capital, for maintaining, 

improving or adding to the property of the Corporation, for expansion of its business, for 

purchasing or acquiring any shares of stock (including capital stock of the Corporation) in 

accordance with law, or for any other proper purpose; and (f) set apart out of its assets available 

for dividends such sum or sums as the Board of Directors in its absolute discretion may deem 

advisable as a reserve or reserves for contingencies, for equalizing dividends, for depreciation, 

for working capital, for maintaining, improving or adding to the property or business of the 

Corporation, or for any other purpose it may deem conducive to the best interests of the 

Corporation, and in its discretion at any time may increase, diminish or abolish any such reserve 

in the manner in which it was created. All such assets available for di vidends, until actually 

declared as dividends, or used and applied as aforesaid, shall be conclusively deemed to have 

been set apart for one or more of the purposes set forth in the foregoing clause (c) ; and, anything 

in this Certificate of Incorporation to the contrary notwithstanding, no holder of any share of 
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stock of the Corporation of any class shall have any right to any dividend thereon unless such 

dividend shall have been declared by the Board of Directors as aforesaid. 

3. No holder of any stock of the Corporation of any class now or hereafter 

authorized shall have any right as such holder (other than such right, if any, as the Board of 

Directors in its discretion may determine) to purchase, subscribe for or otherwise acquire any 

shares of stock of the Corporation of any class now or hereafter authorized, or any securities 

convertible into or exchangeable for any such shares, or any warrants or other instruments 

evidencing rights or options to subscribe for, purchase or otherwise acquire any such shares, 

whether such shares, securities, warrants or other instruments be unissued or issued and 

thereafter acquired by the Corporation. 

4. The Board of Directors of the Corporation shall have authority to authorize the 

issuance from time to time, without any vote or other action by the stockholders, of all or any 

shares of the stock of the Corporation of any class now or hereafter authorized, and any 

securities convertible into or exchangeable for any such shares (whether such shares or securities 

be unissued or issued and thereafter acquired by the Corporation), in each case to such 

corporations, associations, partnerships, firms, individuals or others, and for such consideration 

and on such terms as the Board of Directors from time to time in its discretion lawfully may 

determine, without offering the same or any part thereof to the holders of any stock of the 

Corporation of any class now or hereafter authorized. In the discretion of the Board of Directors, 

any such shares or securities may be offered from time to time to the holders of any or all classes 

of stock to the exclusion of the holders of any all other classes of stock at the time outstanding. 

5. The Corporation, upon vote of the Board of Directors, from time to time may 

grant rights or options to subscribe for, purchase or otherwise acquire any shares stock of the 
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Corporation of any class now or here-after authorized or any bonds or other obligations or 

securities of the Corporation. Such rights or options (£!) may relate to such amounts of such 

securities, may be exercisable within such periods, or without limit as to time, at such price or 

prices and otherwise upon such terms and conditions and may confer such rights and privileges, 

(_Q_) may be granted for such consideration and on such terms and conditions to such corporations, 

associations, partnerships, firms, individuals or others or to the bearers or registered holders of 

warrants or other instruments evidencing such rights or options and(~) may be granted 

separately or in connection with the issuance of any bonds, debentures, notes or other evidences 

of indebtedness or stares of stock of the Corporation of any class now or hereafter authorized, or 

otherwise, all as the Board of Directors may determine. In the discretion of the Board of 

Directors any such rights or options may be granted from time to time to the holders of any class 

or classes of stock to the exc1usion of the holders of any or all other classes of stock at the time 

outstanding. No vote or consent of the stockholders of any class or classes shall be necessary to 

authorize any such action by the Board of Directors. 

6. The amount of the authorized stock of the Corporation of any class or classes may 

be increased or decreased by the affirmative vote of the holders of a majority of the stock of the 

Corporation entitled to vote. 

7. ln furtherance and not in limitation of the powers confe1Ted upon the Board of 

Directors by statute, the Board of Directors is expressly authorized, without any vote or other 

action by stockholders other than such as at the time shall be expressly required by statute or by 

the provisions hereof (and amendments hereof, if any) or of the By-Laws, to exercise all of the 

powers, rights and privileges of the Corporation (whether expressed or implied herein or 
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conferred by statute) and do all acts and things which may be done by the Corporation, including 

but without limiting the generality of the foregoing, the right 

(a) to make, adopt, alter, amend and repeal from time to time by-laws of 
the Corporation, subject to the right of the stockholders entitled to vote with 
respect thereto to alter and repeal by-laws made by the Board of Directors; 

(b) to determine from, time to time, subject to the laws of the State of 
Delaware, whether and to what extent and at what times and places and under 
what conditions and regulations the accounts and books of the Corporation (other 
than the stock ledger) or any of them, shall be open to the inspection of the 
stockholders; and, except as conferred by the laws of the State of Delaware, no 
stockholder shall have any right to inspect any account, book or document of the 
Corporation, unless and until authorized so to do by resolution of the Board of 
Directors or of the stockholders entitled to vote; and 

( c) to mortgage, pledge, hypothecate and otherwise encumber all or any 
of the property of the Corporation, whether real, personal or mixed. 

8. Both the stockholders and the Board of Directors shall have power to hold their 

meetings within or without the State of Delaware, and the books of the Corporation (so far as not 

prohibited by the laws of said State) may be kept outside of the State of Delaware. 

9. Any contract or other transaction between the Corporation and one or more of its 

directors, or between the Corporation and any firm of which one or more of its directors are 

members or employees or in which they are interested, or between the Corporation and any 

corporation or association of which one or more of its directors are stockholders, members, 

directors, officers or employees or in which they are interested, shall be valid for all purposes 

notwithstanding the presence of such director or directors at the meeting of the Board of 

Directors which acts upon or in reference to such contract or transaction and notwithstanding his 

or their participation in such action, if the fact of such interest shall be disclosed or known to the 

Board of Directors and the Board of Directors shall authorize, approve or ratify such contract or 

transaction by a vote sufficient for that purpose, which may include the vote or votes of such 
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director or directors. Such director or directors may also be counted in determining the presence 

of a quorum at such meeting. 

ARTICLE IX 

The Corporation reserves the right to amend, alter, change or repeal any provision 

contained in this Certificate oflncorporation in the manner now or hereafter prescribed by law, 

and all rights and powers conferred herein on stockholders, directors and officers are subject to 

this reserved power. 

ARTICLEX 

(a) A director of the Corporation shall not be liable to the Corporation or its 

stockholders for monetary damages for breach of fiduciary duty as a director, except for liability 

(i) for any breach of the director's duty of loyalty to the Corporation or its stockholders, (ii) for 

acts or omissions not in good faith or which involve intentional misconduct or a knowing 

violation oflaw, (iii) under Section 174 of the General Corporation Law of the State of 

Delaware, or (iv) for any transaction from which the director derived any improper personal 

benefit. If the General Corporation Law of the State of Delaware is amended after approval by 

the stockholders of this article to authorize corporate action further eliminating or limiting the 

personal liability of directors, including removal or limitation of any of the foregoing exceptions, 

then the liability of a director of the Corporation shall be eliminated or limited to the fullest 

extent pennitted by the General Corporation Law of the State of Delaware, as so amended. 

Any repeal or modification of the foregoing paragraph by the stockholders of the 

Corporation shall not adversely affect any right or protection of a director of the Corporation 

existing at the time of such repeal or modification. 

