State of Delaware

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, does hereby certify as follows:

1. The name of this corporation is The Cooper Companies, Inc. (the
“Corporation”). The date of filing of the Corporation’s original Certificate of Incorporation with
the Delaware Secretary of State was March 4, 1980 under the name CooperVision, Inc.

Z 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.

B3 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 of Incorporation has

been duly executed this 24th of October, 2005.

THE COOPER COMPANIES, Inc.

By:/s/ Carol R. Kaufman

Secretary of State Carol R. Kaufiman, Senior Vice President
Division of Corporations
Delivered 02:37 PM 10/24/2005
FILED 02:29 PM 10/24/2005
SRV 050866132 - (0888132 FILE
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EXHIBIT A

SECOND RESTATED CERTIFICATE OF INCORPORATION
OF

THE COOPER COMPANIES, INC.
a Delaware corporation

ARTICLE I

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

ARTICLE 11

The principal office of the Corporation in the State of Delaware is to be located at 2711
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 1s 2711
Centerville Road, Suite 400, in said city.

ARTICLE 111

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 $.10.™

(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 shall 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 V1

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 VIl

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.

N
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Any director may be removed from office either with or without cause at any time by the
affirmative 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 trom time to time (a) 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; (b) 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 (c) 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 dividends, 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
thereatter 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

SFS11666.4



Corporation of any class now or here-after authorized or any bonds or other obligations or
securities of the Corporation. Such rights or options (a) 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,
(b) 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 (c) 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 exclusion 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.

% In furtherance and not in limitation of the powers conferred 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

(¢) 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 of Incorporation 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.

ARTICLE X

(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
(1) 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 of law, (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 permitted 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 made 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 harmless 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, ERISA 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
determined 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”).

(i1) It 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 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
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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

-10-
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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).

-11-
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State of Delaware
Secretary of State
Division of 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
Preterred 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.

THE COOPER COMPANIES, INC.

/s/ Carol R. Kaufman
Carol R. Kaufman
Senior Vice President
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Division of Corporations
Delivered 01:42 PM 01/10/2006
FILED 01:25 PM 01/10/2006
SRV 060024074 - 0888132 FILE

CORRECTED CERTIFICATE
OF THE
SECOND RESTATED CERTIFICATE OF INCORPORATION
OF

THE COOPER COMPANIES, INC,
a Delaware Corporation

The Cooper Companies, Inc., a corporation organized and existing under the General
Corporation Law of the Statc of Delaware (the “Corporation™), in accordance with the provisions
of Section 103 thereof. DOFS HEREBY CERTIFY THAT:

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

2. A Second Restated Certificate of Incorporation of the 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 as permitted by
subscction (f) of Scction 103 of the General Corporation Law of the State of Delaware.

3. The inaccuracy or defect of said Certificate of Incorporation to be corrected 1s that
it inadvertently omitted provisions acknowledging the designated shares of Series A Junior
Participating Preferred Stock of the Corporation and an appendix attaching the Certificate of
Designations of such senes.

4. The Certificate 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 Directors created a series of shares
of Preferred Stock consisting of 300,000 shares designated as Series A Junior
Participating Preterred Stock 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 on March 26, 2003 by a Certificate of Increase (the
“Certificate of Designation™), and the voling powers, designations, preferences
and relative, participating, optional or other special rights, and the qualifications,
limitations or restrictions thereof, of the Corporation’s 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.”

5. The Certificate of Incorporation is further corrected by attaching the Certificatc of
Designation of Scries A Junior Participating Preferred Stock as Appendix A thereto.

6. The entire Centificate of Incorporation in its corrected form, with Appendix A
attached thereto, is attached as Annex [ 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: /s/ Carol R. Kaufman
Carol R. Kaufinan
Senior Vice President
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Annex I

SECOND RESTATED CERTIFICATE OF INCORPORATION

OF

THE COOPER COMPANIES, INC.

