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ARTICLES OF MERGER OF
BOSTON SCIENTIFIC SCIMED, INC.
WITH AND INTOQ
SCIMED LIFE SYSTEMS, INC.
. 1

Pursuant to Minnesota Business Corpoeation Act, Section 302A, the undexsigned, Boston
Scientific Scimed, Inc,, & Mlm\esou corporation (“BSS™), and Scimed Life Systems, Inc., 2
Minnesota corparation (“Souped Life™), hereby adopt the following Articles of Metger for the
puzpose-og merging BSS with and into Scimed Life, with Scimed Life being the surviving

1. mAgremuixd Plan of Merger between BSS and Scimed Life dated
as of December 13, 2004 (the “Merger Agreoment™), as required by Minnesota Business
Corporation Act, Section 302A.615, subdivision 1, is attached hereto as Exhibit L

2. ThoBoudofDimemnmdsolelhueholduofBSSlppmved&an
Asmemcntiunjointhimwﬁondmdaofbeeembuls.m nnesota
Business Corporetion Act, Section 3024 613. pomuant to Mir

3. The Boad of Dhreotors and all of the shaveholders of Seimed
approved the Msrger Agreement.in a 004

oY Joint written action datsd ag of December 15, 2004
Ppursuant to Minnoaota Business Corporation Act, Section SOZA.?IS. :
g b Twmmoofme surviviag corpardion shall be Boston Scientific Soimed,

S The metger shall be effective

| upou the later of 12:01 a.mn. on Jan L,
2005 or the filing of thesc Articles ofMerzerwiththeSecrauryofsumofmeSut:gof
Minnesota,
Ly ' !
INWITNBSSWHEREOF,BSSMSﬁmedufehwemed i
_ _ these Aticles of Merger to be
exscuted by their respective officers thereunto duly authorized this Z2:) day of December, 2004,

SCIMED LIFE SYSTEMS, INC.

CA LaVioletts - )
Chief Exeeulive Officer and President

uwwmm«ummm
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PLAN OF MERGER
i i OF
BOSTON SCENTIFIC SCIMED, INC.

1 INTO
{um SYSTRMS, INC.

Exhibit A

. .
1. Scimed Life Systems,‘Inc' (“Scimed Lifs™) is 8 businass corporation whose
jurisdiction of organization is the Stite &f Minnesots. Boston Scientific Scimed, Inc.
(“BSS") is » business corporation whoséijurisdiction of organization is the Statc of
- 1
2. BSS (the non 3 carporation) hereby merges with snd into Scimed Life
(the surviving corparation) pursuant to thi provisiona of Section 302A.601 of the Minnesota
Business Corporation Act. o

i
% -

3 . ‘l‘hnsepameexismnel.‘ol SS shall cease upon the effective date of the mesger
purseant to the provisions of the

: ta Business Corporation Act, and Scimed Life shall
continus its existence as the surviving corporution pursuant to the provisions of the Minnesota
Business Corporation Act. :

4, The namc of the 5

i
5.  The mgad«aibedku&nahan be effective (the “Effective Time™) upon the
latet of 12:01 a.m. on January 1, 2005{

o« tho filing of the Artcles of Mezger with the Secretary
of State of the State of Minnesota. !?lw .

|
f

mubmmmumm&mm.

6. . The 4,919,847 shares stock, $.01 par value, of BS3 issued and
oustanding immediately prior to the ive Time shall be converted into and exchanged for

emmmyummmmamnwumawmmms par value of the
surviving corporation, and a new cextiticate shall be issued representing such sharcs.

7. Thedirectors of BSS i ly prior to the Effective Time shall be the
directors of the suxviving corporation, pnd the officers of BSS imumediately prior to the Bffective
"Time shell be the officers of the survi prmon.

