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HEART RHYTHM TECHENCGLOGIES INCORPORATED
UNANIMOUS WRITTEN CONSENT
OF THE
BOARD OF DIRECTORS

The undersigned, being all of the members of the Board of Directors of
ertR.hythmTechuolongmoxpmated.aCahfm corporation, {the “Corporation™),
pursuant to Section 1001 of the California General Corporation Law, do hereby approve
iny afl respects the adoption of the following resolutions of the Board and each and every
a#‘bonﬁectedihcreby'

RESOLVED, that Ralph F. Hall be, and he, bereby is, appointed Secretary
oftbeC&mthon,toholdsmhoﬁceunﬁlh:smqpewwswxschmmd
qualified;

‘ FURTHER RESOLVED, that the Beard of Directors of the Corporation
hsmbydedam:twbeadvmbleandmﬂmbﬁtmmdmemmommformc
CmpmahontommoaBtuodeeandAmgnmentmﬂlCudchmnakqs,lna,a
anmou corporztion (“CPI”) and the sole stockholder of the Corporation, in
subsmuaﬂymthcfomprwmdmtthoadofDnedorsasExﬁbﬁAhmto(dn

“Agreement”), pursuant to which the Corporation will transfer all of its assets and to CPI
dod CPI will assume all of the Jabilities of the Corporation, in 2ccordance with the termos
set forth i the Agreement; and beit

FURTHER RESOLVED, that the form, terms and provisions of the
Agreement, and the sale of assets be, and it hereby is, approved and adopted in all
respeccts; and thzt the Corporation be, and it hexeby is, authorized and directed to enter
iixto the Agreement substantially in suek formy and be it

FURTHER RESOLVED, that the 2ppropeiate officers of the Corporation
be, and each of them hereby is, authorized and directed, in the name and on behalf of the
Corporation, 10 execute and deliver the Agreement, with such changes therein as may be
approved by the officer who shall execute the Agreement, such approval to be
amclusmlymdcncedbyhxsmctmonthereof,andtodchwtlnﬁsm(mqhﬁmdm

Jic Agreement) in accordznce with the temms of the Agreement; and be it

FURTHER RESOL VED, that the officers of the Corporation arc hereby
suthorizad to take or eause to be taken in the name and on bahalf of the Corporation, sy
and all such actions in addition to those specifically referred to in the foregoing
resolutions, including, without Bmitation, the execution, delivery or filing of all such
aother documents, instruments, agreements, schedules, reports or statemeats, as they or
atty of thern. shall desmm to be nocessary or advisable in order to carry out the purpose and
intent of each of the foregoing resolutions and to consummate the transaction
contermplated thereby.
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IN WITNESS WHBEREOF, the undersigned have executed this
wstument and direct Bt it be filed with the minates of the Corporation. This instramcnt
may be executed in one or more counterparts, all of which together shall be one and the
same instrument.

If?med: December 3 1, 1998

4_ /

4

Ropald W. Ddllens g“*
“ [y
A.Jay?ﬁ /
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CERTIFICATE OF DISSOLUTION
OF
HEART REYTHEM TECHENOLOGCIES INC.

The undersigned centify that:

L.

2

They constitute all of the diroctors of Heart Rirythm Fechnologies Inc., 2
Califormia corporetion (tbs “Corporation™).

The Corporation has been completely wound up.
Dissolution was authorized by a vote of ell outstanding shares by Cardiac

Pacemakers, Inc., a Minnesota corporation ("CPI") and the sole shareholderof e~

Corporation, pursuant to Section 1900(a) of the California General Carporation
Law.

The Corporation’s known debts and Lisbilities have been assumed by CPI, whose
principal place of business is 4111 Bamline Avesuc North, St Panl, Minnesota,
55112, CPI has been duly qualified to conduct business within the State of
Califomnis.

CPI 2ssumes the tax Bability of the Corporation as security for the issuance of 2
text clearance from the Franchise Tex Board and is responsible for the additional
torpotate taxes, if auy, that are assessed and that become due after the date of the
assumption of the tax Hability.

The known assets have beea distributed to CPI, pursuant to Section 2004 of the
California General Corporation Law.

The Corporation is dissolved.

* % % ¥ ¥

240266,
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The undersipned further declare under penalty of perjury under the Laws of the State of
California that the matters set forth in this certificate are true and carrect to their own

knowledge.

Ronald W. Dollens

J \J,b@Q g—w

Keith E. Braver

o

Dated: Decomber 31, 1998

260266.1
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