The Cooper Companues, Inc., a corporation organized and existing under the laws
of the State of Delaware, docs hereby certify as follows:

1. The name of this corporation is The Cooper Companies, Inc. (the
“Corporation”). The date of filing of the Corporation’s original Certificate of Incorporation with
the Delaware Secretary of State was March 4, 1980 under the name CooperVision, Inc

2. The Sceond Restated Certificate of Incorporation attached hereto as

- Exhibit A (the “Sccond Restated Certificate”) has been duly adopted by the Corporation’s Board
of Directors in accordance with the provisions of Section 245 of the Gencral 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 1s
no discrepancy between those provisions and the provisions of this Second Restated Certificate.

3. The text of the Certificate of Lncorporation of the Corporation is hereby
integrated and restated to read 1n its cntirety as set forth in Exhibit A attachcd hereto.

IN WITNESS WHEREOF, this Second Restated Certificate of Incorporation has

been duly exccuted this 24th of October, 2005.

THE COOPER COMPANIES, Inc.

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

L
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Exhibit A
SECOND RESTATED CERTIFICATE OF INCORPORATION
OF

THE COOPER COMPANIES, INC.
l a Delaware corporation

ARTICLE I

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

RTICLE I

The principal office uf the Corporation in the State of Detaware 15 to be located at 271 1
Centerville Road, Suite 400, 1n 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 XV

(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 (1) 120,000,000 shares of
Common Stock (*Common Stock™), each share having a par value of 8,10, and (ii) 1,000,000
shares of Preferred Stock (“Preferred Stock™), each share having a par value of $.10.”

(b)  Preferred Stock. Shares of Preferred Stock may be issued from time 1o time in
one or more serics as may from tume (o time be determined by the Board of Directors, each of
said serics to be distinctly designated, and on such terms and for such consideration as shall be
fixed by the Board of Dircctors. All shares of any one series of Preferred Stock shall be alike in

every particular, except that there may be different dates from which dividends, if any, thercon

.
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shall be cumulative, if made cumulative. The voting powers, if any, and the designations,
preferenccs and relative, participating, optional, conversion and other special nghts 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 1s
hereby expressly granted authonty 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, prefcrences and rclative, participating, optional, conversion and other spccial
rights, and the qualifications, limitations and restrictions of such series. Pursuant to the authonity
conferred by this Article Fourth upon the Board of Directors of the Corporation, the Board of
Directors created a senes of shares of Preferred Stock consisting of 300,000 shares designated as
Series A Junior Participating Preferced Stuck by filing a Certificate of Designathon with the
Secretary of State of the State 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 cther special
rights, and the qualifications, limitations or restrictions thereof, of the Corporation’s Series A
Junior Parhcipating Preferred Stock are set forth in the Certificate of Designation attached as
Appendix A hcreto and are incorporated herein by reference.
ARTICLE V

The minimum amount of capital with which the Corporation will commence business 13

One Thousand Dollars ($1,000).
ARTICLE VI

The Corporation is to have perpetual existence.

ARTICLE VII

SRS116664
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The pnvate property of the stockhelders of the Corporation shall not be subject to the
payment of corporation debts to any cxtent whatever.

ARTICLE VIII

1. The number 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 number of directors shall not be less than three. In the event ot any increase in
the numbcr 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.
Any director may be removed from office either with or without cause at any time by the
affirmative 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 trom time to time (a) 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 1n the case of shares without par value at par, and 1n the case of
shares without par vatue at such price as may be fixed by the Board ot Directors, upon the shares
of stock of the Corporation of any class out of any assets of the Corporation available for
dividends; (b) 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 1ts 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 (c) 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,

-4-
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for working capital, for maintaining, improving or adding to the property or business of the
Corporation, or for any other purposc it may deem conducive (v Lhe best interests of the
Corporation, and in its discretion at any time may increase, diminish or abolish any such reserve
in thc manner in which it was created. All such assets available for dividends, 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 purposcs set forth in the foregoing clause (¢); and, anything
in this Certificate of Incorporation to the contrary notwithstanding, no holder of any sharc of
stock of the Corporation of any class shall have any right to any dividend thereon unless such
dividend shall have heen declared by the Board of Directors as aforcsaid.

