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L-=/72
6/ / ARTICLES OF MERGER OF
BOSTON SCIENTIFIC SCIMED, INC.
WITH AND INTO
SCIMED LIFE SYSTEMS, INC.

Pursuant to Minnesota Business Corporauon Act, Section 3024, the undersigned, Boston
Sciennfic Scimed, Inc., a Minnesota corporaton (“BSS™), and Scimed Life Systems, Inc., a
Minnesota corporabon ("Scimed Life™), hereby adop: the following Amicles of Merger for the

purpose of merging BSS with and into Scimed Life, with Scimed Life being the surviving
corporation.

1. The Agrecment and Plan of Merger between BSS and Scimed Life dared
as of December 15, 2004 (the “Merger Agreement”), as required by Minnesara Busineas
Corporation Act, Section 302A.615, subdivision 1, is attached hereto as Exhibit I

2 The Roard of Durectors and sole shareholder of BSS approved the Merger
Agreement in a joint wrinten action dated as of December 15, 2004 pursuant to Minnesora
Business Corporation Act, Section 302A.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 15, 2004
pursuant to Minnesota Business Corporation Act, Section 3024.613.

4. The name of the surviving corporaton shal] be Boston Scienific Scimed,
Inc,

5. The mevger shall be cffective upon the later of 12:01 am. on January i,

2003 or the filing of these Articles of Merger with the Secretary of State of the Stawe of
Minnesota.

IN WITNESS WHEREOF, BSS and Scimed Life have caused these Articles of Merger 10 be
exccuted by their respective officers thereunto duly authorized this 22 day of December, 2004,

SCIMED LIFE SYSTEMS, INC.

Pauf A LaVioleute

Chief Executive Officer and President ive Officer

Fmina/ming/SMLS/ATtcles of Merper BSS SMLS
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EXHIBIT I
AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (this "Merger Agreement”™) is made and entered
by and between Scimed Life Systems, Inc., a Minnesora corporation (“Scimed Life™, and
Boston Sciennific Scimed, Inc., a Minnesota corporation (“BSS™), as of the 15th day of
Decermnber, 2004, '

WHEREAS, Bostan Sciemiﬁc Corporation, a Delaware corporation (“BSC™), is the
sole sharsholder of BSS and holds 4,919,847 of the outstanding shares of common stock of
BSS; ;

WHEREAS, BSC and Boston Scientific Wayne Corporation, a New Jersey
corporaton and a subsidiary of BSC ("Waync"), are the sharcholders of Scimed Life, with
B5C holding 10,000 of the ontstanding shares of common stock of Scimed Life and Wayne
holding 354 of the outstanding aha:cé: of common stock of Scimed Life;

|

WHEREAS, BSC, Wayne, BSS and Scimed Life desive 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 shll hold 354 shares of common stock of the surviving
corporation; ;

WHEREAS, the parties intend that the merger contemplated hereby shall be a 1ax-
free Teorganization under Secrions 368(a)(1)(A) and 368(a)(1XD) of the Internal Revenue
Code of 1986, as amended, and that this Merger Agreemens shall constitiute a plan of
reorganization; ;

WHEREAS, the respective boards of direcrors of BSS and Scimed Life have, by
resolurions duly adopted, dewnninedlthat a merger of BSS with and into Scimed Life (the
"Merger”} in accordance with the terins of this Merger Agreement and the applicable
provisions of the Minnesora Business Corporation Act, as amended, 15 in the best nterests of
each such party and is respective shareholders; and

WHEREAS, 100% of the shateholders of gach of BSS and Scimed Life have
approved and adopted the terms of tis Merger Agreement and the Merger;

NOW, THEREFORE, the paxiif:s hereto agree as follows:

L. Merger. The Merger shall vake effect in accordance with the plan of merger,
artached hereto as Exhibit A {the “Pla;n of Merger"”), and incorporated into this Merger
Agreement. '

|

2. Goveming Law, The intemal law, withowt repard for conflics of laws

principles, of the Srate of Minnesota will govern all gnestions concerning the construction,

h|

;
Fmansmung/SVLE 121504 5k
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validity and interpretanon of this Mérger Agreement and the performance of the obliganions
imposed by this Merger Agreement.

