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RECORDATION FORM COVER SHEET

U.5. Departmant of Commerce
Patent and Trademark Office
Attorney Docket No. 06530.0320
Attorney Customer Number; 22 852

To the Diractor of the U.S. Patent and Trademark Office:
Please record the attached original documents or copy thereof.

Mail Stop A=signment Recordation Services

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

1. Name of cenveying party(ies): 2 Name and address of receiving party(ies):
Seimed Life Systems, Inc.
Narme:; Bostan Scientific Scimed, Inc.
Additional nameds) of conveying party(ies) attached? [J Yes X No Internal Address:  Cne Scimed Place
3. Nature of conveyance: Street Addrass:
0 Assignment O Merger City:  Maple Grove
[ Securty Agreemant Change of Name State: MN Zip Code:; | 55311-1566
O  Joint Research O Government Interest ‘
Agreement Assigriment Additional hame(s} & Address{es) attached?
1  Executive Order9494, | [J Chher:
Confirmatory License O Yes [ No
Execution Date:  Daecember 22, 2004
4, Application number(s) or patent number(s): If this documnant is being filad tagether with 2 new application, the execution date of
the applicafion:
A Patent Application Number({z): B. Patent Number(s):
10/765,842
Additional numbers attached? O Yes O No Ei
¢
a. Name and address of party to whom correspondenca 6. . Total number of applications and patents involved: fs
concerning docurment should be mailed: One v
Name: Leslie |. Bookoff, Esg. 7. Total fee (37 CFR 1.21(h) and 3.41); $40 2
8
) . )
Internal Address:  FINNEGAN, HENDERSON, FARABOW, GARRETT O Enclosed (Flease charge deficiency or credit |
& DUNNER, L.L.P. overpayment to deposit account 06-0916) o
ddress: 201 N , LW, . ‘ . @
Street Addr 301 New York Avenue S| Autharized to ba charged to deposit account 3
City: Washington, D.C. @
I
State: Zip: 20001-4413 a. PDeposit Account No.: 06-081
9. Statament and signature.

docurmnent,

mﬂ Z/ December 29, 2005

Signed; : :
- Michael W._ Kim Date
Total number of pages including cover sheet, attachments and documents: 5
12/2005
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o T 72
/ ARTICLES OF MERGER OF
BOSTON SCIENTIFIC SCIMED, INC.
WITH AND INTO
SCIMED LIFE SYSTEMS, INC.

. ’ |
Pursuant to Minnesots Business Corporation Act, Section 3024, the undersigned, Boston
Scientific Scimed, Inc., a Minmesota corporation (“BSS™), and Scimed Life Systems, Inc., 2
Minnesota corporation (“Scimed Life™), hereby adopt the following Articles of Merger for the
Putpose of merging BSS with and into Scimed Life, with Scimed Life being the surviving
coTporation. |
1. The Agreement and Plan of Merger between BSS and Seimed Life dated
as of December 15, 2004 (the “Merger Agrecment™), as Tequired by Minnesora Business
Corporation Act, Section 302A.6135, 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 as of December 15, 2004 pursuant to Minnesota
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 wriften action dated as of December 15, 2004
pursuant to Minnesota Business Corparation Act, Section 3024.613. '

4, The name of the surviving corporation shall be Boston Scientific Secimed,
Ine. ‘

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

IN WITNESS WHEREOF, BSS and Scimed Life have caused these Articles of Merger ta be
execuated by their respective officers thereunto duly authorized this Qzulday of December, 2004,

BOSTON SCIENTIFIC SCIMED, INC. SCIMED LIFE §YSTEMS, INC.

By:

Paul A. LaViolette
Chief Executive Qfficer and President

Yenines/ming/SMLS/Artieles of Merger BSS SML
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j " Exhibit A
PLAN OF MERGER
T OF
BOSTON SGIENTIFIC SCIMED, INC.

: INTO
SCIMED|LIFE SYSTEMS, INC.
. w
1. Scimed Life Systems,lmc:i ("Scimed Life™) is 2 business corporation whose
jurisdiction of organization is the State of Minnesota. Boston Scientific Scimed, Inc.

(“B38™) is a business corporation whoseljurisdiction of organization is the State of
Minnesota, i :
i

2, BSS (the non-surviving carporation) hereby merges with and into Scimed Life
(the surviving corporation) pursuant i the provisions of Section 302A.60] of the Minnesots,
Business Corporation Act. | y

L

3. The separate existence of BSS shall cease upon the effective date of the merger
pursuant to the provisions of the Minnesota Business Corporation Act, and Scimed Life shall
continue its existence as the SUTVivIng corporation pursuant to the provisions of the Minnesota
Business Corporation Act. '

b
4. The name of the survi\!'ing' corporation shall be Boston Scientific Scimed, Inc.

