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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MeEnGER (the “Plan of Merger™) is muds and entered inio z¢
of this 25th day of Apri), 2003, by and between CPRx LLC, 2 Minnesota limited liability company
(the “"Merging Company"), and Advanced Circulatory Systems, inc., a Delaware corporation
(the “Surviving Entity™).

INTRODUCTION

A, The Merging Compwry is a limited liability company duly organized and existing
under the laws of the State of Minncsota.

B. The Swrviving Entity is a corporation duly organized and existing under the laws af
the State of Delaware, and was formed on Aprif 22, 2003.

C. The Boards of Directors of both the Merging Company and the Surviving Eatity bave
determined that it ia advizable and in the best interests of their respective entitios, members and
sharcholders, as applicable, thet the Merging Company metge with and into the Surviving Entity
upon the terms and conditions herein provided, snd have approved this Plan of Merger.

D. Section 322B.76 of the Minnesota Limiled Liability Campany Act permit a
Minnesota limited liabiliy company to merge with and into a corpovation forrned and existing undcr
the laws of another state; and Section 264 of the Delaware General Corporstion Law permit a
Delaware corporution to meyge with a limited liability company formed and existing under the laws
of another sute.

B The members of the Merging Company and the shareholders of the Surviving Entity
have spproved this Plan of Merger and have directod their respective officers to cause the merger
contemplated herein

AGREEMENT -

Now, THEREFORE, in considerstion of the mutual agreemsnts and covenants set forth herein,
the Merging Company and the Surviving Batity hereby agree to mergo as follows:

1. Merpex. Subject o the terms and conditions hercivafiar set forth, the Merging
Company shall be morgod with and into the Surviving Entity, which sball be the surviving eatity in
the mergor (the “Merger”). The Merger shali be effective as of the 30th day of April 2003 (the
“Effective Time").

159943 .4 1
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Brincipsl Offfcs of the Surviving Batity. The principal executive office of the
swmmmteMofmmuh. 7613 Golden Triangle Drive, Suite A, Eden Prairie,
Minzeeota 35344

3. Pringipal Office of the Marging Entity. The principal executive office of the Mevping
Entity in the State of Minnesotu is: 7615 Golden Trismgle Drtve, Suite A, Eden Prairie, Minnesota
55344,

D rviving Entity. The cestificats of incorpomation and
bylmofh&mdﬁnlmy uhmwndypdwtuﬂ:tnﬂ'&ﬁwmmm
mimpammmummummumﬂmwm
a law.

s, Directors and Officety. The directors and offioers of the Surviving Entity at the
Rifsctive Time shall remain wachengod, holding the szme titles and positioos and shall coutinue to
serve in accordance with ths bylaws of the Smrviving Batity.

Socosagion. At the Effoctive Time, the Entity shall succesd to sil rights,
ddetndhﬁunﬁ:ofhﬂcdqdwhhmof a8 more fully set forth in Section
322B.75 of the Mirmesota Limited Liability Compaay Act and Beotion 259 of the Delaware Gemeral

Corporation Lavw; and the separate sxistwace of the Marging Company shall coase,

7. Furthee Asraoences,  From time o fime, #s end when required by the Surviving
Entity or by its suocessors and assigns, there ahall by executed and delivered on behalf of the
bymltuehwm mmﬂ;awmwﬂmmummm»p:hmh

and other as shall be appropriste or nocessery {n order to vest or
or to confar of secord or otherwise In the Surviving Butity the title to and posscssion of all the
intarests, mesets, rights, privileges, impromities, powers, fianchises and sathority of the Maging
Company, and otharwise to carry out the and intent of this Plan of Mecger; and the officers
ad directors of the Sucviving Patity ate authorized in the name snd on bebalf of the Merging

Company ot oftuxwise to tako amy snd all such actions sod t0 execute and deliver any and afl guch
deeds and other inethirnents.

