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U.8. Department of Commaerce

Patent and Trademark Office

Naw Attornay Docket No.: 09423.0018-3000
Attornay Customer Number; 22,852

To the Diractor of the 1).5. Patent and Trademark Office:
Please record the attached original documents or copy thereof.

Mail Stop Assignment Recordation Services

1. Name of conveying party: 2, Name and address of receiving party:
SCIMED Life Systems, Inc.
Name; Boston Scientific Scimed, Inc.
Additional name(s) of conveying party(ies) attached? [] Yes 4 No Internal
Address;
3. Mature of conveyance: Btreat One Scimed Place
Address:
O Assignment 1 Merger City:  Maple Grove
O Security & Change of Name State: MM Zip Code: | 55311-1566
Agreement
| Other:

Execution Date: December 22, 2004

Additional name(s) & Address({es) attached?

] ves & No

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

the application:

A, Patent Application Number: B. Patent Numbers:
10/356,940 6,009,534
6,280,431
6,520,068
Additional numbers attached? O ves B No
3. Name and address af party to whom correspondance 6. Total number of applications and ragistrations
concerning document should be mailed: involved:  Four {(4) ©
ot
Name; Dominic P. Cimineilo, Esq. 7. Total fee (37 CFR 1.21{h) and 3.41). $160.00 8
-
O Enclosed (Please charge deficiency to deposit
Internal Address:  FINNEGAN, HENDERSON, FARABOW, GARRETT account 06-0916) 2
& D NRCD LT = Authorized to be charged to our deposit 2
- A uthoniz e charged to our depos 0
Street Address: 801 New York Avenue, N.W., account (Flsase charge any deficiency o :
City: Washingtom, D.C. daposit account 06-0916) .
State: Zip: 200014413 3. Deposit Account No.: 06:0816 7
9. Statement and signature,

To the bast of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true copy of the original

document,

Dominie P. Ciminello, Esq.
(Reg. No. 54,038)

2 [25/os

Signature

Data

Total number of pages inciuding Recordation Form Cover Sheet and Merger documents: &
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ARTICLES OF MERGER OF
BOSTON SCIENTIFIC SCIMED, INC.
WITH AND INTO
SCIMED LIFE SYSTEMS, INC.

. ’ |
Pursuant to Minnesota Business Corporation Act, Section 302A., the undersigned, Boston
Scientific Scimed, Inc., a Minnesota corporation (“BSS"), and Scimed Life Systems, Inc., a
Minnesota corporation (*Scimed Life"), hereby adopt the following Articles of Merger for the
purpose of merging BSS with and inte Scimed Life, with Scimed Life being the surviving
corporation.

L. The Agreement and Plan of Merger between BSS and Scimed Life dated
ag of December 15, 2004 (the “Merger Apreement™), as required by Minnesora Buginess
Corporation Act, Section 302A.615, subdivision 1, is attached hereto as Exhibit 1.

2, “The Board of Directors and sole shareholder of BSS approved the Merger
Agreement in a joint written action dated 2z of December 15, 2004 pursuant to Minnesota
Business Corporation Act, Section 2024.613.

3. The Board of Directors and all of the shareholders of Scimed Life
approved the Merger Agreement in a joint written action dated as of December 13, 2004
pursuant to Minnesota Buginess Corporation Act, Section 302A.613.

4. The name of the surviving corporation shall be Boston Scientific Scimed,
Inc. .

5. The merger shall be effective upon the later of 12:01 am. on January 1,
2005 or the filing of these Articles of Merger with the Secretary of State of the State of
Minnesota '

IN WITHNESS WHEREOF, BES and Scimed Life have cansed these Axticleg of Merger to be
executed by their respective officers thersunto duly suthorized this Z2v)day of December, 2004,

BOSTON SCIEN . SCOVED LIFE SYSTEMS, INC.,

By:

Paul A. LﬂVénle.tte
Chief Executive Officer and President
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l . | Exhibit A
PLAN OF MERGER |
& OF

BOSTON 5S¢ C SCIMED, INC.
i INTO .
SCIMEDILIFE SYSTEMS, INC.
l.  Scimed Lifc Systemns, Inci (“Scimed Life™) is 2 business corporation whose

jurisdiction of organization is the Stite &f Minnesota. Boston Scientific Scimed, Inc.
("BSE™)is a business corporation whuséijuﬁsdictinn of organization is the State of
Minnesota. i .

2, BSS (the non-surviving cerporation) hereby merges with and into Seimed Life
(the swrviving corporation} pursuant t the provisions of Section 302A.601 of the Minnesota

Business Corporation Act. i

! kL :

3. . The scparate existence'of BSS shall cease upon the effective date of the merges
pursuant to the provisions of the Minnesolta Business Corporation Act, and Scimed Life shall
continue is existence as the surviving corporation pursuant to the provisions of the Minnesota
Business Corporation Act. L

4.  Thename of the survi ll'nghcurpnmﬁon shall be Boston Scientific Scimed, Inc,

. The merger described i'mrmn shal} be effective (the “Effective Time™) upon the
later of 12:01 a.m. on Yanuvary 1, 2005‘;01* the filing of the Articles of Merger with the Secretary
of State of the State of Minnesots, LI i

6. The 4,919,847 shares of a!immon stock, 5.01 par value, of BSS issoed and
outstanding immediately prior to the Effeftive Time shall be converted into and exchanged for
628 validly issued, fully paid and nonassessable shares of common stock, $.05 par value of the
surviving corporation, and a new certiticate shall be issued representing such shares.