3. No holder of any stock of the Corporation of any class now or hereafter
authonzed shall have any right as such holder (other than such nght, if any, as the Board of
Directors in its discretion may determine) to purchase, subscnibe for or otherwise acquire any
shares of stock of the Corporation of any class now or hereafter authonized, or any secunties

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

evidencing rights or options to subscribe for, purchase or otherwisc acquire any such shares,
whether such shares, securitics, warrants or other instruments he unissued or 1ssued 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

5.
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determine, without offering the same or any part thereof to the holders of any stock of the
Corporation of any class now or hereafier authorized. In the discretion of the Board of Directors,
any such shares or securnities 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
Corporation of any class now or here-after authorized or any bonds or other obligations or
secunties ot the Corporation. Such nghts or options (a) 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 otherwisc upon such tenns and conditions and may confer such rights and privileges,
(b) may be granted for such consideration and vn 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 cvidencing such rights or opubns and (c) may be granted
separately or in connection with the issuance of any bonds, debentures, notes or nther evidences
of indebtedness or stares of stock of the Corporation of any class now or hereafter authonized, 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 tume to time to the holders of any class
or classes of stock to the exclusion of the holders of any or all other classes of stock at the tume
outstanding. No votc or consent of the stockholders of any class or classes shall be necessary 1o
authorize any such action by the Board of Directors.

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

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

Comoration entitled to vote.
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7. In furtherance and not 1n limitation of the powers conferred 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 tume shall be expressly required by statute or by
the provisions hereot (and amendments hereof, if any) or of the By-Laws, to exercise all of the
powers, rights and pnivilcges of the Corporation (whether expressed or implied herein or
confcrred 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 night 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
Dclaware, whether and to what extent and at what times and places and under
what conditions and rcgulations 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 nght to inspect any account, book or document of the
Corporation, unless und 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 resl, personal or mixed.

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

meenings Within or without the State of Delaware, and the books of the Corporation (so far as not
prohibited by the laws of sard Statc) 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

K 3
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Directors which acts upon or in reference to such contract or transaction and notwithstanding his

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

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

teansaction by a vote sufficicnt for that purpose, which may include the vote or votes of such

director or directors. Such director or directors may also be counted in determining the presencc

of a quorum at such meeting.

AR’fICLE 5,4
The Corporation reserves the nght to amend, alter, changc or repeal any provision

contained 1n this Certificate of Incorporation in the manner now or hcreafter prescribed by law,
| and all rights and powers conferred herein on stockholders, directors and officers are subject to
this reserved power.

ARTICLE X
(a8) A director of the Corporation shall not bc liable to the Corporation or its

stockholders for monetary damages for breach of fiduciary duty as a director, except for liability
(1) for any breach of the directur’s duty of loyalty to the Corporation or its stockholders, (ii) for
acts or omussions not in good faith or which involve intentional misconduct or a knowing
violation of law, (ii1) under Scction 174 of the General Corporation Law ot the State of
Delawarc, or (iv) for any transaction from which the director derived any improper personal
benefit. Il 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 liahility of a director of the Corporation shall be climinated or limited to the fullest

extent permitted 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
existng at the time of such repeal or modification.