5. The merger desoribed heréin shall be effoctive (the “Effective Time”) upon the
Tater of 12:01 am. on J anuary 1, 2005'pr the filing of the Articles of Merger with the Secretary
of State of the State of Minnesota. l! I

|
6, The 4,919,847 shares lif cu’:immun stock, $.01 par value, of BSS issicd and
outstanding immediately prior to the Effective Time shall be converted into and exchanged for
628 validly issued, fully paid and nonassessable shares of comimon stock, $.05 par value of the
surviving corporation, and 2 new certificate shall be issued representing such shares,

T
7. The directors of BSS it!nmédialely prior to the Effective Time shall be the
directors of the surviving corparation, mnd! the officers of BSS immediately prior to the Effective
Titne shall be the officers of the surﬁﬁngﬁ:mpmﬁnn.

8. This plan may be terminat .: and the merger abandoned by the boards of
directors of Scimed Life and BSS at any titne prior 10 the Effective Time.

9. The officers of each of iBSg and Scimed Life are authorized, empowered, and
directed to take any and all actions thit, i their discretion, are necessary to consummate the
transactions contemplated by the Plan of erger or which may be in any way Necessary or
Proper ta effect such merger. M '

i

-

|
Ll
i
I:/ine/mins/SMLS 121504 s ‘j f
!
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EXHIBIT |
AGREEMENT AND PLAN OF MERCGER

This Agreement and Plan of Merger (this “Merger Agreement”) is made and entered
by and between Scimed Life Systems, Inc., a Minnesota corporation (“Scimed Life™), and
Boston Srientific Scimed, Inc., 2 Minnesota corporation (“BSS™), as of the 15th day of
December, 2004. } '

WHEREAS, Boston Scientific Corporation, a Delaware corporation (“BSC™), is the
sole sharcholder of BSS and holds 4,919,847 of the outstanding shares of common stock of
BSSE; - | '

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 Seimed Life and Wayne -
holding 354 of the outstanding shareé', of common stock of Scimed Life:

!
WHEREAS, BSC, Wayne, BSS and Scimed Life desire that, following the effective
time of the merger, BSC chall hold 10,628 of the outstanding shares of common stock of the
surviving corporation and Wayne Shafll hold 354 shares of common stock of the surviving
corporation; i ‘

i
WHEREAS, the partics intend that the merger contemplated hereby shall be 2 tax-
free reorganization under Sections 368(a)(1}(A) and 368(a)(1)(D) of the Internal Revenue ,
Code of 1986, as amended, and that ths Merger Agreement shall constinte a plan of
reorganization; !

WHEREAS, the respective boards of directors of BSS and Scimed Life have, by
resolutions duly adopted, determinedithat a merger of BSS with ané into Scimed Life (the
“Merger”) in accordance with the terins of this Merger Agreement and the applicable
provisions of the Minnesata Business Cotporation Act, as amended, is in the best interests of
each such perty and its respective shareholders; and

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

NOW, THEREFORE, the parties hereto agree as follows:

1 Merger. The Merger shall take effect in accordance with the plan of merger,
attached hereto as Exhibit A (the "Plsin of Merger”), and incorporated into this Merger
Agreement. ; |

§

L Governing Law, The itternal law, without tegard for conflicts of laws
prnciples, of the State of Minnesota \_k:il] govem all questions conceming the constriction,
y \5
Iminyminy/SMLS 121504 sk I.-
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validity and interpretation of this Mérger Agreement and the performance of the obligations
imposed by this Merger Agreement. ‘

3. Assignment. This Merger Agreement and all of the provisions hereof wil] be
binding upon and inure to the benefit of the parties hereto and their respective successors and
permitted assigns, except that neithet this Merger Agreement nor any of the i ghts, interests
or obligations hereunder may be assiéned by any party hereto without the prior written
consent of the other party herato. ' '

4. Amendment and Waiver. The parties may, by written agreement, waive
compliance with or modify, amend or supplement any of the covenants or agreements
contained in this Merger Agreement,

5. Notices. All notices, requests, demands and other communications hereunder
shall be in writing and shall be deernéd to have been duly given if delivered by hand, or
mailed by first class mail, return receipt requested, or when receipt is acknowledged by
retuin telecopy if telecopied, to the address appearing on the corporate records of each of the
parties hereto (or to such other address as a party may designate by notice to the other).

6 Countetparts. This =rger Agreement may be executed simultaneously in
two of more counterparts, each of which shall be deemed an original, but a1 of which
together shall constitiute one and the same insmument.

IN WITNESS WHEREOF, the parties hereto have caused this Merger Agreement to

be duly execnted as of the day and year first ubove written.

BOSTON § TFIC SCIMED, Ilch. SCIMED LIFE SYSTEMS, INC.
| .
By: : M By: i}mwi';—-'*
Paul A. LaViolette ! Paul WeSandman
Chief Executive Officer and Prebident Chief ive Officer

- ESOT
STATE R MNNESQT

i FILED
| . WHlowg Hffegs

Racratary ~f St

|
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