8.
Eﬁaeﬁwmwmo&w&mmmoe&umhmﬂﬂ-mtuwﬂmh
ingewest of the Mecging Company cutstanding immedistely prior
mmwmm In adidition, euch option and warrant 10 putchasss a membership interest in
tho Margitg Company outstanding hmmadistaly prior to the Effective Time siall bo cancelled. All
e interests and rights to meombership tntcrests that are cancollod pursoant to this
Section 8 be sxchangsd #xx of oapital wogk end rights to purchase capital stoclk of the
Surviving Eotity as set forth in Section 9 balow.

9. ke TN O IEYVIVADE BRI Athmm
mmmmmamm«hmmmWM
In addition, for esch uait represunting & membership interwst in the Merging Compeny that is
cancelled parsuant to Section 8, mﬁnofmndockolﬂu&wihg&tﬁyﬂbowln

250843.1 2
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:ﬂmmugmuw:fu thnwhow byo&’:m i
pecsdns of porsons B

catiosllnd memborship intercets of the Merging Compeny ware registerad. Purthermore,

oOption or wamant to purchase 4 unik reproeenting a membership interest in the Meging Compuny
that {s cancelled pursizant 10 Section 8, an option o warrand, as spplicable, to purchase one share of
common stock of the Surviving Endity shall be issued in exchange,

All options to purchsee shares of cornmon stock of the Swrviving Batity that mw issusd
pursuant to this Section 9 shall be issued purseant to the Surviving Batity's 2003 $tock Option Plan,
&nd shall be ovidenced by the Surviving Entity's execotion smd delivery of Stock Option Agreements
with the persons whose options to purchase tstibership interests in the Merging Comvpany wero
canceiled pursuant to Section 8. All wamnts to punchass shares of comman stock of the Surviving
Entity that are issned pursuant to this Section 9 whell be evidenced by the Bmviving Entity’s
execution and delivery of wamranis to tho porsons whose warants (o membership
in the Merging Company were cancalled poirsusmt to Section 8, and warcants issued by the

including the same poriod of tive for sny cxarcise, of the corresponding options or warrants
canoslled under Section 8, s ware In effect at the Effsctive Titme.

. 10, Limited Lisbility Compeny Cafificates. At and after the Bffectivo Time, any
outstnding certificates which, prior t0 that tims, ropreswited the membership interests of tho
Merging Company shall be deamaod cancelled.

11. Amcndmcat This Plae of Merger may be snended in any manner (except that
Soction 9 and any of the othar principal sxtos My Dot be smended without e approval of the
meambars of the Merging Company) as may ba debertained in the judgment of the Boand of Directors
of the Merging Compeny, or the Board of Directors of the Surviving Entity, to be nocossary,
desirable, or expedient in order fo clwify the intention of the parties heveto or to effect or facilitate
the purposss and intent of thia Pisg of Mecger.

12. Abandesment. This Plan of Merger and the Marger conteiiplated heveby have been
#pproved by the membess of the Maging Company, and the shareholdes of the Sutviving Entity.
Al my tinas bafixe the Effbctive Thue, this Plan of may be totinatod and the Merger

hereby 1y be sbandoned by the Bowed af the Merging Company oc the

13.  Agroament on Tax Trestment. The Merging Company and the Swrviving Entity
beroby agree that, for income-tax purposes, the Merger shall be trested a8 being a transfer of all of
the Mearging Contpany*s assels to the Burviviag Botity in cxchange foc capital stock of the Burviving
Entity, consistent with “situstion ons™ dagaribed in Reverwe Ruling 84-111.