(b) (1) Each person who was or is made a party or is threatened to be made a party to or
is otherwis¢ involved 1n any threatened, pending or completed action, suit or proceeding,
whether civil, ciminal, administratve or investigative, including any appeal therefrom,
(hereinafier a “proceeding’) by reason of the fact that he is or was a dircctor, officer ur employee
of the Corporation or any prcdecessor corporation or entity or 1S 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 partnershap, joint venture, trust or other enterprise, including
service with respect to employee benefit plans (hercinafter an “indemntee’), whether the basis
of such proceeding is alleged action or inaction in an official capacity as a director, officer,
employce or agent or in any other capacity while serving as a director, officer, employee or
agent, shall be indemnified and held harmless by the Corporation to the fullest extent authorized
by the General Corporation Law ot the State of Delaware, as the same exists or may hereafier be
amended (but, in the case of any such amendment, only to the cxtent 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, ERISA excise taxes or penaltics and amounts paid in
scttlement) 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 (11) hereof with respect

to proceedings to entorce nghts to indemnification, the Corporation shall indemnify any such

9.
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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 indemmfication conferred in this Section shall be a contract right, shall be presumed
to have been rclied upon by directors, officers, employees and agents 1n electing to serve or
continue to serve the Corporation or other entity and shali 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, 1f the General

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

an indemnitec 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 hmitation, service to an
employee benefit plan) shall bc made only upon dclivery to the Corporation of an undertaking,
by or on behalf of such indemnitce, to repay all amounts so advanced if it shall ultimately be
determined by final judicial decision from which there is no further right 10 appeal that such
indemnitee is not entitied to be indemnitied for such expenses under this paragraph or otherwise
(hereinafter an “undertaking™).

(n)  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 clam. If successful in whole or in part in any such suit or in a suit brought by the

Corporation to rccover an advancement of expenses pursuant to the terms of an undertaking, the
indemnitce shall also be entitled to be paid the expense ot prosecuting or defending such suit. in
any suit brought by the indemnitcc to enforce a nght to indemnification hereunder (hut not in a

suit brought by an indemnitee to enforce a nght to an advancement of expenses) 1t shall be a

-10-
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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 Statc 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 commcncement 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 Larv of the Statc of Delaware, nor an actual determination
by the Corporation (including its Boardl of Directors, independent legal counse! 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
entorce 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 advanccment of expenses under this Section or otherwise shall be on the
Corporation.

(1)  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.

(tv)  The Corporation may maintain insurance, at its expense, to protect itself and any
director, officer, employee or agent of the Corporation or another corporation, parmership, joint

venture, trust or other enterpnse 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 l.aw 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 advancement of expenses, to any agent of
the corporation 10 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 Comporation may. upon authorization by the Roard of Directors, enter into
contracts providing indemnitication 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).

-12-
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Appepdiz A

CERTIFICATE OF DESIGNATIONS
of

SERIES A JUNIOR PARTICIPATING PREFERRED STOCK
of

THE COOPER COMPANIES, INC.

(Pursuant to Section 15] of the
Delaware General Corporation Law)

The Cooper Companies, Inc., a corporation orgamzed and existing under the
General Corporation Law of thc State of Delaware (hereinafter called the
“Corporation™), hereby certifies that the following resolution was adopted by the Board
of Directors of the Corporation as rcquired by Section 151 of the General Corporation
Law at a meeting duly called and held on October 29, 1997.

RESOLVED, that pursuant to the authority pranted to and vested in the Board of
Directors of this Corporation (hereinafter called the “Board of Directors or the “Board”)
in accordance with the provisions 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 Stnck™), of the Corporation and hereby states the designation and
number of shares, and fixes the relative rights, powers and preterences, and
qualifications, limitations and restrictions thereof as follows:

Section |. Designation and Amount. The shares of such senes shall be
designated as “Series A Junior Participating Preferred Stock™ (the “Series A Preferred
Stock™) and the number of shares constituting the Series A Preferred Stock shall be
300,000. Such number of shares may be increased or decreased by resolution of the
Board of Directors; provided, that no decrease shall reduce the number of shares of
Senes A Preferred Stock to a number less than the number of shares then outstanding
plus the number of shares reserved for issuance upon the exercise of outstanding
options, nghts or warrants or upon the conversion of any outstanding securities issued
by the Corporation convertible into Series A Preferred Stock.

Section 2. Dividends and Distrjbutions.

