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EHDUXKSEO-FILED
In the oifice of the Secretary of State
of the State of California

DEC 3 1 1997
- AGREEMENT AND PLAN OF MERGER BILL JONES, Secretary of State

THIS AGREEMENT AND PLAN OF MERGER (the "Merger Agreement”), is made
and entered into as of December 31, 1997, by and between ADVANCED '
CARDIOVASCULAR SYSTEMS, INC., a California corporation ("ACS"), and DEVICES
FOR _VASCULAR INTERVENTION, INC,, a California corporation ("DVI"). ACS and
DVI are sometimes referred to in this Merger Agreement as the "Constituent Corporations”.

WITNESSETH:

WHEREAS, the Boards of Directors of the Constituent Corporations have each
determined that it is in the best interests of their respective shareholders for DVI to merge
with and into ACS (the "Merger"), with ACS to be the surviving corporation of the Merger,
pursuant to the terms and conditions as set forth in this Merger Agreement and the
applicable provisions of the laws of the State of California; and

WHEREAS, the authorized capital stock of ACS consists of 100 (One Hundred)
shares of no par value Common Stock, of which, 100 (One Hundred) shares are issued and
outstanding. The authorized capital stock of DVI consists of Thirty Million (30,000,000)
shares of no par value Common stock, of which, 100 (One Hundred) shares are issued and
outstanding;

WHEREAS, the Merger is intended to be treated as a reorganization pursuant to the
provisions of Section 368(a)(1)(A) of the Internal R_cvénue Code of 1986, as amended (the
"Code"), by virtue of the provisions of Section 368(a)(2)(D) of the Code:

NOW, THEREFORE, the parties do hereby adopt this Merger Agreement and do
hereby promise and agree that DVI shall merger with and into ACS on the following terms,

conditions and other provisions:

1. Terms and Conditions.

1.1 The Merger. DVI shall be merged with and into ACS, and ACS shall be the
surviving corporation (the "Surviving Corporation"), effective December 31, 1997 (the
"Effective Date").

1.2 Succession. On the Effective Date, ACS shall succeed to all of the rights,
privileges, powers and property, including without limitation all rights, privileges, franchises,
patents, trademarks, licenses, registrations and other assets of every kind and description and
all of the debts, liabilities and duties of DVI in the manner as provided in the applicable
provisions of the California Corporations Code.

-1-
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1.3 Common Stock of DVI. Upon the Effective Date, the outstanding shares of
DVI shall be canceled and no shares of ACS or other securities or consideration shall be
issued in exchange therefor.

1.4 Common Stock of ACS. Upon the Effective Date, the outstanding shares of
ACS shall remain outstanding and are not affected by the merger. Each stock certificate
evidencing ownership of any such shares shall continue to evidence ownership of such
shares of capital stock of ACS.

2. Charter Documents, Directors and Officers.

2.1 Articles of Incorporation and Bylaws.

(a) The Articles of Incorporation of ACS, in effect immediately prior to the
Effective Date, shall be and may be certified as the Articles of Incorporation of the
Surviving Corporation.

) The Bylaws of ACS in effect on the Effective Date shall continue to be the
Bylaws of the Surviving Corporation without change or amendment until further amended in
accordance with the provisions thereof and applicable California law.

2.2 Directors. Ronald W. Dollens, Keith E. Brauer and Ginger L. Howard,
directors of ACS shall remain the directors of the Surviving Corporation to serve until the
expiration of their current terms and until their successors have been duly elected and
qualified.

2.3 Officers. The officers of ACS immediately preceding the Effective Date shall
remain the officers of the Surviving Corporation on the Effective Date to serve at the
pleasure of its Board of Directors and in each case, until their respective successors have
been duly appointed, qualified and elected.

3. Miscellaneous.

3.1 Further Assurances. From time to time, as and when required by the
Surviving Corporation or by its successors and assignees, there shall be executed and
delivered on behalf of DVI such deeds and other instruments, and there shall be taken or
caused to be taken by it such further and other action, as shall be appropriate or necessary in
order to vest or perfect in order to conform of record or otherwise, in the Surviving
Corporation the title to and possession of all the property, interests, assets, rights, privileges,
immunities, powers, franchises, and authority of DVI and otherwise to carry out the
purposes of this Merger Agreement, and the officers and directors of the Surviving
Corporation are fully authorized in the name and on behalf of DVI or otherwise to take any
and all such action and to execute and deliver any and all such deeds and other instruments.