. EPiiocts of the Margar Righis and Duties of the Surviving Potity. At the Effective
Time snd for el purposen, the axistence of the Merging Compeny shall cemee mnd the
Merging Company shall ba with and into the Surviving Bntity which, s the surviving enslty,

239843.1 3
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shsll thereupon and theresfier possess all the righty, privilagas, immunities, Hoeoses and franchisse
(whether of & public or private nature) of the Merging Company: and all propecty (real, personal and
mixed), all debis dus on whesever scoount, all chosos in sction, snd all s every ofber inteyest of or
belonging to or dus to the Meging Company shall continne end be taken snd deamed to be
transfizred 50 wnd vested in e Surviving Bty without further aot or desd; and the tisle $0 aoy rest
estato, or any intcrest therein, vested in 0 Merging Company shall not revert or be in any way
impaired by reason of sach Mangec; and the Surviving Ectity shall theszoofortis be rosponsihls and
Tiable focall the Habilities and obligstions of the Mecging Compenty; sod, lo the exlent pennitted by
law, any claim sxisting, of action or procesding peading, by or against the Marging Compary may
be proaacuted as if the Merger had not taken place, or the Surviving Entity may be substituted in the
placs of such company. Neither the rights of creditors nor any liens upan the poperty of Gw
Merging Company shall be impeired by the Morger. If at any time the Surviving Eatity shall
consider or be advised that any firther aysignment or assurances in law or sy other sctions are

or desirable to veat the title of any property or righis of the Merging Compeny in the
Surviving Entity scoonding to the torms hareof, the officers and directors of the Surviving Entity arc
empowered to executs and make all such proper assignments and sssursoces and do sny snd all other
things nacesgary or proper to vast title to such property or ather rights in the Surviving Hatity, and
atherwise to cmry out the purposes of this Plan of Merger.

15.  Covenants Mandstod hy Delawaze Law. The Suzviving Entity shall kesp & copy of
this executod Agroanent and Flan of Merger ou fil¢ st its principal executive office. Coples shall be
available 10 any shareholder of the Surviving Eatity, and any member of the Marging Company,
upon request and without cost.

16,  Copsent to Servioe of Process fa Micnasats. It is agroed that, upoa and after tha
issutnce of a certificats of merger by the Minnssota Secretary of Stats:

(a) Advamced Cironlatory Systenw, Inc.. as the Smviving Comporatica, sgrees it
may be served with procoss b the Stwte of Minnesots in sty procesding for the snthroament
ofwmdawmmmwmm of the State of
Minnesots which is s party $0 the merger, or exchange, and in any procesding
for the enforcement of the rights of & dissenting cwner of an ownership interest of such
constitaent CompARY OIRanized under the laws of the Stute of Minnesota agahist Advanced
Circulatory Systema, Inc., s the Surviving Corporation;

(b)  ‘ThelMinnesois Secaretiry of Statoshall be and hercby is icrovocably sppointed

e the ageat of Advanced Ciroulstory Systems, Ino., &s the Surviving Corporation, 1o accept

service of process in any procooding, and the addreas which peocess may be forwsedad shall

be tha principal axscutive office of Advanced Circuladory Bystems, Inc., as the Surviving

mmm 7615 Qolden Trimgle Drive, Suito A, Eden Prairie, Minncsota
3344,

(6  Advanocod Circulatory Systems, Inc., & the Burviving Corporativn, will
promptly pry to the dissenting owners of any ownacship interests of each coustivent usited
mwamm&mﬁmmmdhsmof

259941.) 4
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Minnesots which iy a party to the merger, consolidation or exchangs, the amount, if sny, to
which shail beé entitiod under sections 302A.473 or 322B.336, as G case rmmy be, ofthe
statates of the State of Minnesota with respect fo the tights of dissenting shaveholders.

17.  Cooeral Provisions. Exoept as otherwise provided in this Plan of Morger, nothing
humwxvudulmﬂlduw,“.;lﬂhmmmwwﬁ e
firm or cocporstion, ofber than the constituent emities wnd fhelr respoctive nﬂm and
m m«wmuwwmmw 'l‘bis!’lhflofuaw
with the laws of the State of Minnesota. »

Signature Page Follows

299943.1 5
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IN 'WITNES S WHERSOR, this Agrooment and Plan of Merger, having Srst beca duly approved
by resolution of the Board of Directors and members of the Merging Company as required by the
Minnesota Limited Lisbility Company At and ths Marging Compeny’s member control agroemant,
and he Board of Directors and shareholders of the Surviving Entity as maquired by the Delaware
Genersl Corporation Law, has betn sxecutod on behalf of each of the constituent satitise by their
respective duly mrthorized officers as of the date first above writton.