(b) (i) Each person who was or is made a party or is threatened to be m ade a party to or 

is otherwise involved in any threatened, pending or completed action, suit or proceeding, 
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whether civil, criminal, administrative or investigative, including any appeal therefrom, 

(hereinafter a "proceeding") by reason of the fact that he is or was a director, officer or employee 

of the Corporation or any predecessor corporation or entity or is or was serving at the request of 

the Corporation or any predecessor corporation or entity as a director, officer, employee or agent 

of another corporation or of a partnership, joint venture, trust or other enterprise, including 

service with respect to employee benefit plans (hereinafter an "indemnitee"), whether the basis 

of such proceeding is alleged action or inaction in an official capacity as a director, officer, 

employee or agent or in any other capacity while serving as a director, officer, employee or 

agent, shall be indemnified and held hannless by the Corporation to the fullest extent authorized 

by the General Corporation Law of the State of Delaware, as the same exists or may hereafter be 

amended (but, in the case of any such amendment, only to the extent that such amendment 

permits the Corporation to provide broader indemnification rights than the law permitted the 

Corporation to provide prior to such amendment), against all expense, liability and loss 

(including attorneys' fees, judgments, fines, ER ISA excise taxes or penalties and amounts paid in 

settlement) reasonably incurred or suffered by such indemnitee in connection therewith and such 

indemnification shall continue as to an indemnitee who has ceased to be a director, officer, 

employee or agent and shall inure to the benefit of the indemnitee 's heirs, executors and 

administrators; provided, however, that, except as provided in paragraph (ii) hereof with respect 

to proceedings to enforce rights to indemnification, the Corporation shall indemnify any such 

indemnitee in connection with a proceeding (or part thereof) initiated by such indemnitee only if 

such proceeding (or part thereof) was authorized by the Board of Directors of the Corporation. 

The right to indemnification conferred in this Section shall be a contract right, shall be presumed 

to have been relied upon by directors, officers, employees and agents in electing to serve or 
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continue to serve the Corporation or other entity and shall include the right to be paid by the 

Corporation the expenses incurred in defending any such proceeding in advance of its final 

disposition (hereinafter an "advancement of expenses"); provided, however, that, if the General 

Corporation Law of the State of Delaware so requires, an advancement of expenses incurred by 

an indemnitee in his or her capacity as a director or officer (and not in any other capacity in 

which service was or is rendered by such indemnitee, including without limitation, service to an 

employee benefit plan) shall be made only upon delivery to the Corporation of an undertaking, 

by or on behalf of such indemnitee, to repay all amounts so advanced if it shall ultimately be 

detennined by final judicial decision from which there is no further right to appeal that such 

indemnitee is not entitled to be indemnified for such expenses under this paragraph or otherwise 

(hereinafter an "undertaking"). 

(ii) If a claim under paragraph (i) is not paid in full by the Corporation within sixty 

days after a written claim has been received by the Corporation, except in the case of a claim for 

an advancement of expenses, in which case the applicable period shall be twenty days, the 

indemnitee may at any time thereafter bring suit against the Corporation to recover the unpaid 

amount of the claim. If successful in whole or in part in any such suit or in a suit brought by the 

Corporation to recover an advancement of expenses pursuant to the terms of an undertaking, the 

indemnitee shall also be entitled to be paid the expense of prosecuting or defending such suit. In 

any suit brought by the indemnitee to enforce a right to indemnification hereunder (but not in a 

suit brought by an indemnitee to enforce a right to an advancement of expenses) it shall be a 

defense that the indernnitee has not met the applicable standard of conduct set forth in the 

General Corporation Law of the State of Delaware. Neither the failure of the Corporation 

(including its Board of Directors, independent legal counsel or stockholders) to have made a 
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determination prior to the commencement of such suit that indemnification of the indemnitee is 

proper in the circumstances because the indemnitee has met the applicable standard of conduct 

set forth in the General Corporation Law of the State of Delaware, nor an actual determination 

by the Corporation (including its Board of Directors, independent legal counsel or stockholders) 

that the indemnitee has not met such applicable standard of conduct, shall create a presumption 

that the indemnitee has not met the applicable standard of conduct or, in the case of such a suit 

brought by the indemnitee, be a defense to such suit. In any suit brought by the indemnitee to 

enforce a right hereunder, or by the Corporation to recover an advancement of expenses pursuant 

to the terms of an undertaking, the burden of proving that the indemnitee is not entitled to be 

indemnified or to such advancement of expenses under this Section or otherwise shall be on the 

Corporation. 

(iii) The rights to indemnification and to the advancement of expenses conferred 

herein shall not be exclusive of any other right which any person may have or hereafter acquire 

under this Certificate of Incorporation, any statute, by-law, agreement, vote of stockholders or 

disinterested directors or otherwise. 

(iv) The Corporation may maintain insurance, at its expense, to protect itself and any 

director, officer, employee or agent of the Corporation or another corporation, partnership, joint 

venture, trust or other enterprise against any expense, liability or loss, whether or not the 

Corporation would have the power to indemnify such person against such expense, liability or 

loss under the General Corporation Law of the State of Delaware. 

(v) The Corporation may, to the extent authorized from time to time by the Board of 

Directors, grant rights to indemnification and to the advancement of expenses, to any agent of 
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the corporation to the fullest extent of the provisions hereof with respect to the indemnification 

and advancement of expense of directors, officers and employees of the Corporation. 

(vi) The Corporation may, upon authorization by the Board of Directors, enter into 

contracts providing indemnification to any person who would otherwise be entitled to 

indemnification pursuant to this paragraph (b ), which contracts may contain such other terms and 

conditions deemed advisable by the Board of Directors and not inconsistent with the provisions 

of this paragraph (b ). However, failure of the Corporation to enter into such a contract with any 

person shall in no way be deemed to limit in any fashion the rights otherwise provided to such 

person in this paragraph (b ). 

* * * 
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State oE .Delaware 
Secretary oE State 

Division oE Corporations 
.Delivered 07:20 PM 01/09/2006 

FILED 07:20 PM 01/09/2006 
CERTIFICATE OF ELIMINATION SRV 060021878 - 0888132 FILE 

OF THE 

SENIOR EXCHANGEABLE REDEEMABLE 
PREFERRED STOCK 

OF 

THE COOPER COMPANIES, INC. 

(Pursuant to the provisions of Section 151 (g) 
of the General Corporation Law of the State of Delaware) 

The Cooper Companies, Inc., a corporation organized and existing under the General 
Corporation Law of the State of Delaware (the "Company"), 

DOES HEREBY CERTIFY, that the following resolutions were adopted by the Board of 
Directors of the Company at a meeting duly called and held on July 12, 2005: 

RESOLVED, that none of the authorized shares of Senior Exchangeable 
Redeemable Preferred Stock of the Company, par value $0.10 per share, are 
outstanding and none in the future will be issued pursuant to the Certificate of 
Designations filed with the Secretary of State of the State of Delaware on October 
8, 1987, as amended July 20, 1989. 

RESOLVED FURTHER, that pursuant to the provisions of Section 151 (g) 
of the General Corporation Law of the State of Delaware, the appropriate officers 
of the Company be, and each such officer hereby is, authorized and directed, for 
and on behalf of the Company and in its name, to file a certificate setting forth 
this resolution with the Secretary of Sate of the State of Delaware for the purpose 
of eliminating all reference to the said Senior Exchangeable Redeemable 
Preferred Stock from the Certificate of Incorporation of the Company. 

IN WITNESS WHEREOF, The Cooper Companies, Inc. has caused this certificate to be 
executed by Carol R. Kaufman, its Senior Vice President, this 9th day of January, 2006. 

SF\543850 .1 

THE COOPER COMPANIES, INC. 

Isl Carol R. Kaufman 
Carol R. Kaufman 
Senior Vice President 
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CORRECI'ED CERTIFICATE 

Ol'TllE 

Secretazy oE State 
Division oE Corporations 

Delivered 01 :42 PM 01/10/2006 
FILED 01:25 PM 01/10/2006 

SRV 060024074 - 0888132 FILE 

S.l!:COND RESTATED CERTmCATE OJI' INCORPORATION 

OF 

THE COOPER COMPANIES, INC. 
a DelAwuc Corponfion 

The Cooper Companies. Inc., a coipOration organize.d and existmg under the General 
Corpot'ation Law of the State of Delaware (the: "Corporation"), in accordance with the provisions 
of Section 103 thereof. OOES HEREBY CERTIFY THAT: 

I . The name of the Corporation is The Cooper Companies, Inc. 

2 . A Second Restated Certificate of Incorporation of tl1e Corporation (the 
"Certificate of Incorporation") was filed with the Secretary of State of the State of Delaware on 
October 24, 2005 and said Certificate of Incorporation requires correction a.s pmnined by 
subsection (0 of Section 103 of the General Corporation Law of the State of Delaware. 