(A)  Subject to the prior and superior nghts of the holders of any shares of any
class or scries of stock of this Corporation ranking prior and superior to the Scries A
Preferred Stock with respect to dividends, the holdcrs of sharcs of Series A Preferred
Stock. in preference to the holders of Common Stock, par value $.10 per share (the

$511666.4
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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 purpuse, quarterly dividends
payable in cash on the first day of March, June, September and December in each year
(each such date being referred to herein as a “Quarterly Dividend Payment Date™),
commencing on the first Quarterly Dividend Payment Date after the first issuance of a
share or fraction of a sharc of Senics A Preferred Stock, in an amount per share (rounded
to the nearest cent) equal to the gutter of (3) $1.00 or (b) subject to the provision for
adjustment hereinafier 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 all non-
cash dividends or other distnibutions, other than a dividend payable in shares of
Common Stock or a subdivision of the outstanding shurcs of Common Stock (by
reclassification or otherwise), declared on the Common Stock since the immediately
preceding Quarterly Dividend Payment Date or, with respect 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 the 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 consolidation of the outstanding shares of Common Stock
(by reclassification or otherwise than by payment of a dividend in shares of Common
Stock) into a greuter or lesser number of shares of Common Stock, then in each such
case the amount to which holders of shares of Series A Prcferred Stock were entitled
immediately pnior to such event under clause (b) of the preceding sentence 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
denominator of which 1s thc number of shares of Common Stock that were outstanding
immediately prior to such event.

(B) The Corporation shall declare a dividend or distnbution on the
Series A Preferred Stock as provided in paragraph (A) of this Section 2 immediately
after it declares a dividend or distribution on the Common Stock (other than a dividend
payable in shares of Common Stock), provided that, in the event no dividend or
distribution shall have heen declared on the Common Stock during the pcnod between
any Quarterly Dividend Payment Date and the next subsequent Quarterly Dividend
Payment Date. u dividend of $1 00 per share on the Serics A Preferred Stock shall
1 nevertheless be payable on such subsequent Quartcrly Dividend Payment Date.

(C) Dividends shall begin to accrue and be cumulative on
outstanding shares of Senies A Preferred Stock from the Quarterly Dividend Payment
Date next preceding the date of issue of such shares, unless the date of issue of such
shares is prior to the record date (or the first Quarterly Dividend Payment Date, in which
case dividends on such shares shall begin to accruc from the date of issue of such shares,
| or unless the date of issue is a Quarterly Dividend Payment Date or 1s a date after the
record date lor the determination of holders of shares of Series A Preferred Stock
entitled to recetve a quarterly dividend and before such Quarterly Dividend Payment
Date, in either of which events such dividends shall begin to accrue and be cumulative
from such Quarterly Dividend Payinent Date. Accrued but unpaid dividends shall not
bear 1nterest. Dividends paid on the shares of Series A Preferred Stock in an amount

A-2
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less than the total amount of such dividends at the time accrued and payable on such
shares shall be sllocated pro rata on a share-by-share basis among all such shares at the
time outstanding. The Board of Directors may fix a record date for the determination of
holders of shares of Series A Preferred Stock entitled to rcceive payment of a dividend
or distribution declared thereon, which record date shall be not more than 60 days prior
10 the date tixed tor the payment thereof.

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

(A)  Subject to the provision for adjustment hcrewmafler set forth,
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 any 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 reclassification or otherwise than by payment
of a dividend in shares of Common Stock) into a greater or lesser number of shares of
Common Stock, then in each such case the aumber of votes per share to which holders
of shares of Series A Preferred Stock were entitled immediately prior to such event shall
be adjusted by multiplying such cumber by a fraction, the numcrator of which is the
number of shares of Common Stock outstanding immediately after such event and the
denominator of which is the number of shares of Corumon Stock that were outstanding
immediately pnior to such event.

(B)  Except as otherwise provided herein, in any other 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 voting rights shall
vote together as one class on all matters submitted to a vote of stockholders of the
Corporation.