MERGING COMPANY;

CPRx LLC
& Minnssota limited Hability company

ROBEXT OcseN
Chief Execstiva Officer

SURVIVING ENTITY:

ADVANCED CIRCULATORY SYSTEMS, INC.
& Delsware corporatioa

ROBERT COHEN
Chief Rxacutive Officer

Signazure Page — Agreement and Flan of Merger

TS9N
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ARTICLES OF MERGER @ @ PV
o bOI0 240

CPRxLLC
a Minnesota limited liability company
WITH AND INTO
ADVANCED CIRCULATORY SYSTEMS, INC.

a Delaware corporation

To the Secretary of State
State of Minnesota:

THE UNDERSIGNED, Robert Cohen, a manager of CPRx LLC, a Minnesota limited liability company
(the “Merging Company™), and Michael Black, the Chief Financial Officer of Advanced Circulatory Systems, Inc., a
Delaware corporation (the “Surviving Entity™), hereby certify as follows:

1. Attached hereto is the Agreement and Plan of Merger for the merger of the Merging Company with
and into the Surviving Entity, which has been duly adopted by the board of governors of the Merging Company, and
the board of directors of the Surviving Entity. These Articles of Merger, together with the attached Agreement and
Plan of Merger, shall constitute one single document.

2. The Agreement and Plan of Merger have also been authorized and approved by the members of the

Merging Company and the shareholders of the Surviving Entity, pursuant to the Minnesota Limited Liability
Company Act and the Delaware General Corporation Law, respectively.

3. The merger shall be effective as of the later of the 30th day of April, 2003, or the filing of these
Articles of Merger with the Minnesota Secretary of State, and the filing of the Agreement and Plan of Merger with
the Delaware Secretary of State, as provided in Section 264 of the Delaware General Corporation Law.

IN WITNESS WHEREOF, the undersigned manager of the Merging Company, and the Chief Financial Officer

of the Surviving Entity, have executed this document on behalf of their respective entities on this 25th day of April,
2003.

MERGING ENTITY: SURVIVING ENTITY:
CPRx LLC ADVANCED CIRCULATORY SYSTEMS, INC.
a Minnesota limited liability company a Delaware corporation

SN ek PR e AL
Robert Cohen Michael Black
Chief Executive Officer Chief Financial Officer

260178.1
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the “Plan of Merger”) is made and entered into as
of this 25th day of April, 2003, by and between CPRx LL.C, a Minnesota limited liability company

(the “Merging Company”), and Advanced Circulatory Systems, Inc., a Delaware corporation
(the “Surviving Entity”).

INTRODUCTION

A The Merging Company is a limited liability company duly organized and existing
under the laws of the State of Minnesota.

B. The Surviving Entity is a corporation duly organized and existing under the laws of
the State of Delaware, and was formed on April 22, 2003.

C. The Boards of Directors of both the Merging Company and the Surviving Entity have
determined that it is advisable and in the best interests of their respective entities, members and
shareholders, as applicable, that the Merging Company merge with and into the Surviving Entity
upon the terms and conditions herein provided, and have approved this Plan of Merger.

D. Section 322B.76 of the Minnesota Limited Liability Company Act permit a
Minnesota limited liability company to merge with and into a corporation formed and existing under
the laws of another state; and Section 264 of the Delaware General Corporation Law permit a
Delaware corporation to merge with a limited liability company formed and existing under the laws
of another state.

E. The members of the Merging Company and the sharcholders of the Surviving Entity
have approved this Plan of Merger and have directed their respective officers to cause the merger
contemplated herein.