3. The inaccuracy or defect of said Certificate of lncorporatson to be corrected is that 
it inadvertently omitted provisions acknowledging the designated shares of Series A Jwiior 
Participating Preferred Stock of the Corporation and an appendix attaching the Certificate of 
o~ignations of such series. 

4. The Cerhficate of Incorporation is corrected by inserting one sentence at the end 
of Article IV(b) thereof, as follows: 

"Pursuant to the authority conferred by this Article Fourth upon the Board 
of Directors of the Corporation, the Board of Director~ created a series of shares 
of Preferred Stock consisting of 300,000 shares designated as Series A Junior 
Panicipating Preforred Stock by filing a Certificate of Designation with the 
Secretary of State of the Stat~ of Delaware (the "Secretary of State") on October 
31 , 1997, as amended on March 26, 2003 by a Certificate of Increase (the 
"Certificate of Designation"), and the voting powers. designations. preferences 
and relative, participating, optional or other speciaJ rights, and the quallfications, 
limitations or restrictions thereof. of the Corporation's Series A Junior 
Puticipating Pretcrre<l Stock are set forth in the Certificale of Designation 
attached as Appendix~ hereto and are inoorporate.d herem by reference." 

5. ·rhe Certiticate of Incorporation is further corrected by attaching the Certificate of 
Designation of Series A Junior Participating Preferred Stock as Appendix A thereto. 

6. The entire Certificate of Incorporation in 1ts corrected form, with Appendix A 
attached thereto. is attacht:d a~ Annex I hereto. 
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IN WITNESS WHEREOF, the Corporation has caused this Certificate to be executed by 

the Senior Vice President of the Corporation this 10th day of January, 2006. 

THE COOPER COMPANIES, INC 

By: Isl Carol R. Kaubuan 
Carol R. Kaufman 
Senior Vice President 
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Appcxl 

SECOND RESTATED CERTIFICATE OF INCORPORATION 

OF 

THE COOPER COMPANIES, INC. 

The Cooper Companies, Inc., a corporation organized and existing under the laws 

of the State of Delaware, docs hereby certify as follows: 

l. The name of this corporation is The Cooper Companies, Inc. (the 

"Corporntion"). The date of filmg of lh~ Corporation's original Certificate of incorporation with 

the Delaware Secretary of State was March 4, 1980 under the name Cooper Vision, Tnc 

2. The Serond Restated Certificate of Incorporation attached hereto as 

Exhibit A (the "Second Restated Certificate") has been duly adorted by the Corporati<>n's Boord 

of Directors in Cli:~ordance with the provisions of Section 245 of the General Corporation Law. 

The Second Restated Certificate restates and integrates, and does not further amGnd. the 

provisions of the Certificate of Incorporation of the Corporation, as amended to date, and there is 

no discrepancy between those provisions and the provi9ions of this Second Restated Certificate. 

3. The text of the Certificate of lnc:orporahon of the Corporation is hereby 

integrated and restated to read in its entirety as set forth in E?l.hibit A attached hereto. 

IN WITNESS WHEREOF, this Second Restated Certificate of Incorporation has 

been duly executed this 24th uf o~tober, 2005. 

THE COOPER COMPANIES, Inc. 

By:/s/ Carol R. Kaufman 
Carol R. Kaufman, Senior Vice President 
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SECOND RESTATED CERTIFICATE OF INCORPOkA TION 
OF 

THE COOPER COMPANIES, INC. 
a Dela•ar-e corporatioa 

ARTICLE I 

The name of the Corporation is The Cooper Companies, Inc. 

ARTICLE II 

Exhibit A 

The principal office uf the Corporation in the State of Delaware is to be located at 2711 

Centerville Road, Suite 400, m the City of Wilmington, in the Cowity of New Cast1e. The name 

of its resident agent is The Prentice-Hall Corporation System, Inc., whose address is 2711 

Centerville Road, Suite 400, in said city. 

ARTICLE DI 

The purpose of the Coll'Oration is to engage in any lawful act or activity for which 

corporations may be organized Wldcr the General Corporation Law of Delaware. 

ARTICLE IV 

(a) Number of Shares. The total number of shares of all classes of stock which the 

CO(l)Oration shall have authority to issue is 121,000,000 consisting of (i) 120,000,000 shares of 

Common Stock ("Common Stock"), each share having a par value of$, 10, 11nd (ii) 1,000,000 

shares of Preferred Stock ("Preferred Stock"), ca.;h ~hmt: having a par value of$. I 0. ·· 

(b) Preferred Stock. Shares of Preferred Stock may be issued from time ro time in 

one or more series as may from time to time be determined by the Board of Directors, each of 

said series to be distinctly designated, and on such terms and for such consideration as shalJ be 

fixed by the Board of Directors. A 11 shares of any one series of Preferred Stock shall be alike in 

ev~ry particular, except that there may be different dates from which divid1..-nds, if any, thereon 
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shall he cumulative, if made cumulative. The voting powers, if any, and the designations, 

preferences and relative, parttcipating, optional, conversion and other special rights of each such 

series, and the qualifications, limitations or restrictions thereof, if any, may differ from those of 

any am.I till other series at any time outstanding, and the Board of Directors of the Corporation is 

hereby expressly granted authonty to fix by resolution or resolutions adopted prior to the 

is$uance of any shares of a pa.rticular series of Preferred Stock. the voting powers, if any, and the 

designations, preferences and relative, participating, optional, oonversion and other special 

rights, and the qualifications, limitations and restrictions of such series. Pursuant to the authority 

conferred by this Article Fourth upon the Board of Diroctors of the Corporation, the Board of 

Directors created a series of shares of Preferred Stock consisting of 300,000 shares designated as 

Series A Junior Participating Prcfcucd Stuc.:k by filing a Certificate of Designation with the 

Secretary of State of the State of Delaware (the .. Secretary of State") on October 31, 1997, as 

amended c.lo March 26, 2003 by a cen;ficate of Increase (the "Certificate of Dcsignation°), and 

the voting powers, designations, preferences and relative, participating, optional or other special 

rights, and the qualifications, limitations or restrictions thereof, of the Corporation'!:: Series A 

Junior Participating Preferred Stock are set forth in the Certificate of Designation attached as 

Appendix A hereto and are incorporated herein by reference. 

ARTICLE v 

The minimum amount of capital with which the Corporation will conunence business 1s 

One Thousand Dollars (S 1,000}. 

ARTICLE VI 

The Corporation is to have perpetual existence. 

ARTICLE VII 
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The private property of the stockholders of the Corporation shall not be subject to the 

payment of corporation debts to wiy extent whatever. 

ARTICLE VOi 

1. The numher ot directors of the Corporation shall be fixed by the By-Laws and 

may be increased or decreased from time to time in the manner specific therein. provided, 

however, that the nwnber of directors shall not be less than three. In the event ot any increase in 

the number of directors, the addilional directors may he elected as in the By-Laws provided. 

Election.:-; uf directors ne~d not be by ballot unless the By-Laws of the Corporation so provide. 

Any director may be removed from office either with or w1thout cause at any time by the 

aftinnative vote of stockholders of record holding a majority of th~ outstanding shares of the 

stock of the Corporation entitled to vote, given at a meeting of the stockholders called for that 

pwpose. 

2. The BoaTd of Directors, in its discretion, may from time to time(!) declare and 

pay dividends in cash, in property or in shares of the Corporation' s capital stock, in the case of 

shares with par volue at par, and m t11e case uf shares without par value at par, and in the case of 

shares without par value at such price as may be fixed by the Board of Directors, upon the shares 

of sto(.;k of the Corporation of any class out of any assets of the Corporation available for 

dividends; (h) use and apply any of its assets available for dividends in such amoWlt as the Board 

of Directors in its absolute d1s~retion may dean advisable for working capital, for maintatning, 

irnproving or adding to the property of the Corporation, for expansion of 1ts busmess, for 

purchasing or acquiring any shares of stock (mcluding capital stock of the Corporation) in 

accordance with law, or for any other proper pwpose; and(£) set apart out of its assets available 

for dividends such sum or sums as the Board of Directors in its absolute discretion may deem 

advisable as a reserv~ or reserves for contingencies, for equalizing dividends, for depreciation, 
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for working capital, for mamtaining, improving or adding to the property or business of the 

Corporation, or for any other pwposc it may deem conduci'Ve lo lht: best interests of the 

Corporation, and in its discretion at any time may increase. diminish or abolish any such reserve 

in the milllllcr in which it wa~ cn::dted. All such assets available for d1vidends1 until actually 

declared as d1vidcnds, or used and applied as aforesaid, shall be conclusively deemed to have 

been set apart for one or more of the pwposcs set forth in the foregoing clause (c); and, anything 

in this Certificate of Incorporation to the contrary notwithstanding, no holder of nny share of 

stock of the Corporation of any class shall have any right to any divtdend thereon wlless such 

div1dend shall have heen d~clared by the Board of Directors ns aforesaid. 