(C)  Except as set forth herein, or as otherwise provided by law,
holders of Sertes A Prefurred Stock shall have no special voting rights and their consent
shall not bc required (except to the extent they are ennhtled to vote with holders of
Common Stock a» sct forth herein) for takang any corporate action.

Section 4. Certain Restricuons.

(A) Whenever quarterly dividends or other dividends or
distnbutions payable on the Series A Preferred Stock as provided in Section 2 are in
arrears, thereafter and until all accrued and unpaid dividends and distributions, whether
or not declarcd, on shares of Senes A Preferred Stock outstanding shall have been paid
in full, the Corporaticon shall not:

(1) declare or pay dividends, or make any other distributions, on any
shares of stock ranking junior (either as 1o dividends or upon liquidation, dissolution
or winding up) to the Senes A Preferred Stock;

(11}  declare or pay dividends, or make any other distributions, on any

A-3
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shares of stock ranking on a parity (either as to dividends or upon Jiquidation,
dissolution or winding up) with the Senes A Preferred Stock, except dividends paid
ratably on the Series A Preferred Stock and all such parity stock on which dividends’
are payable or in arrears in proportion to the total amounts to which the holders of
all such shares are then entitled;

(i) redeem or purchase or otherwise acquire for consideration shares of
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 acquire shares of any such junior stock in
cxchange for sharcs of any stock of the Corporation ranking junior (either as to
dividends or upon dissolution, liquidation or winding up) to the Senes A Preferred
Stock; or

(1v) redeem or purchase or otherwise acquire for consideration any shares
of Series A Preferred Sock, or any shares of stock ranking on a parity with the Senes
A Preferred Stock, except in accordance with a purchase offer made in writing or by
publication (as determined by the Board of Directors) to all holders of such shares
upon such tcrms as the Board of Directors, after consideration of the respective
annua! dividend rates and other relative rights and preferences of the respective
serics and classes, shall determine in good faith will result in fair and equitable
treatment among the respective series or classes

(B) Thc Corporation shall not permit any subsidiary of the
Corporation to purchase or otherwise acquire for consideration any sharcs of stock of the
Corporation unless the Corporation could, under paragraph (A) of this Section 4,
purchasc or otherwise acquire such shares at such time and in such manner.

Section 5. Reacquired Shares. Any shares of Series A Preferred Stock purchased
or otherwise acquired by the Corporation in any manner whatsoever shall be retired and
canceled promplly afier the acquisition thereof. All such shares shall upon their
cancellation become authonized but unissued shares of Preferred Stock and may be
reissued as part of a new senes of Preferred Stock subject to the conditions and restrictions
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 us 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
be made (1) to the holders of sharcs 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 shall have received an amount
per share (the “Series A Liquidation Preference™) equal to $§100 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 entitled (o receive an aggregate amount per share, subject to the provision
for adjustment hereinafter set 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 (cither as to dividends or upon liquidation, dissolution or
winding up) with the Series A Preferred Stock, except distnbutions made ratably on the
Series A Preferred Stock and all such parity stock in proportion to the total amounts to
which the holders of all such shares are entiled upon such liquidation, dissolution or
winding up. In the event the 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 consolidation of the outstanding shares of Common Stock (by
reclassification or otherwise than by payment of a dividend in shares of Common Stock)
into a greater or lesser number of shares of Common Stock, then in each such case the
aggregate amount to which holders of shares of Scnes A Preferred Stock were entitled
immediately prior to such event undcr the proviso in clause (1) of the preceding sentence
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
denominator of which is the number of shares of Common Stock that are outstanding
immediately 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 senes of stock of the Corporation, if any,
that rank on a parity with thc Series A Preferred Stock in ruspect thereof, then the assets
available for such distnbution shall be distributed ratably to the holders of the Series A
Preferred Stock and the holders of such parity shares in proportion to their respective
liquidation prefcrences.

(C)  Neither the merger or consohdation 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 winding up of
the Corporation within the mcaning of this Section 6.