AGREEMENT

Now, THEREFORE, in consideration of the mutual agreements and covenants set forth herein,
the Merging Company and the Surviving Entity hereby agree to merge as follows:

1. Merger. Subject to the terms and conditions hereinafter set forth, the Merging
Company shall be merged with and into the Surviving Entity, which shall be the surviving entity in
the merger (the “Merger’). The Merger shall be effective as of the later of (a) the 30th day of April,
2003, or (b) the filing of this Agreement and Plan of Merger with the Delaware Secretary of State,
and the filing of articles of merger with the Minnesota Secretary of State, as required by Section
322B.73 of the Minnesota Limited Liability Company Act are filed with the Minnesota Secretary of
State (the “Effective Time”).

259943.1 1
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2. Principal Office of the Surviving Entity. The principal executive office of the
Surviving Entity in the State of Minnesota is: 7615 Golden Triangle Drive, Suite A, Eden Prairie,
Minnesota 55344,

3. Principal Office of the Merging Entity. The principal executive office of the Merging
Entity in the State of Minnesota is: 7615 Golden Triangle Drive, Suite A, Eden Prairie, Minnesota
55344,

4. Organizational Documents of Surviving Entity. The certificate of incorporation and
bylaws of the Surviving Entity, as in effect immediately prior to the Effective Time, shall remain
without change or amendment until further amended in accordance with the provisions thereof and
applicable law.

5. Directors and Officers. The directors and officers of the Surviving Entity at the
Effective Time shall remain unchanged, holding the same titles and positions and shall continue to
serve in accordance with the bylaws of the Surviving Entity.

6. Succession. At the Effective Time, the Surviving Entity shall succeed to all rights,
title and interests of the Merging Company in the manner of and as more fully set forth in Section
322B.75 of the Minnesota Limited Liability Company Act and Section 259 of the Delaware General
Corporation Law; and the separate existence of the Merging Company shall cease.

7. Further Assurances. From time to time, as and when required by the Surviving
Entity or by its successors and assigns, there shall be executed and delivered on behalf of the
Merging Company 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
or to confer of record or otherwise in the Surviving Entity the title to and possession of all the
interests, assets, rights, privileges, immunities, powers, franchises and authority of the Merging
Company, and otherwise to carry out the purposes and intent of this Plan of Merger; and the officers
and directors of the Surviving Entity are fully authorized in the name and on behalf of the Merging
Company or otherwise to take any and all such actions and to execute and deliver any and all such
deeds and other instruments.

8. Membership Interests, Options and Warrants of the Merging Company. At the
Effective Time, by virtue of the Merger and without any action on the part of the holder thereof, each
unit representing a membership interest of the Merging Company outstanding immediately prior
thereto shall be cancelled. In addition, each option and warrant to purchase a membership interest in
the Merging Company outstanding immediately prior to the Effective Time shall be cancelled. All
membership interests and rights to purchase membership interests that are cancelled pursuant to this
Section 8 shall be exchanged for shares of capital stock and rights to purchase capital stock of the
Surviving Entity as set forth in Section 9 below.

0. Capital Stock, Options and Warrants of the Surviving Entity. At the Effective Time,
all issued and outstanding shares of capital stock of the Surviving Entity shall remain outstanding.

259943.1 2
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In addition, for each unit representing a membership interest in the Merging Company that is
cancelled pursuant to Section 8, one share of common stock of the Surviving Entity shall be issued in
exchange. Shares of common stock issued hereunder shall be evidenced by one or more stock
certificates registered in the name(s) of the persons or persons in whose name the corresponding
cancelled membership interests of the Merging Company were registered. Furthermore, for each
option or warrant to purchase a unit representing a membership interest in the Merging Company
that is cancelled pursuant to Section 8, an option or warrant, as applicable, to purchase one share of
common stock of the Surviving Entity shall be issued in exchange.