3. No holder of any stock of the Corporation of any class now or hereafter 

authorized shall have ~Y right~ ~uch holder (other than such right, if any, as the Board of 

Directors in its discretion may dt::tcrmine) to purchase. subscribe for or otherwise acquire any 

i:;hares of stock. of the Corporation of any class now or hereafter authorized, or any securities 

convertible inlo or exchangeable for any such shares, or any warrants or other mstrurnmts 

evidencing rights or options to subscribe for, purchase or otherwise acquire any such shares, 

whether such shares, securities, warrants or other instrument~ he nnissued or i~sued and 

thereafter acquired by the Corporation. 

4. The Board of Directors of the.Corporation ahnll have authority to authorize the 

issuance from time to time, without any vote or other action by the stockholders, of all or any 

shares of the stock of the Corporation of any class now or hereafter authorized, and any 

securities convertible into or exchangeable for any such shares (whether such shares or securities 

be unissued or issued and thereafter acquired by the Corpor"tion), in each case to such 

corporations, associations, partnerships, firms, individuals or others, and for such consideration 

and on such tcnns as the Board of Directors from time to time in its discretion lawfully may 
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determine, without offenng the same or any part thereof to the holders of any stock of the 

Corporation of any class now or hereafter authorized. In the discretion of the Board of Directors, 

any such shares or sccurittes may be offered from time to time to the holders of any or all classes 

of stock to the exclusion of the holders of any all other clas~ of stock at the time outstanding. 

S. The Corporation, upon vote of the Soard of Dire.ctors, from time to time rruty 

grant rights or options to ~ubscribe for, purchase or otherwise acquire any shares stock of the 

Corporation of any class now or htfe-after authorized or any bonds or other obligations or 

secuntics of the Corporation. Such rights or options(~ may relate to such amounts of such 

securities, may be exercisable within such periods, or without limit as to timt:, lit such price or 

prices and otherwise upon such terms and conditions and may confer such rights and pri\,ilcgcs, 

{Q) ma.y be granted for such consideration and on such terms and conditions to such corporation.s, 

associations. partnerships , firms, individuals or others or to the bearers or registered holders of 

warrants or other instruments cviJ~ncing such rights or options and W may be gTl!Ilted 

separately or in connection with the issuance of any bonds, debentures, notes or other evidences 

of indebtedness or stares of :1tock of the Corporation of any clus: now or hereafter authorizod, or 

otherwise, a)) as the Board of Directors may determine. In the discr~tion of the Board of 

Directors any such rights or options may be granted from time to time to the holders of any class 

or classes of stock to the exclusion of the holders of any or an other classes of stock at the time 

outstanding. No vote or consent of the stockholders of any cJass or classes shall be necessary to 

authorize any such action by the Board of Directors. 

6. The amount of the authorized stock of the Corporation of any class or classes may 

be increased or decreased by the affirmative vote of the holders of a majority of the stock of the 

Corporation entitled to vme_ 
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7. In furtherance and not in limitation of the powers conferred upon the Board of 

Directors by statute, the Board ofDire(;tors is expressly authorized, without any vote or other 

action by stockholders other than ~uch as at the time shall be expressly required by stcs.tutc or by 

the provisiong hereof (and amendments hereof, if any) or of the By-Laws, to exercise all of the 

powers, rights and privileges of the Corporation (whether expressed or implied herein or 

conferred by statute) and do all acts and lhings which may be done by the Corporation, including 

but without limiting the generality of the foregoing, the right 

(a) to make, adopt, alter, amend and repeal from time to time by-laws of 
the Corporation, subject to the right of the stockholders entitled to vote with 
respect thereto to alter and repeal by-laws made by the Soard of Directors; 

(b) to delermine from, time to time, subject to the laws of the State of 
Delaware, whether and to what extent and at what times and places and under 
what conditions and regulations the accounts and books of the Corporation (other 
than the stock ledger) or any of them, shall be open to the inspection of the 
stockholders; and, except as conferred by the laws of the State of Delaware. no 
stockholder shall have any right to inspect t211y account, book or document of the · 
Corporation, w1less and until authorized so to do by resolution of lhc: Board of 
Oirector~ or of the !ltockholders entitled to vote; and 

(c) to mortgage, ploogc, hypothecate and otherwise encumber all or any 
of the property of the Co11>0ration. whether real, personal or m!xed. 

8. Both the stockholders and the RC1ard of Directors shall have power to hold their 

mt:erings Within or without the State of Delaware, and the books of the Corporation {so far as nm 

prohibited by the laws of said State) may be kept outside of the State of Delaware. 

9. Any conu·acl or other transaction between the Corporation and one or more of its 

directors, or between the Corporation and any furn of which one or more of its directors arc 

members or employees or in which they are interested, or between the Corporation and any 

corporation or association of which one or more of its directors are stockholders, members, 

directors. officers or employees or in which they are interested, shall be valid for all purposes 

notwithstanding the presence of such director or directors at the meeting of the Board of 
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DirQCtors which acts upon or in reference to such contract or transaction and notwithstanding his 

or their participation in such 1tction, if the fact of such interest shall be disclosed or known to the 

Board of Directors and the Board of Directors shall authorize, approve or ratify such contract or 

transaction by a vote sufficient for that purpose, which may include the vote or votes of such 

director or directors. Such director or directors mAy also be counted in detennining the presence 

of a quorum at such meeting 

ARTICLE IX 

The Corporation reserves the right to amend, alter, change or repeal any provision 

contained in this Certificate oflncorporotion in the manner now or hereafter prescribed by law, 

and all rights and powers conferred herein on stockholders, directors and officers are subject to 

this reserved power. 

ARTICLEX 

(a) A director of the Cmporuion shall not be liable to the Corporation or its 

stockholders for monetary damages for breach of fiduciary duty as a director, except for liability 

(i) for any breach of the direclur's duty ofloyillty to the Corporation or its stockholders, (ii) for 

dcts or omissions not in good faith or which involve intentional misconduct or a knowing 

violation of111w, (iii) under Scclion 174 of the General Corporation Law of the State of 

Delaware, or (iv) for any transaction from which the director derived any improper personal 

benefit If the General Cmporation Law of the State of Delaware is amended after approval by 

the stockholders of this article to authorize corporate action further eliminating or limiting the 

personal liability of direl;tors, including removal or limitation of any of the foregoing exceptions, 

then the liability of a director ()f the Corporation shall be eliminated or hmitcd to the fullest 

extent pennitted by the General Corporation Law of the State of Delaware, as so amended. 
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Any repeal or modification of the foregoing paragraph by the stockholders of the 

Corporation shall not adversely affect any right or protection of a director of the Corporation 

existing at the time of such rtpcal or modification. 

(b) (i) Each person who was or is made a party or is threatened to be made a party to or 

is otherwise involved in any threatened, pending or completed action, suit or proceeding, 

whether civil, criminal, adm1nistratwe or investigative, including any appeal therefrom. 

