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attached original documents or copy thereof.

1. Name of convey ng party(ies): Qé ame and address of receiving party(ies):

1. MAYV Merzer Corporation Nﬁfr}c: Medtronic AVE, Inc.
é/cet Address: 3576 Unocal Place

City: Santa Rosa  State: CA Zip Code: 95403

2 Arterial Vascular Engineering, Inc.

Country: United States
Additional name(s) of co1veying party(ies) attached? & yes ® no

Additional name(s) & address(es) attached? O yes ® no
3. Nature of Conveyance:
0O Assignnient ® Merger
O Security Agreement O Change of Name
O Other

Execution Date(s: January 28, 1999

4. Application numrber(s) or patent number(s):
If this document i being filed together with a new application. the execution date of the application is

A. Patent Application No(s). B. Patent No(s). 1.5.626.599

Additional numbers attached? 0 yes X no

5. Name and address of party to whom correspondence

6. Total number of applications and patents involved
concerning docunient should be mailed:

1

Name: Medtronic AVE, Inc. 7. Total fee (37 C.F.R. §3.41)........ $.40.00

Internal Address: ¢’o Richard L. Klein B Enclosed w g

O Authorized to be charged to Deposit Account

Street Address 1576 Unocal Place 8. Deposit Account Number: 19-0036

City: Santa Rosa  state: CA Zip Code: 95403

DO NOT USE THIS SPACE

9. Statement and signature.

To the best of my I nowledge and belief, the foregoing information is true and correct and any attached copy is a true
copy of the originol document.

A M ]
Linda E. Alcorn C)V/w L{&CE. ,&é&m §he {9 5
Name of Ferson Signing Signature Date
Registration No. 39,588
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State of Delaware
Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THIY CERTIFICATE OF MERGER, WHICH MERGES:

"MAV MIIRGER CORP.", A DELBWARE CORPORATION,

WITH AND INTO “ARTERIAL VASCULAR ENGINEERING, INC." UNDER
THE NAME OF “MEDTRONIC AVE, INC.", A CORPORATION ORGANIZED AND
EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED
AND FILED IN THIS OFFICE THE TWENTY-EIGHTH DAY OF JANUARY, A.D.
1999, AT 3 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE ZOUNTY RECORDER OF DEEDS.

.

Edward J. Freel, Secretary of State

9547248
AUTHENTICATION:

991035130 pATE: 01-28-99

2269660 8100M
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FROM RICHARDS, LAYTON & FINGER #(0 (VED] 1. 26" 98 15:03/5T. 15 - SARrata Lo A 5ep 9

IVISION OF CORPORATIONS
FILED 03:00 PM 01./28/1999
991035130 -~ 2269660

CERTIFICATE OF MERGER
OF
MAY MERGER CORP.
INTO
ARTERIAL VASCULAR ENGINEERING, INC.

The undersigned corporation organized and existing under and by virtue of the General
Corporation Lavr of the State of Delaware,

DOES HEREBY CERTIFY:

FIRST, That the name and state of incorporation of each of the constituent corporations
of the merger is as follows:;

Name State of Incorporation
Anterial Vascular Engineering, Inc. Delaware
MAV Merger Corp. Delaware

SECOND: That an Agreement and Plan of Merger between the parties to the merger has
been approved, zdopted, certified, executed and acknowledged by each of the constituent
corporations in accordance with the requirements of subsection (c) of Section 251 of the General
Corporation Law of the State of Delaware.

THIRD: ‘That the name of the surviving corporation of the merger is Arterial Vascular
Engineering, Inc , which upon the merger will change its name to “Medtronic AVE, Inc.”

FOURTEL: That the restated certificate of incorporation of the surviving corporation shall,

as aresult of the merger, be amended and restated ir. its entirety to read as set forth on Exhibit A
hereto.

FIFTH: That the executed Agreement and Plan of Merger is on file at an office of the
surviving corporition. The address of such office of the surviving corporation is 3576 Unocal
Place, Santa Ros1, California 95403,

SIXTH: That a copy of the Agreement and Plan of Merger will be furnished by the
surviving corporition, on request and without cost, to any stockholder of any constituent

corporation.
ARTERIAL VASCULAR ENGINEERING, INC.
By:
Vice President of Legal Affairs, General Counsel and
Sccretary
2214498-3
(1bgp*4811 doc)
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FROM RICHARDS, LAYTON & FINGER #1¢ (WED) 1. 28 98 15:03/8T. 15:02/N0. 4861878583 P 3
" Exhibit A
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

OF
ARTERIAL VASCULAR ENGINEERING, INC.
ARTICLE 1 - NAME

The name of the corporation shall be Medtronic AVE, Inc.

ARTICLE 2 - REGISTERED OFFICE AND AGENT
The regiitered office of the corporation in the State of Delaware is 1209 Orange Street, in

the City of Wilnington, County of New Castle, Delaware, 19801. The name of its registered
agent at such address is The Corporation Trust Company.

ARTICLE 3 - PURPOSES

The natu: e of the business or purposes to be conducted or promoted by the corporation is
to engage in any' lawful acts and activities for which corporations may be organized under the
General Corporation Law of Delaware.

ARTICLE 4 - STOCK

The aggregate number of shares the corparation has authority to issue shall be 2,500
shares of Common Stock, 8.01 par value. Holders of Common Stock shall be entitled to one
vote for each share of Common Stock held of record.

ARTICLE 5 - RIGHTS OF STOCKHOI DERS

5.1) No 2Zreemptive Rights. No holder of shares of the corporation of any class now or
hereafter authoris:ed has any preferential or preemptive right to subscribe for, purchase or reccive
any shares of the corporation of any class now or hereafter authorized, or any options or warrants
for such shares, v/hich may at any time be issued, sold or offered for sale by the corporation

5.2) No (“umulative Voting Rights. No holder of shares of the corporation of any class
now or hereafier authorized shall be entitled to cumulative voting.

B T R et D s e Sl T e LT T ST V)

any prowsmn contained in thc statutes) outside the State of Delaware at such place or places as

may be designa.ed from time to time by the Board of Directors or in the Bylaws of the
corporation.

ARTICLE 7 - TTMTTATION OF DIRECTOR LIABILITY

7.1) Limitation of Liability. A director of the corporation shall not be personally liable
to the corporatiorn or its stockholders for monetary damages for any breach of fiduciary duty as a
director, except for liability (i) for any breach of the director’s duty of loyalty to the corporation
ar its stockholders, (ii) for acts or omissions not in good fiaith or which involve intentional
misconduct or a knowing violation of law, (iii) under Section 174 of the Delaware General
Corporation Law, or (iv) for any transaction from which the director denvcd an unpmper
personal benefit. if the Delaware General Corporation Law is amended
REStrDenoddossiood this Article to authonzc corporatc actxon further climinai ng or lxmltmg gé

nercanal IHakldlle, & 10