All options to purchase shares common stock of the Surviving Entity that are issued pursuant
to this Section 9 shall be issued pursuant to the Surviving Entity’s 2003 Stock Option Plan, and shall
be evidenced by the Surviving Entity’s execution and delivery of Stock Option Agreements with the
persons whose options to purchase membership interests in the Merging Company were cancelled
pursuant to Section 8. All warrants to purchase shares of common stock of the Surviving Entity that
are issued pursuant to this Section 9 shall be evidenced by the Surviving Entity’s execution and
delivery of warrants to the persons whose warrants to purchase membership interests in the Merging
Company were cancelled pursuant to Section 8. Options and warrants issued by the Surviving Entity
pursuant to this Section 9 shall contain substantially the same terms and conditions, including the
same period of time for any exercise, of the corresponding options or warrants cancelled under
Section 8, as were in effect at the Effective Time.

10,  Limited Liability Company Certificates. At and afier the Effective Time, any
outstanding certificates which, prior to that time, represented the membership interests of the
Merging Company shall be deemed cancelled.

11.  Amendment. This Plan of Merger may be amended in any manner (except that
Section 9 and any of the other principal terms may not be amended without the approval of the
members of the Merging Company) as may be determined in the judgment of the Board of Directors
of the Merging Company, or the Board of Directors of the Surviving Entity, to be necessary,
desirable, or expedient in order to clarify the intention of the parties hereto or to effect or facilitate
the purposes and intent of this Plan of Merger.

12.  Abandonment. This Plan of Merger and the Merger contemplated hereby have been
approved by the members of the Merging Company, and the shareholders of the Surviving Entity.
At any time before the Effective Time, this Plan of Merger may be terminated and the Merger
contemplated hereby may be abandoned by the Board of Directors of the Merging Company or the
Board of Directors of the Surviving Entity, or both, notwithstanding approval of this Plan of Merger
by the members and shareholders of the constituent entities.

13. Agreement on Tax Treatment. The Merging Company and the Surviving Entity
hereby agree that, for income-tax purposes, the Merger shall be treated as being a transfer of all of
the Merging Company’s assets to the Surviving Entity in exchange for capital stock of the Surviving
Entity, consistent with “situation one” described in Revenue Ruling 84-111.

259943.1 3
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14. Effects of the Merger; Rights and Duties of the Surviving Entity. At the Effective
Time and for all purposes, the separate existence of the Merging Company shall cease and the
Merging Company shall be merged with and into the Surviving Entity which, as the surviving entity,
shall thereupon and thereafter possess all the rights, privileges, immunities, licenses and franchises
(whether of a public or private nature) of the Merging Company; and all property (real, personal and
mixed), all debts due on whatever account, all choses in action, and all and every other interest of or
belonging to or due to the Merging Company shall continue and be taken and deemed to be
transferred to and vested in the Surviving Entity without further act or deed; and the title to any real
estate, or any interest therein, vested in the Merging Company shall not revert or be in any way
impaired by reason of such Merger; and the Surviving Entity shall thenceforth be responsible and
liable for all the liabilities and obligations of the Merging Company; and, to the extent permitted by
law, any claim existing, or action or proceeding pending, by or against the Merging Company may
be prosecuted as if the Merger had not taken place, or the Surviving Entity may be substituted in the
place of such company. Neither the rights of creditors nor any liens upon the property of the
Merging Company shall be impaired by the Merger. If at any time the Surviving Entity shall
consider or be advised that any further assignment or assurances in law or any other actions are
necessary or desirable to vest the title of any property or rights of the Merging Company in the
Surviving Entity according to the terms hereof, the officers and directors of the Surviving Entity are
empowered to execute and make all such proper assignments and assurances and do any and all other
things necessary or proper to vest title to such property or other rights in the Surviving Entity, and
otherwise to carry out the purposes of this Plan of Merger.

15. Covenants Mandated by Delaware Law. The Surviving Entity shall keep a copy of
this executed Agreement and Plan of Merger on file at its principal executive office. Copies shall be
available to any shareholder of the Surviving Entity, and any member of the Merging Company,
upon request and without cost.