{hereinafter a "proceeding") by reason of the fact that he is or was a director, officer or employee 

of the Corporation or any predecessor corporation or entity or is or was serving at the request of 

the Corporation or any prcdec~ssor corporation or entity as a director, officer, employee or agent 

of another corporation or of a partnership, jo1nt venture, trust or other enterprise, including 

service with respect to employee benefit plans (hereinafter an "indemnitee"). whether the basis 

of such proceeding is allegc.d action or inaction in an official capacity as a diTcctor, officer, 

employee or agent or in any other capacity while serving as a dtrcctor, officer, employee or 

agent, shall be indemnified and held hannless by the Corporation to the fullest extent authori~ed 

by the General Corporation Law ot the State of Delaware, as the same cll.ists or may hereafter be 

amended (but, 1n the cs..~e of any such amendment, only to the extent that such amendment 

~rmits the Corporation to provide broader indemnification rights than the law permitted the 

Corporation to provide prior to such amendment), against aJI expense, liability and loss 

{including attorneys' fees, judgments, fines, ERJSA excise taxes or penalties and amounts paid in 

settlement) reasonably incUJTod or suffered by such indemnitec in connection therewith and such 

indemnification shall contmue as to an indemnitec wbo has ceased to be a director, officer, 

employee or agent and shall inure to the benefit ot' the indemnitee's heirs, executors and 

administrators; provided, however, that, except as provided in paragraph (Ii) hereof with respect 

to proceedings to enforce nghts to indemnification, the Corporation shall indemnify any such 
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indemnitce in connection with a proceeding (or part thereof) initiated by such indenmitee only if 

such proceeding (or part thereof) was authorized by the Board of Dirccto1s of the Corporation. 

The right to indemnification conferred in this Section shall be a contract right, shall be preswned 

to have been relied upon by Jir~ctors , officers, employees and agents in electing to serve or 

continue to serve the Corporation or other entity and shall include the right to be paid by the 

Corporation the expenses incurred in defending any such proceeding in advance of its final 

disposition (hereinafter an "advancement of expenses"); provided, however, that, if the General 

Corporation Law of the State of Delaware so requires, an advancement of expenses incurred by 

an inde1TU1itcc in his or her capacity as a director or officer (and not in any other capacity in 

which service was or is rendered by such indemnitee, including without limitation, service to an 

employee benefit plan) shall be made only upon delivery to the Corporation of IUl undertaking, 

by or on behalf of such indemnitce, to repay all amounts so ad'llanced if it shaU ultimately be 

determined by final judi(;ial decision from which there is no further right to appeal that such 

indemnitee is not entitled to be indemnified for such expenses under this paragraph or otherwise 

(hereinafter an "underta.k ing"). 

(ii) If a claim under paragraph (i) is not paid in full by the Corporation w1thin sixty 

days after a written claim hits been rcceivoo by the: Corporation, except in the case of a claim for 

an advancement of expenses, in which cac;e the llpplicable period shall be twenty days, the 

indcmnitee may at any time thereafter bring suit against the Corporation to recover the unpaid 

amount of the claim. If successful in whole or in part in any such suit or in a suit brought by the 

Corporation to recover an advancemtnt of expenses pursuant to the terms of an uruiertaldng, the 

indcmnitce ~hall abo be ent1lled to be paid the expense of prosecuting or defending such suit. ln 

any suit brought by the inde11U1jtcc to enforce a right to indemnification hereunder (hut not in a 

:;uit brought by an indannitee to enforce l1 right to an advancement of expenses) it shall be a 
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defense that the indemnitee has not met the applicable standard of conduct set forth in the 

General Corporation Law of the State of Delaware. Neither the failure of the Corporation 

(including its Board of Directors. independent legal counsel or stockholders) to have made a 

determination prior to the rommcncemcnt of such suit that indemnification of the indemnitec is 

proper in the circwnstances because the indemnitce has met the applicable standard of conduct 

set forth in the General Corporation Lar of the State of Delaware, nor an actual detennination 
I 

by the Corporation (includmg its Board of Directors, independent legal counsel or stockholders) 

that the indcmnitcc has not met such applicable standard of conduct, shall create a presumption 

that the indemnitee has not met the applicable standard of conduct or, in the case of such a suit 

brought by the indemnitee, be a defense to such suit. In any suit brought by the indcrnnitee to 

enforce a right hereWldCT, or by the Corporation to recover an advancement of expcns~s pursuanl 

to the tenns of an undertaking, the burden of proving that the indcmnitee is not entitled to be 

indemnified or 10 such advancement of expenses under this Section or otherwise shall be on the 

Corporation. 

(iii) Th~ rights to indemnification and to the advancement of expenses conferred 

herein shall not be exclusive of any other right which any person may have or hereafter ac.qu1re 

under this CCf'hficate of Incorporation, any stAtute, by-law, agreement, vote of stockholders or 

disinterested directors or otherwise. 

(iv) The Corporation may maintain insurance, at its expense. to protect itself and any 

director, officer, employee or agent of the Corporation or another cotp0ration, partnership, JOint 

venture, trust or other enterprise against any expense, liability or loss, whether or not the 

C:mporation would have the power to indemnify such person against such expense, liability or 

loss under the General Corporation Law of the State: of Delaware. 
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(v) The Corporation may, to the extent authorized from time to time by the Board of 

Directors, grant rights to indemnification and to the advan~ment of expenses, to any agent of 

the corporation to the fullest extent of the provisions hereof with respect to the indemnification 

and advancement uf expense of directors, officers and employees of the Corporation. 

(vi) The Cofl)Orlltion may, upon authorization by the Roard of Directors, enter into 

contracts providing indemniticat1on to any person who would otherwise be entitled to 

indemnification pursuant to this paragraph (b), which contracts may contain such other tcnns and 

conditions deemed advisable by the Board of Directors and not inconsistent with the provisions 

of this paragraph (b). However, failure of the Corporation to enter into such a rootract with any 

person shall in no way be deemed to limit in any fashion the rights otherwise provided to such 

person in this paragraph (b). 

* • • 
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ApocndiJ. A 

CERTIFICATE OF DESIGNATIONS 

of 

SERIES A JUNIOR PARTICIPATING PREFERRED STOCK 

of 

THE COOPER COMPANIES, INC. 

(Pursuant to Section 151 of the 
Delaware General Corporation Law) 

The Cooper Companies, Inc., a cotp0ration organized and existing under the 
General Corporation Law of the State of Delaware {hereinafter called the 
"Corporation"), hereby certifies that the following rei;olution was adopted by the Board 
of Directors of the Corporation w. required by Section I 51 of the Uencral Corporation 
Law at a meeting duly Cillled and held on October 29. 1997. 

RESOLVED, that pursuant to the authority granted to and vested in the Board of 
Directors of this Corporation (hereinafter called the "Board of Directors" or the .. Board") 
in accordance with the provtsions of the Certificate of Incorporation of this Corporation, 
the Board of Directors hereby creates a series of Preferred Stock, par value S.10 per 
share (the .. Preferred Stock"), of the Corporation and hereby states the design•tion and 
nwnber of shares, and fix.es the relative rights, powers and pretercnces, and 
qualification~. limitations and restrictions thet"eof BS follow~: 

Section l . Qes1anation and Amowit. The shares of such series shall be 
designated as "Series A Junior Participating Preferred Stock" (the "Series A Prc:ferred 
Stock") and the number of shares constituting the Seri~ A Preferred Slock shall be 
300,000. Such number of shares may be increased or decreased hy resolution of the 
Board of Directors; provided, that no decrease shitll reduce the number of shares of 
Senes A PrefcrrcJ Stock to a number less than the number of shares then outstanding 
plus the nwnber of shares reserved for issuance upon the exercise of outstanding 
options, rights or warrilJltS or upon the conversion of any out~tanding securities issued 
by the Corporation wnvertible into Series A Preferred Stock. 

Section 2. Dividends and Di~bjbutions. 