E 8. _'I‘hisphnmayhe ; : mdthemugeuhandonadhfmeboards'of
@eqmoﬁSmdeem@BSSatwd;mpﬂormﬂaBﬂeodvcﬂm

. 9. Theaofficers of each of BSS wnd Scimed Life axe anthorized, empowered, and
directed 1o takee any and all actions idl their discretion, are necessary to consummate the
transactions contemplated by the Plan of Merger or which may be in any way necessary or
proper w0 offect such merger. L i ’

adus/mioySMLS 1213068k

-
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BEXHIBIT 1

AGnEmm';m AND PLAN OF MERGER

This AzreaneatandleofMerger(ﬂals “Merger Agreement”) is made and et
ered
by and between Scimed Life Systerus, Inc., a Minnesota corporation ("slcimed Dfe";n

Boston S:n.ennﬂc Scimed, Inc., aMi::neeota corporation (“BSS™), as of the 15th day of

WHEREAS, Boston Scicnuﬁ‘c Corporation, a Delaware corporation (“BSC™), is the

ole
‘BS sshueholda of BSS snd bolds 4‘,?19 847 of the ourstanding shares of common stock of

WHEREBAS, BSC andBesm Scicntiﬁc Wayne Cotponuon. a New Jergey

on and a subsidiary of BSC} (“Wayne™), are the shareholders of Scimed
Life, with
fsgl:olding 10,000 of the outstanding shares o; common stock of Sclined Life u\d%'xym )
olding 354 of the ouuundinz shu'd of common stock of Scimed Life;

WHEREAS, BSC, Wayne, BSS and Scimed Life desire effect
time of the merger, BSC shall hold § .ﬁumwomgmmﬁmx?:mko{&

sarviving o:orponuon and Wayne s } 1 hold 354 shm of comon stock of the survl\fmg
2

WHEREAS, the parties 'mlmhd\atthe

v : merger contemplated hereby shall be -

g?de of 1986 a::mndc::c:dﬁ e e sl sonit Iz Re‘ s .
1za:io;\. nsMargcr Agreement shall constitute a plan of

WHERBAS, thorelpeotivebmda of directors of
BSS and Scimad Lifo have, b
resohntions duly adopted, detenuinedithat a merger of BSS with and into Sclmedl‘fi?e ghe

“Merger™) in accordance wi
provistons of the Mimmﬂéth? of this Merger Agroement and the applicable

Corporation amen terests
each such party and its respective lrlm's;ant?m"‘s ded s 1 the beatin of

. WHEREAS, 100% of the shafehalders of ea Scimed
approved and adopted the terms of thlla Merger A;m?insd‘g‘: M“gml.:re have

OW, THEREFORE, the pamas hereto agree as follows:

1, Momger. Ths Merger
attached hersto as Exhibit A (the "Pl all 1ake effect in nccordance with theplun of merger,

" of Mergor™), and incorporated into this Merger

2. Qoveming Law. The internal law, without yegard
ut for confl
principles, of the State of Minnescta will govem 'all questions concerning :f: :gnl::;cﬁon

Eimingirnlos/SMLS 121504 3k

e

ARAs. =D 1% T wriene
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validity and interpretation of this Agreement and the performance of the obligadons
imposed by this Merger Agreement. ' .
3. This Mérger Agroement and all of the provisions hereof will be
binding upon and inure (o the b

I 3 of the pantics hereto and their respective successors and
permitted assigns, except that neithes this Merger Agresment nor any of the rights, interests

or obligations hereunder may be by any party hereto without the prior wiitten
consent of the othet pirty hereto,

4. - The parties may, by written agresment, waive
compliance with or modify, smend of supplernent any of the covenants or agresments
conteined in this Merger Agreemen

3. . Nofices. Allnotices, sty, demands and od\a;eommunicanms hercander
shall be in writing and shall be

16 have béesi duly glven if delivered by hand, or
requested, or when receipt is acknowledged by

appearing on the corporate records of esch of the
8 53 2 party may designate by notics o the othex).

mailed by first class madl, retum rec
retarn telecopy if telecopicd, to the
partiee hereto (or to such other

.6 Coupterpayty. This
tWo or mors counterparts, aach of

t may bs executed simultancously in
together shall constitute one and the

: Agreemen _
ich shall be deemed in odginal, biaf 211 of which

IN WITNESS WHEREOF, the parties hereto have caused this » A
be duly executed as of the day end year first above written. Mergs: Agreement 1
BOSTON S C SCIMED, C. SCIMED LIFE SYSTEMS, INC.
By: - By: A PRI

Paul A LaViolette ! Paul

Chief Bxecutive Officer and Prebidons Chict » Officer

DEC 22 200%

> qﬁﬁo:lzw.'\' 3 L lie

[ 3
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