Section 7. Consolidation, Merger, ctc. o case the Corporation shall enter into
any consolidation, merger, combination or ether transaction in which the shares of
Common Stock are exchanged for or changed into other stock or securitics, cash and/or
any other property, then in any such case each share of Series A Preferred Stock shall at
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 aggrepate amount of
stock, securitics, cash and/or any other property (payable in kind), as the case may be, into
which or for which each share of Common Stock is changed or exchanged. In the cvent the
Corporation shall at any time declare or pay any dividend on the Comunon Stock payuble
in shares ot Common Stock, or effect a subdivision, combination or consolidation of the
outstanding shares of Common Stock (by reclassification or otherwise than by payment of
a dividend in shares of Common Stock) into a greater or lcsser number of shares of
Common Stock, then in each such case the amount set forth in the preceding sentence with
respect to the exchange 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 denominator of which
15 the number of sharcs of Common Stock that were outstanding immediately prior to such
event.
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Section 8. No Redemption. 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 liquidarion, dissolution or
windiag up, junior to all series of any other class of the Corporation's Preferred Stock,
except to the extent that any such other series specifically provides that it shall rank on a
parity with or junior to the Senes A Preferred Stock.

Section 10. Amendment. At any time any shares of Series A Preferred Stock are
outstanding, the Certificate of Incorporation of the Corporation shall not be amended in
any manner which would matenally alter or change the powers, preferences or special
rights of the Series A Preferred Stock so as to affect them adversely without the
affinmative vote of the holders of at least two-thirds of the outstanding shares of Series A
Preferred 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 eatitle the holder, in proportion to such holder's fractional shares, to
exercise voting rights, receive dividends, participate in distributions and to have the benefit
of all other nghts of holders of Series A Preferred Stock.

S$P542628.7

"

£




State of Delaware
Secreta of State
Division of 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.
(a2 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 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:

RESOLVED that The Cooper Real Estate Group, Inc. be merged into this Corporation, and
that, wpon 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

6236110.1

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

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

[Signature Page Follows]



Executed on Qctober 23, 2007

THE COOPER COMPANIES, INC.

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

623611C.1



State of Delaware
. Secretary of State
Division of Corporations

m . .
CERTIFICATE OF OWNERSHIP AND MERGER °paver oo ke T aer

SRV 071147652 - 0888132 FILE
OF

MEDASONICS, INC.
(a California 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 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:

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 laws 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])
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Executed on October 24, 2007
THE COOPER COMPANIES, INC.
By: {s/ Carol Kaufman

Carol Kaufman, Sr. Vice President, Legal
Affairs, Secretary & CAO
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State of Delaware
Secre of State
Division of Co. rations
Delivered 03:03 mo 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:

6236047.1

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
THE COOPER COMPANIES, INC.
By: /s/ Carol Kaufiman

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

6236047.1



State of Delaware
. Secre of State
Division of 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 ACQUISITION, INC.
(a Delaware corporation)

INTO

THE COOPER COMPANIES, INC.
(a Delaware corporation)

1t 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 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:

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]
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Executed on October 26, 2007
THE COOPER COMPANIES, INC.
By: /s/ Carol Kaufman

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

6236078.1



State of Delaware
Secreta Cgf Statt?ons
ivision o. rpora
De?izje.ied 03:37 BM 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_1 h¢ Cooper Companies, Inc.
, and the name of the corporation being
merged into this surviving corporation is TCC Acquisition Corp.

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_July 8, 2014

SIXTH: The Agreement of Merger is on file at 6140 Stoneridge Mall Road, Suite 590
Pleasanton, California , the place of business

of the surviving corporation.

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

IN WITNESS WHEREQF, said surviving corporation has caused this certificate to be

Sé%?ed by an authorized officer, the 2nd day, of July AD,
4 | s S

Py Authorized Officer

“" Name: Cynthia M. Wallace
Print or Type

B

Title: Assistant Secretary