(A) Subject lo the prior and superior rights of the holders of any shares of any 
class or series of stock M 1h1s Corporation ranking prior and :superior to th~ Series A 
Prcfcrrccl Stock with resrect to dtvidends, the holdas of ;,hnrcs of Saics A Preferred 
Stock. in preference to the holders of Conunon Stock, par valuG $.IO per share (the 
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"Common Stock"). of the Corporation. and of any other stock ranking junior to the 
Series A Preferred Stock, shall be entitled to receive, when, as and if declared by the 
Board of Directors out of funds legally available for the purpose, quarterly dividends 
payable in cash on the first day of March, June, September and December in each year 
(each such date bcmg referred to herein as a '4Quartcrly Dividend Paymcnc Date"), 
commencing on the first Quarterly Dividend Payment Date after the first issuance of a 
share or fraction of a share of S\tric:;:s A frcfmed Stock, in an amount per share (rounded 
to the near~t cent) equal to the gutter of (a) $1 .00 or (b) subject to the provision for 
adjustment hereinafter set forth. 100 times the aggregate per share amount of all cash 
dividends, and 100 times the aggregate per share amount (payable in kind) of an non~ 
cc:&:;h dividends or other distnbuhons, other than a dividend payable in shares of 
Common Stock or a subdivision of the outstanding sluart;s of Conunon Stock (by 
reclassification or otherwise), declared on the Common Stock since the inunediotely 
preceding Quarterly Dividend Payment Date or, with r~pcct to the first Quarterly 
Dividend Payment Date, since the first issuance of any share or fraction of a share of 
Series A Preferred Stock . In the event lhe Corporation shall at any time declare or pay 
any dividend on the Common Stock payable in shares of Common Stock, or effect a 
subdivision, combination or consolidabon of the outstanding shar~ of Common Stock 
(by reclassification or otherwise than by payment of a dividend in shares of Common 
Stock) into a gn:atc:r or lesser number of shares of Common Stock, then in each such 
cas~ the amount to which holders of shares of Series A Preferred Stock wer~ entitled 
immediately prior to such event under clause (b) of the preceding sentence shall be 
adjusted by multiplying such amount by a fraction, the nwnerator of which is the 
number of shares of Common Stock outstanding immediately after such event and the 
d~nominator of which is the number of sbares of Common Stock that were outstanding 
immediately prior to such event. 

(B) The Corporation shall declare a dividend or distribution on the 
Seri~ A Preferred Stock as provided in paragraph (A) of this Section 2 immediately 
after it declares a dividend or distribution on the Common Stoclc (other than a dividend 
payable in .shares uf Common Stock); provided that, in the event no dividend or 
distribution shall have heen declared on the Common Stock during the period between 
~Y Quart<--rly Dividend Payment Date and the next subsequent Quarterly Dividend 
Payment Date. a d1videnrl nf SI 00 per share on the Series A rrcfcrrcd Stock shall 
nevertheless be payable on such subsequent Quarterly Dividend Payment Oatc. 

(C) D1v1dends sbal1 begin to accrue and be cumulative on 
outsWiding shares of Series A Preferred Stock from the Quarterly Dividend Payment 
Date nexr preceding the date of issue of such shares, unless the date of issue of such 
shares is prior to the record dat( for the first Quarterly Dividend Payment Date, in which 
case dividends on such shares shall begin to accrue from the date of issue of such shares, 
or unless the date of i:;sue is a Quarterly Dividend Payment Date or is a date after the 
rec.ord date for the determination of holders of shares of Series A Preferred Stock 
entitled to receive a quarterly dividmd and before such Quarterly Dividend Payment 
Date, in either of which ev~nts ~uch dividends shall begin to accrue and be cumulative 
&om such Quarterly Dividend Paymtnt Date. Accrued but unpaid dividends shall not 
bear interest. Dividends paid on the shares of Series A Preferred Stock in an omoWit 
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less than the total amount of such dividends at the time accrued and payable on such 
shares shall bt: allocated pro rat.a on a share-by-share basis among all such shares at the 
time outstanding. The Bo11rd of Directors may fix a rccurd date for the determination of 
holders of shares of Sen~ A Preferred Stock entitled to receive payment of a dividend 
or distribution declared thereon, which record date shall be not more than 60 days prior 
to the date tixed for the payment thereof. 

Section 3. Voting Rights. The holders of shares of Senes A Preferred Stock 
shall have the following voting rights: 

(A) Subject to the provision for adjustment hcrcin.afla set fonh, 
each share of Series A Preferred Stock shall entitle the holder thereof to 100 votes on all 
matters submitted to a vote of the stockholders of the Corporation. In the event the 
Corporation shall al illlY time declare or pay any dividend on the Common Stock payable 
in shares of Common Stock, or effect a subdivision, combination or consolidation of the 
outstanding shares of Common Stock (hy recla§:£ification or otherwise than by payment 
of a dividenJ in sharc:s uf Conunon Stock) into a greater or lesser number of shares of 
Common Stock, then in each such case the number of votes per share to which holders 
of shares of Series A Pref erred Stock were entitled 1mmed1atcly prior to such event shall 
bt: adjusted by multiplying such cumber by a fraction, the nwncrator of which is lht: 
number of shares of Common Stock outstanding immediately after such event and the 
denominator of which is the number of shares of Common Srock that were outstanding 
immediately prior to such evcnr. 

(B) Except as otherwise provided herein, in any oth~ Certificate 
of Designations creating a series of Preferred Stock or any similar stock, or by law, the 
holders of shares of Series A Preferred Stock and the holders of shares of Common 
Stock and any other capital stock of the Corporation having general voring rights shall 
vote together as one class on all mattm submitted to a vote of stockholders of the 
Corporation. 

(C) Except as set forth herein, or as otherwise prov1dcd by law, 
holders of Series A Prcforrcd Stock shall have no special voting rights and their consent 
shall not be required (except to the extent they are enhtled to vote with holders of 
Common Stock 41:) :)cl forch herein) for taking any corporate action. 

Section 4. Certain Restrictions. 

(A) Whenever quarterly dividends or other dividends ur 
djstriburions payable on the Series A Preferred Stock a" rrovided in Section 2 arc in 
arrears, thereafter and until all accrued and unpaid dividends and distributions, whether 
or not declared, on shares of Series A Preferred Stock outstanding shall have been paid 
in full, the Corporatwn shall not: 

(i) declare or pay dividends, or make any other distributions, on any 
shares of stock ranking junior (either as lo dividends or upon hquidahon, dissolution 
or winding up) to the Series A Prcfcmxl Stock~ 

(ii) dt:clare or pay rlivide-nds, or make any other distribution~. on any 
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shares of stock ranking on a parity (either as to dividends or upon liquidation, 
dissolution or winding up) with the Series A Preferred Stock, except dividends paid 
rat.ably on the Series A Prr:ferrod Srock and all such panty stock on which dividends 
are puyablc or in arrears in proportion fo the totJ.1 amounts to which the holders of 
all such shares an~ then entitled; 

(iii) redeem or purchase or otherwise acquire for consideration shares ot' 
any stock ranking junior (either as to dividends or upon liquidation. dissolution or 
winding up) to the Series A Preferred Stock. provided that the Corporation may at 
any time redeem, purchase or otherwise ac.quirc shares of any such junior stock in 
exchange for shares of any stock of the Corporation ranking junior (either as to 
dividends or upon dissolution, liquidation or winding up) to the Seri~:; A Preferred 
Stock: or 

(iv) rcrlcem or purchase or otheiwise acquire for consideration any share~ 
of Series A Pref erred Sock, or any shares of stock ranking on a parity with the Series 
A Preferred Stock, except in accordance with a purchase offer madi: in writing or by 
pubhcation (as determined by the Board of Directors) to all holders of siuch share~ 
upon such tcnns as the Board of Directors, after consideration of the respective 
annual dividend rates and other relative rights and preferences of the respective 
series and classes, shall determine in good faith will result in fair and equitable 
treatment among the respective series or class:es 

(B) The C01poralion shall not permit any subsidiary of the 
Corporation to purchase or otherwise acquire for consideration any shares of stock of the 
Corporation unless the Corporation could, under paragraph (A) of th•~ Section 4, 
pw-chbc or otherwise acquire such shares at such time and in such manner. 

Section 5. Rcacquirai Shares. Any shares of Series A Preferred Stock purchased 
or otherwise a(;quired by lhe Corporation in any manner whatsoever shall be retired and 
t;ancclcd promplly after the ar.quisition thereof. All such shares shall upon their 
cancellation become auLhtlnZed but unissued shares of Preterred Stock and ma.y be 
rcissued as part of a new seneos of Preferred Stock subject to the conditions and restriction~ 
on issuance: set forth herein, in the Certificate of Incorporation. or in any other Certificate 
of Designations creating a series of Preferred Stock or any similar stock or u otherwise 
required by law. 