3.2 Amendment. At any time before or after approval by the shareholders of the
Constituent Corporations, this Merger Agreement may be amended in any manner {except

22-
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that any of the principal terms may not be amended without the approval of the shareholders
of the Constituent Corporations) as may be determined in the judgment of the respective
Board of Directors of DVI and ACS to be necessary, desirable or expedient in order to
clarify the intention of the parties hereto or to effect or facilitate the purpose and intent of
this Merger Agreement.

33 Abandonment. At any time before the Effective Date, this Merger Agreement
may be terminated and the merger may be abandoned by the Board of Directors of either
DVI or ACS or both, notwithstanding the approval of the Merger Agreement by the
shareholders of the Constituent Corporations.

34  Counterparts. In order to facilitate the filing and ccrtiﬁcatioh of this Merger
Agreement, the same may be executed in any number of counterparts, each of which shall
be deemed to be an original.

IN WITNESS WHEREQOF, this Merger Agreement, having first been duly approved
by the Board of Directors of ACS and DVI, is hereby executed on behalf of each said
corporation by their respective officers, as of the date first written above.

ADVANCED CARDIOVASCULAR
SYSTEMS, INC., a California corporation

K Its President and Chief Executive Officer

EAAE

Its Secretary and General Counsel .
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DEVICES FOR VASCULAR
INTERVENTION, INC,, a Califomia

) corporation
( Sdrail)
By ./gé-zcgm L Aermr]’
X 7 N

Its Chairman of the Board

PSR

C&Its Secretary and General Counsel
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ADVANCED CARDIOVASCULAR SYSTEMS, INC.
OFFICERS’
CERTIFICATE OF APPROVAL
OF
AGREEMENT AND PLAN OF MERGER

Ginger L. Howard and Bruce J. Barclay certify that:

1. They are the President and Secretary, respectively, of Advanced
Cardiovascular Systems, Inc., a California corporation (the "Surviving
Corporation™).

2. The number of outstanding shares ach class entitled to vote on the attached
Agreement and Plan of Merger is ed (100) shares of the Surviving
Corporation’s Common Stock.

3 The Agreement and Plan of Merger in the form attached was duly
approved by the Board of Directors and Sole Shareholder of the
Surviving Corporation.

4 The Agreement and Plan of Mergef was approved was by the holders of
one hundred percent (100%) of the outstanding shares of the Surviving
Corporation’s Common Stock.

5 No vote of the shareholders of Guidant Corporation, the Surviving
Corporation’s parent and sole shareholder, was required.

We 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 correct of our own knowledge.

/Qmﬂ }”/6&%%[

Gmger L. Howard
President

@A\ L

e J. Barclay
Secretary

Dated: November 24, 1997
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DEVICES FOR VASCULAR INTERVENTION, INC.
OFFICERS’
CERTIFICATE OF APPROVAL
OF
AGREEMENT AND PLAN OF MERGER

Ginger L. Howard and Bruce J. Barclay certify that:

1. They are the Chairman of the Board and Secretary, respectively, of
Devices for Vascular Intervention, Inc., a California corporation (the
"Merging Corporation").

2. The number of outstahding shares o céxch class entitled to vote on the attached
Agreement and Plan of Merger is _Hundred (100 ) shares of the Merging
Corporation’s Common Stock.

3. The Agreement and Plan of Merger in the form attached was duly
approved by the Board of Directors and Sole Shareholder of the
Merging Corporation.

4. The Agreement and Plan of Merger was approved was by the holders of
one hundred percent (100%) of the outstanding shares of the Merging

Corporation’s Common Stock.

5. No vote of the shareholders of Guidant Corporation, the Merging
Corporation’s parent and sole shareholder, was required.

We 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 correct of our own knowledge.

Dated: November24, 1997

4 o(ffk%/g@(o& mp

Ginger L Howard
Chairman of the Board

GA\W

ce L. Barélay
Secretdry
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