16.  Consent to Service of Process in Minnesota. It is agreed that, upon and after the
issuance of a certificate of merger by the Minnesota Secretary of State:

(a) Advanced Circulatory Systems, Inc., as the Surviving Corporation, agrees it
may be served with process in the State of Minnesota in any proceeding for the enforcement
of any obligation of a constituent company organized under the laws of the State of
Minnesota which is a party to the merger, consolidation or exchange, and in any proceeding
for the enforcement of the rights of a dissenting owner of an ownership interest of such
constituent company organized under the laws of the State of Minnesota against Advanced
Circulatory Systems, Inc., as the Surviving Corporation;

(b) The Minnesota Secretary of State shall be and hereby is irrevocably appointed
as the agent of Advanced Circulatory Systems, Inc., as the Surviving Corporation, to accept
service of process in any proceeding, and the address which process may be forwarded shall
be the principal executive office of Advanced Circulatory Systems, Inc., as the Surviving
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Corporation, located at: 7615 Golden Triangle Drive, Suite A, Eden Prairie, Minnesota
55344; and

(c) Advanced Circulatory Systems, Inc., as the Surviving Corporation, will
promptly pay to the dissenting owners of any ownership interests of each constituent limited
liability company or constituent corporation organized under the laws of the State of
Minnesota which is a party to the merger, consolidation or exchange, the amount, if any, to
which they shall be entitled under sections 302A.473 or 322B.386, as the case may be, of the
statutes of the State of Minnesota with respect to the rights of dissenting shareholders.

17.  General Provisions. Except as otherwise provided in this Plan of Merger, nothing
herein expressed or implied is intended, nor shall be construed, to confer upon or give any person,
firm or corporation, other than the constituent entities and their respective members and
shareholders, any rights or remedies under or by reason of this Plan of Merger. This Plan of Merger
and the legal relations among the parties hereto shall be governed by and construed in accordance
with the laws of the State of Minnesota.

Signature Page Follows
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IN WITNESS WHEREOF, this Agreement and Plan of Merger, having first been duly approved
by resolution of the Board of Directors and members of the Merging Company as required by the
Minnesota Limited Liability Company Act and the Merging Company’s member control agrcement,
and the Board of Directors and sharcholders of the Surviving Entity as required by the Delaware
General Corporation Law, has been executed on behalf of each of the constituent entities by their
respective duly authorized officers as of the date first above written.

MERGING COMPANY:

CPRx LLC
a Minnesota limited liability company

ROBERT COHEN
Chief Executive Officer

SURVIVYING ENTITY:

ADVANCED CIRCULATORY SYSTEMS, INC.
a Delaware corporation

ROBERT COHEN
Chief Executive Officer

SOTA
STATE OF MINNESS
FILE

APR 30 2003
sy Mo
Secretarv of State

Signature Page — Agreement and Plan of Merger
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De&ware o

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELARARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AGREEMENT OF MERGER, WHICH MERGES:

"CPRX LLC", A MINNESOTA LIMITED LIABILITY COMPANY,

WITH AND INTO "ADVANCED CIRCULATORY SYSTEMS, INC." UNDER THE
NAME OF “ADVANCED CIRCULATORY SYSTEMS, INC.", A CORPORATION
ORGANIZED AND EXISTING UNDER TEE LAWS OF THEE STATE OF DELAWRRE,
AS RECEIVED AND FILED IN THIS OFFICE THE TWENTY-NINTH DAY OF
APRIL, A.D. 2003, AT 1:14 O'CLQOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF AGREEMENT OF MERGER IS THE
THIRTIETH DAY OF APRIL, A.D. 2003.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE
NEW CASTLE COQUNTY RECORDER OF DEEDS.

\IARAAA;JL.MLMM;LA/gyhgmstth)

Harriet Smith Windsor, Secratary of State

3649782 81l00M AUTHENTICATION: 2392386

030276783 DATE: 04-30-03
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