Section 6. Liquidation. dissolution or Winding Up. (A) Upon any liquidation, 
dissolution or winding up of the Corporation, voluntarily or otherwise, no distribution shall 
Ile made ( l) to the holders of shares of stock ranking junior (either as to dividends or upon 
liquidation, dissolution or winding up) to the Series A Preferred Stock unless, prior 
thereto, the holders of shares of Series A Preferred Stock mall have received on mnowit 
per share (the "Serie!I A Liquidation Preference") equal to SIOO per share, plus an amount 
equal to accrued and unpaid dividends and distnbutions thereon, whether or not declared, 
to the dare of such payment, provided that the holders of shares of Series A Preferred 
Stock shall be enti11ed to receive an aggregate nmowir per share, subjeet to the provision 
for adjustment hcreinafter Sd forth, equal to 100 times the aggregate amount to be 
distributed per share to holders of shares of Common Stock, or (2) to the holders of shares 
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of stock ranking on a. parity (either as to dividends or upon liquidation, dissolution or 
winding up) with the Series A Preferred Stock, except distnbutions made ratably on the 
Serie!'ii A Preferred Stock and all such parity stock in proportion to the total amounts to 
which the holders of all such shares arc entitled upon such liquidation. dissolution or 
winding up. ln the event the Corporation shall at any time declare or pay any dividend on 
the Conunon Stock payable in shares of Common Stock, or effect a subdivision1 

combination or con~o\idation of the outstanding shares of Common Slock (by 
recla..co~if1cation or otheJWis:e than by payment of a dividend in shares of Cornman Stock) 
into a greater or lesser number of shares of Common Stock, then in each such case the 
aggregate amount to which holders of shores of Series A Preferred Stol:k were cntitl~d 
immediately prior to such event under the proviso in cl a.use ( l) of the preceding sentence 
shall be adjusted by multiplying such amount by a fraction the numerator of which is the 
number of shar~ of Common Stock outslAllding immediately after such cvem anrl rhe 
denominator of which is the number of shares of Common Stock that are outstanding 
imm~diately prior to such event. 

(B) In the event, however, that there are not sufficient assets 
available to permit payment in full of the Series A Liquidation Preference and the 
liquidation preferences of all other classes and series of stock of the Corporation, if any, 
that rank on a parity with the Series A Preferred Stock in n:sp~ct thereof, then the assets 
available for such distribution shall he distributed ratably to the holders of the Series A 
Prefened Stock and the holders of such parity shares in proportion to their t~spective 
hquidation preferences. 

(C) Neither the merger or consolidation of the Corporation into or 
with another corporation nor the merger or consolidation of any other corporation into or 
with the Corporation shall be deemed to be a liquidation, dissolution or wind1ng up of 
the Corporation withm the meaning of this Section 6. 

Section 7. Consolidation, Merga, etc. In case the Corporation sh.all enter into 
any consolidation, merger, combination or ether transaction m which the shares of 
Common Stock arc exchanged for or changed into other stock or secwitieii, ~hand/or 
any other property, then in any .such case each share of Series A Preferred Stock c:ha.11 M 
the same time be similarly exchanged or changed into an amount per share, subject to the 
provision for adjustment hereinafter set forth, equal to 100 times the aggregate amount of 
stock. securities, cash and/or any other property (payable in kind), as the case may be, mto 
which or for which each share of Common Stock is chmged or exchQJlgcd. In the event the 
Corporation shall at any time declare or pay any dividend on the CoJYUnon Stock pay1tble 
in shares of Common Stock, or effect a subdivision, (;ombination or consolidation of the 
outstanding shares of Common Stock (by re<;lassification or otheiwise than by payment of 
a dividend in shares of Common Stock) into a grcnter or lesser number of shares of 
Common Stock, then in each such case the amount set forth in the preceding sentence with 
respect to the ex.change or change of shares of Series A Preferred Stock shall be adjusted 
by multiplying such amount by a fraction, the numerator of which is the number of shares 
of Common Stock outstanding immediately after such event and the dcnom,natoI of which 
is the number of sharl:s of Common Stock that were outstanding immediately pnor to such 
event. 
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Section 8. No Rcdemotion. The shares of Series A Preferred Stock shall not be 
redeemable by the Company. 

Section 9. Rank. The Series A Preferred Stock shall rank, with respect to the 
payment of dividends and the distribution of assets upon liquidation, dissolution or 
winding up, jwiior to all smes of any other class of the Corporation's Preferred Stock, 
except to the cxtcm that any such other series specifically provides that it shall rank on a 
parity with or junior to the Series A Preferred Stock. 

Section I 0. Am~ndn1ent. At any time any shares of Series A Preferred Stock arc 
outstanding, the Certificate of Incorporation of the Corporation shall not be amended in 
any manner which would materially alter or change the powers, preferences or spec1al 
rights of the Series A Pref erred Stock so as to affect them adversely without the 
affinnative vote of the holders of at least two-thirds of the outstanding shares of Series A 
Preterrcct Stock, voting separately as a single class. 

Section 11 . fractional Shares. Series A Preferred Stock may be issued in fractions 
of a share that shall entitle the holder, in proponion to such holder's fractional shares, to 
exercise voting rights, receive dividends, participate in distributions and to have lhe benefit 
of all other rights of holders of Series A Preferred Stock. 
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State of Delaware 
Secretazy of State 

Division 0£ Corporations 
Delivered 07:47 PM 10/23/2007 

FILED 07:47 PM 10/23/2007 
CERTIFICATE OF OWNERSHIP AND MERGER SRV 071146700 - 0888132 FILE 

OF 

THE COOPER REAL ESTATE GROUP, INC. 
(a Delaware corporation) 

INTO 

THE COOPER COMPANIES, INC. 
(a Delaware corporation) 

It is hereby certified that: 

I. The Cooper Companies, Inc., hereinafter sometimes referred to as the "Corporation", is a business 
corporation of the State of Delaware. 

2. The Corporation is the owner of all of the outstanding shares of each class of the stock of 
The Cooper Real Estate Group, Inc., which is also a business corporation of the State of Delaware. 

3. On October 18, 2007, the Board of Directors of the Corporation adopted the following resolutions 
to merge The Cooper Real Estate Group, Inc. into the Corporation: 

6236110.1 

RESOLVED that The Cooper Real Estate Group, Inc. be merged into this Corporation, and 
that, upon the effective time of the Merger, all of the estate, property, rights, privileges, 
powers and franchises of The Cooper Real Estate Group, Inc. be vested in and held and 
enjoyed by this Corporation as fully and entirely and without change or diminution as the 
same were before held and enjoyed by The Cooper Real Estate Group, Inc. in its name. 

RESOLVED that upon the effectiveness of the Merger, this Corporation shall assume all of 
the obligations of The Cooper Real Estate Group, Inc. 

RESOLVED that to consummate the Merger, the proper officers of the Corporation be, and 
each of them hereby is, authorized and directed to execute and file and record the Certificate 
of Ownership and Merger, and any other documents prescribed by the laws of the State of 
Delaware and by the laws of any other state that are applicable to the Merger and to perform 
all necessary acts within the State of Delaware and within such other state to effectuate the 
Merger. 

RESOLVED that the effective time of the Merger shall be October 23, 2007. 

[Signature Page Follows] 



Executed on October 23, 2007 

6236110.1 

THE COOPER COMPANIES, INC. 

By: /s/ Carol Kaufinan 
Carol Kaufinan, Sr. Vice President, Legal Affairs, 
Secretary & CAO 



CERTIFICATE OF OWNERSHIP AND MERGER 

OF 

MEDASONICS, INC. 

(a California corporation) 

into 

THE COOPER COMPANIES, INC. 

(a Delaware corporation) 

State of Delaware 
Secretary of State 

Divi5ion of Corporation5 
Delivered 10:18 AM 10/24/2007 

FILED 10: 26 AM 10/24/2007 
SRV 071147652 - 0888132 FILE 

It is hereby certified that: 

1. The Cooper Companies, Inc. hereinafter sometimes referred to as the "Corporation", is a business 
corporation of the State of Delaware. 

2. The Corporation is the owner of all of the outstanding shares of stock of MedaSonics, Inc., which 
is a business corporation of the State of California. 