7.  The directors of BSS i\%ﬁmﬁdﬁale]y prior to the Hffective Time shall be the
directors of the surviving corporation, iand the officers of BSS immeadiataly prior to the Effective

Time shall be the officers of the sm:jnﬂ:nrpmﬁom
e

| | \ .
8. This plan may be t= .: and the merger abandoned by the boards of
directors of Scimed Life and BSS at any time prior 10 the Effective Time.

9. ‘The officers of each nfihsg and Scimed Life are authorized, empowered, and
directed to take any and al} actions that, i their discretion, are necessary to consummate the
transactions contemplated by the Plan of Merger or which may be in any way Necessary or

proper to affect such merger. i

———

1
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BXHIBIT I
AGREEMENT AND PLAN OF MERGER |

This Agreement and Plan of i»f[erger (this “Merger Agreement™) is made and enrerad
by and between Scimed Lifc Systerns, Inc., 8 Minnesota corporation (“Scimed Life™), and
Boston Scienufic Scimed, Inc., a Minnesota corporation (“BSS™), as of the 15th day of

Decamber, 2004,

WHEREAS, Boston Scientific Corporation, a Delaware corporation (“BSC™), is the
sole shareholder of BSS and holds 4,519,347 of the outstanding shares of commeon stock of

RSS; i

WHEREAS, BSC and Boston Scientific Wayne Corporation, a New Jersey
corporation and a subsidiary of BSC (“Wayne"), are the shareholders of Scimed Life, with
BSC holding 10,000 of the outstanding shares of common stock of Sciined Life and Wayne -
holding 354 of the outstanding share$ of common stock of Scimaed Life:

1 .
WHEREAS, BSC, Wayne, BSS and Scimed Life desire that, following the effective
time-of the merger, BSC shall hold 10,628 of the outstanding shares of common stock of the
surviving corporation and Wayne sha{.ll hold 354 shares of common stock of the surviving
i S

cgrporation; :
WHEREAS, the parties intend that the merger contemplated hereby ghall be a tas-

free reorganization under Sections 368(a)(1)(A) and 368(a)(1MD) of the Internal Revanue
Code of 1986, as amended, and that this Merger Agreernent shall constitute a plan of |

reorganization; ‘ | .
WHEREAS, the respective bdards of directors of BSS and Seimed Life have, by
resolutions duly adopred, determinedithat a merger of BSS with and into Scimed Life (the

“Merger™) in accordance with the tanl’riﬁ of this Merger Agreement and the applicable
provisions of the Minnesota Business Corporation Act, as amended, is in the beat interests of

each such party and its respective shareholders; and

WHEREAS, 100% of the shareholders of each of BSS and Scimed Life have
approved and adopted the terms of this Merger Agreement and the Merger;

NOW, THEREFORE, the pariies hersto apree as follows:
i

1. Merger. The Merger shall take effect in accordance with the plan of merger,
atrached hereto as Exhibit A (the “Pldn of Merger’), and incorporated into this Mexger

2. Governing Law. The ‘i!:?ternaI law, without regard for conflicts of laws
piinciples, of the State of Minnssota will govern all questions.concerning the construction,
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validity and intexpretation of this Mdrger Agreement and the performance of the ubligaﬁnﬁs
imposed by this Merger Agresment, :

3. Assisnment. This Mérger Apreement and all of the provisions hercof will be
binding upon and inure to the benefi{ of the parties hereto and their respective successors and
pexmitted assigns, except that neithes this Merger Agreement nor any of the rights, interssts
or obligations hereunder may be asai%ned by any party hereto without the prior written

consent of the other party hereto. )

4, Amendment and Wai Leg, The parties may, by writlen agreement, waive

compliance with or modify, amend ot supplement any of the covenants or agreemeonts
contgined in this Merger Agrecrnent.

5. Notices. All notices, requests, demands and other communications hereunder
shall be in writing and shall be deeméd to have been dully given if delivered by hand, or
mailed by first class mail, retum recu%ipt requested, or when receipt is acknowledged by
return telecopy if relecopied, to the alldress appearting on the corporate records of each of the
parties hercto (or to such other addrebs as a party may designate by notice to the other).

6. Coupterparts. This Merger Agreement may be excoutedd simultancously in
two or more counterparts, each of whiich shall be deemed an original, but all of which
rogether shell consdtute one and the $ame instrument.

IN WITNESS WHEREOF, the parties hereto have cansed this Merger Agreement 1o
be duly executed as of the day and year first ubove written.

BOSTON SCIENTIFIC SCIMEL, 1!‘\1(23r SCIMED LIFE 5YSTEMS, INC.

By: -- -
Paul A. LaViolette *
Chief Executive Officer and Pre%aide::nt

-

; T
S QR MIENERR

DEC 22 2004 ?@t"
% 'y

2 Raorptary nf Qo

W
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