3. Assignment. This Merger Agreement and all of the provisions hereof will be
binding upon and inure to the benefit of the parvies hereto and their respective successors and
permyued assigns, excepf that neither this Merger Agreement nor any of the righrs, interests
or obligations hereunder may be assigned by any party hereto without the prior writien
consent of the other party herelo.

!
4. Mﬂlg. The parties may, by wrinen agreement, waive
compliance with or medify, amend or supplernent any of the covenanis or agreements
contaned in this Merger Agresment.

5. Notices. All notices, requests, demands and other communications hereunder
shall be in writing and shall be deembd 1o have been duly given if delivered by hand, or
mailed by first class mail, retum reeqipt requested, or when receipt is aclmowledzed by
return iclecopy if relecopied, to the agldress appearing on the corporate records of each of the
parties hereto (or to such other address as a party may designare by notice 1 the other).

6. Couplerparts. This Merper Agreement may be execured simultaneously in
IWO OF more counterparts, each of which shall be deemed an oniginal, but all of which
Togerher shall consrimie one 2nd the $ame instrument.

IN WITNESS WHEREOF, the parties hereto have caused this Merger Agreement w
be duly executed as of the day and first above written.

BOSTON 5C TFIC SCIMED, ! c. SCIMED LIFE SYSTEMS, INC.

By:

Paul A. LaViolene ¥
Chief Bxecutve Officer and President

50
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N st
PLAN OF MERGER hibit A
o OF
BOSTON C SCIMER, INC.
. INTO
scm%n}m SYSTEMS, INC.

1 Scimed Life Systems lInc; ("Scimed Life™) is a business o i ose
1 =6 Lie 3 ey tporation wh
Jlimmsnpn of organizarion is the Sthre '?f Minnesots. Baston Scientific Scimed, Inc.
i‘ﬁi L:: a business corporation wl?nsq-jmisdimon of organization is the State of

L
2. BSS (the non-surviving cdrporation) hereby merges with and into Sej i
{the surviving co 10N} pursuant ﬁm' 1si j he Mimesons
Gine surviv % P : bpm\qsmns of Section 302A.601 of the Minnesora
oot
3. The separate exisence of BSS shall cease upon the effective date of
5 th
geulr‘a&uam _:; the pruwmn;;f the Minnﬁu,ﬁ\ Business Corporation Act, and Scimed u:amw
NUE It existence 83 the surviving co i 151
e e aa g TReTanon pursuant 1o the provisions of the Minnesara

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

] ‘ LT
3. The merger described herin shall be effective (the “Effective Time™) upon the

later of 12:01 2.m. on January 1, 2005.0r the [ili : :
of State of the State of Minnasom. f’ ill!_le filing of the Amicles of Merger with the Secretary

6.  The 4,919,847 shares of «‘-l.;mmnn stack, $.01 par value, of BSS i
outstanding immediatcly prior 1o the Effedrive Time shall be g\rm‘:j’ into m?dlz‘;ﬁnaggd for
628 yaghdly wsued, fully paid and nonassessable shares of comumon stock, $.05 par value of the
Surviving corporation, and a new cermificate shall be issued representing such shares.

7. The direciors of BSS immpdiately prior 1o the Bffective Time s
Time shall be the officers of the surviving 1 ORPCERtion. ummediately prior 1o the Bffective

& Thisplmmaybe d and the merger abandoned by the boards
directors of Scimed Life and BSS ay any um prior 10 the Pffective Time.y o

9. The officers of each ufi' Sg and Seimed Life are anthorized

. - , EMpow

gla;-necmd‘ fo take any axl'z: a;lbacuuns thl?, 1 their discretion, are necessary 1o :;%sur?m?d&:nticz
sacuons contemplated by the Plan of Merger or which

proper w0 effect such merger. i ’ Y Ihany way nocessary or

/mins/mna/SMLS 121504 sh ]
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