3. The laws of the jurisdiction of organization of MedaSonics, Inc. permit the merger of a business 
corporation of that jurisdiction with a business corporation of another jurisdiction. 

4. The Corporation hereby merges MedaSonics, Inc. into the Corporation. 

5. The following is a copy of the resolutions adopted on October 18, 2007 by the Board of Directors 
of the Corporation to merge the said MedaSonics, Inc. into the Corporation: 

6236083.1 

RESOLVED that MedaSonics, Inc. be merged into this Corporation, and that, upon the 
effective time of the Merger, all of the estate, property, rights, privileges, powers, and 
franchises of MedaSonics, Inc. be vested in and held and enjoyed by this Corporation as 
fully and entirely and without change or diminution as the same were before held and 
enjoyed by MedaSonics, Inc. in its name. 

RESOLVED that upon the effectiveness of the Merger, this Corporation shall assume all of 
the obligations of MedaSonics, Inc. 

RESOLVED that to consummate the Merger, the proper officers of the Corporation be, and 
each of them hereby is, authorized and directed to execute and file and record the Certificate 
of Ownership and Merger, and any other documents prescribed by the laws of the State of 
Delaware, by the Jaws of the State of California, and by the laws of any other state that are 
applicable to the Merger and to perform all necessary acts within the jurisdiction of 
organization of MedaSonics, Inc. and of this Corporation and within such other state to 
effectuate the Merger. 

RESOLVED that the effective time of the Merger shall be October 24, 2007. 

[Signature Page Follows] 



Executed on October 24, 2007 

6236083.1 

THE COOPER COMPANIES, INC. 

By: Isl Carol Kaufman 
Carol Kaufman, Sr. Vice President, Legal 
Affairs, Secretary & CAO 



State of Delaware 
Secretary of State 

Division of Corporations 
Delivered 03 :03 PM 10/26/2007 

FILED 02:48 PM 10/26/2007 
SRV 071159866 - 0888132 FILE 

CERTIFICATE OF OWNERSHIP AND MERGER 

OF 

HOSPITAL GROUP OF AMERICA, INC. 
(a Delaware corporation) 

INTO 

THE COOPER COMPANIES, INC. 
(a Delaware corporation) 

It is hereby certified that: 

1. The Cooper Companies, Inc., hereinafter sometimes referred to as the "Corporation", is a business 
corporation of the State of Delaware. 

2. The Corporation is the owner of all of the outstanding shares of the stock of Hospital Group of 
America, Inc., which is also a business corporation of the State of Delaware. 

3. On October 18, 2007, the Board of Directors of the Corporation adopted the following resolutions 
to merge Hospital Group of America, Inc. into the Corporation: 

6236047.I 

RESOLVED that Hospital Group of America, Inc. be merged into this Corporation, and that, 
upon the effective date of the Merger, all of the estate, property, rights, privileges, powers 
and franchises of Hospital Group of America, Inc. be vested in and held and enjoyed by this 
Corporation as fully and entirely and without change or diminution as the same were before 
held and enjoyed by Hospital Group of America, Inc. in its name. 

RESOLVED that, upon the effectiveness of the Merger, this Corporation shall assume all of 
the obligations of Hospital Group of America, Inc. 

RESOLVED that to consummate the Merger, the proper officers of the Corporation be, and 
each of them hereby is, authorized and directed to execute and file and record the Certificate 
of Ownership and Merger, and any other documents prescribed by the laws of the State of 
Delaware and by the laws of any other state that are applicable to the Merger, and to perform 
all necessary acts within the State of Delaware and within such other state to effectuate the 
Merger. 

RESOLVED that the effective date of the Merger shall be October 26, 2007. 

[Signature Page Follows] 



Executed on October 26, 2007 

6236047. l 

THE COOPER COMPANIES, INC. 

By: /s/ Carol Kaufman 
Carol Kaufinan, Sr. Vice President, Legal Affairs, 
Secretary & CAO 



State of Delaware 
Secretary of State 

Division 0£ Corporations 
Delivered 05:09 PM 10/26/2007 

FILED 05:09 PM 10/26/2007 
SRV 071160881 - 0888132 FILE CERTIFICATE OF OWNERSHIP AND MERGER 

OF 

MARLOW SURGICAL ACQIBSmON, INC. 
(a Delaware corporation) 

INTO 

THE COOPER COMPANIES, INC. 
(a Delaware corporation) 

It is hereby certified that: 

1. The Cooper Companies, Inc., hereinafter sometimes referred to as the "Cmporation", is a business 
corporation of the State of Delaware. 

2. The Corporation is the owner of all of the outstanding shares of the stock of Marlow Surgical 
Acquisition, Inc., which is also a business corporation of the State of Delaware. 

3. On October 18, 2007, the Board of Directors of the Corporation adopted the following resolutions 
to merge Marlow Surgical Acquisition, Inc. into the Corporation: 

6236078. l 

RESOLVED that Marlow Surgical Acquisition, Inc. be merged into this Corporation, and 
that, upon the effective date of the Merger, all of the estate, property, rights, privileges, 
powers and franchises of Marlow Surgical Acquisition, Inc. be vested in and held and 
enjoyed by this Corporation as fully and entirely and without change or diminution as the 
same were before held and enjoyed by Marlow Surgical Acquisition, Inc. in its name. 

RESOLVED that, upon the effectiveness of the Merger, this Corporation shall assume all of 
the obligations of Marlow Surgical Acquisition, Inc. 

RESOLVED that, to consummate the Merger, the proper officers of the Corporation be, and 
each of them hereby is, authorized and directed to execute and file and record the Certificate 
of Ownership and Merger, and any other documents prescribed by the laws of the State of 
Delaware and by the laws of any other state that are applicable to the Merger, and to perform 
all necessary acts within the State of Delaware and within such other state to effectuate the 
Merger. 

RESOLVED that the effective date of the Merger shall be October 26, 2007. 

(Signature Page Follows] 



Executed on October 26, 2007 

6236078. l 

THE COOPER COMPANIES, INC. 

By: Isl Carol Kaufinan 
Carol Kaufinan, Sr. Vice President, Legal Affairs, 
Secretary & CAO 



state of Delaware 
Secretazy of Sta~ 

Division of Corporations 
Delivered 03:37 PM 07/ 08/2014 

FILED 03: 37 PM 07 /08/2014 
SRV 140928657 - 0888132 FILE 

STATE OF DELAWARE 
CERTIFICATE OF MERGER OF 

DOMESTIC CORPORATIONS 

Pursuant to Title 8, Section 251 (c) of the Delaware General Corporation Law, the 
undersigned corporation executed the following Certificate of Merger: 

FIRST: The name of the surviving corporation is The Cooper Companies, Inc. 

----------------· and the name of the corporation being 
merged into this surviving corporation is _T_C_C_A_ cq-'--u_i_si_ti_on_ C_o_rp_. _ ______ _ 

SECOND: The Agreement of Merger has been approved, adopted, certified, executed 
and acknowledged by each of the constituent corporations. 

THIRD: The name of the surviving corporation is The Cooper Companies, Inc. 
_____________________ a Delaware corporation. 

FOURTH: The Certificate of Incorporation of the surviving corporation shall be its 
Certificate of Incorporation. 

FIFTH: The merger is to become effective on _J_u_ly_ 8,_2_0 __ 1_4 ________ _ 

SIXTH: The Agreement of Merger is on file at 6140 Stoneridge Mall Road, Suite 590 

_P_le_as_ an_t_on_,_c_.a_h_·fo_r_n_ia ______________ --" the place of business 

of the surviving corporation. 

SEVENTH: A copy of the Agreement of Merger will be furnished by the surviving 
corporation on request, without cost, to any stockholder of the constituent corporations. 

L~ WITNESS WHEREOF, said surviving corporation has caused this certificate to be 
sJfu~d by an authorized officer, the 2nd , . . __ d~?~!~.}uly ,A.O., 

B~: .. ~:~;, _____ -- · 
/-<~----~~ -·---::;?' Authorized Officer 

/ /,. . 

Name: Cynthia M. Wallace 
·Print or Type 

Title: Assistant Secretary 




