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CONVEYING PARTY DATA

Name _ Execution Date J\ :
[Focal, Inc. A ‘ 04/25/2001

RECEIVING PARTY DATA

Name: Genzyme Corporation
Street Address: 500 Kendall Street
City: “Cambridge ,
State/Country:  |MASSACHUSETTS u
[Postal Code: Jo2142 ’

PROPERTY NUMBERS Total: 97

Property Type Number
 Patent Number: 5213580

Patent Number: 5328471

Patent Number: 5410016

Patent Number. 5468505

Patent Number: 5529914

Patent Number: "~ |lis567435

Patent Number: 5573934

Patent Number: 5575815

Patent Number: 5612050

Patent Number: 5618850

Patent Number: 5626863

Patent Number: 5634946

Patent Number: 5662609

Patent Number: 5662712

Patent Number: 5665063
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Patent Number: H 5674287 |

Patent Number: [ss98189 l

Patent Number: 5741323

Patent Number: 5749915 ]

Patent Number: ||s749022 |

Patent Number: || 5749068 |

Patent Number: 5779673

Patent Number: 5785993

Patent Number: 5800373

Patent Number: 5800538

Patent Number: 5801033

Patent Number: 5834274

Patent Number- 5843156

Patent Number: 5843743 |

Patent Number: 5844016 |

Patent Number: 5849035

Palent Number: 5658746

Patent Number: 5879688

Patent Number: 5879713

Patent Number: 5900245

Patent Nurmnber: 5942209

Patent Number: 5947977

Patent Number: 5986043

Patent Number: 6004315

Palent Number: 5004547 )

 Patent Number: 6051248 ]‘

Patent Number: 6060562 |
{Patent Number: 6083524

Patent Number: 6121341

Patent Number: 6123667

Patent Number. 6162241

Patent Number: 6176871

Patent Number: 6177095

Patent Number: 6201065 }

Patent Number: 6217894
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Application Number: 08918361
Appilication Number: 09624055 J
Application Number: 08783387
Application Number: 09033871
Appilication Number: 09694836 |
Application Number: 09492011
Application Number: 09467359
Application Number: 08967619
Application Number: 08984614
Appiication Number: 09249841 E
Appiication Number: 09195340 ﬂ
Application Number: 09123137
Application Number: 09616256
Application Number: 09732419
Application Number: 09710416
Application Number: 08968463
Application Number: 09634366
Application Number: 09303054
Application Number: 09744698
| Application Number: 09801097
Application Number: 09658390 |
Application Number: 60258369 ]
Application Number: 60253477 |
Application Number: 60268559 |
PCT Number: US9102142
PCT Number: i US8903593
PCT Number: US9301776 f
|PCT Number: US9301773
F_PCT Number: Us9403115
PCT Number: US9404824
PCT Number: US9508067
PCT Number: US9414213 |
PCT Number: Uus9411304
PCT Number: Us9e603177
PCT Number: Us8514103
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PCT Number: UsS9603813
PCT Number: US9603834
PCT Number: US9612285
PCT Number: US9702075
PCT Number: Us9716392
PCT Number: US9805661
PCT Number: US9816410
PCT Number: US9716857
PCT Number: US9909386
PCT Number: US9916950
PCT Number: USs9921521
PCT Number: US0024647
CORRESPONDENCE DATA
Fax Number: (508)872-5415
Correspondence will be sent via US Mall when the fax atfempt Is unsuccessfill.
"Email: michels.silver@genzyme.com
Correspondent Name: Michele Silver
Address Line 1: 15 Pleasant Street Connector
Address Line 4; Framingham, MASSACHUSETTS 01701

NAME OF SUBMITTER:

“ Richard D. Allison

Total Attachments: 15
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source=Acquisitiondtpage2.tif
source=Acquisitiordfpage3.tif
source=Acquisition#page4.tif
source=Acquisition#page5 .tif
sourca=Acquisition#page8 .tif
source=Acquisition#page7.tif
source=Acquisition#page8.tif
source=Acquisitiond#page9.tif
source=Acxquisitiordpage10.tif
source=Acquisition#page 1.tif
source=Acquisitiondfpage2.tif
source=Acquisitiori#{page3.tif
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EXECUTION COPY

AGREEMENT AND PLAN OF MERGER
AMONG -
GENZYME CORPORATION, SAMMY MERGER CORP.
AND FOCAL, INC.

Dated as of Apnl 25, 2001
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(ii)  any indenture, trust agreement, loan agreement or note that
:avolves or evidences outstanding indebtedness, obligations or liabilities for borrowed money in
excess of $100,000;

(iil) any agreement of surety, guarantee or indemnification that
involves potential obligations in excess of $100,000;

(iv)  any agreement that limits or restricts the Company or any of its
affiliates or successors in competing or engaging in any line of business, in any therapeutic area,
in any geographic area or with any person;

\%) any interest rate, equity or other swap or derivative instrument; or

(vi) any agreement obligating the Compahy to register securities under
the Securities Act of 1933, as amended (the “Securities Act™);

(¢)  No executive officer or director of the Company has (whether directly or
indirectly through another entity in which such person has a materiaj interest, other than as the
holder of less than 2% of a class of securities of a publicly traded company) any material interest
in any property or assets of the Company (except as a stockholder), any competitor, customer,

supplier or agent of the Company or any person that is currently a party to any material contract
or agreement with the Company.

(d) The Company owns no real property.

“(e) The Distribution, License and Supply Agreement dated January 2, 1997,
between the Company and Ethicon, Inc. shall terminate effective as of July 5, 2001.

2.12 Intellectual Property. Except as disclosed in Section 2.12 of the Company
Disclosure Schedule, the Company owns or is licensed to use, or otherwise has the right to use
all patents, trademarks, service marks, trade names, trade secrets and copyrights (and, to the
Company’s knowledge, all other technology and intellectual property), and all registrations of
any of the foregoing, or applications therefor, and all grants and licenses or other rights to the
Company relating to any of the foregoing that are material to its business as presently c.onducted
or as presently contemplated by the Company to be conducted (collectively, the “Propnetary
Rights™). A list of all copyrights, trademarks, servicenraiks, trat}enames an.d patents and patent
applications owned by or licensed to the Company has been delivered prcvxously to Parent and is
included in Section 2.12 of the Company Disclosure Schedule. All patents, registered
trademarks and registered copyrights set forth on the list referred to above have not been found
invalid or unenforceable and are subsisting (that is, not abandoned, expired or cancclled). and are .
not subject to any taxes, maintenance fees or annuities falling due wi}hir_x 45 days of April 23,
2001. The Company is not aware that the business of Ehe Company mﬁmge.s upon thf: \
proprietary rights of others, nor has the Company received any notice or claim ?f i_:’xilfnngemtetx:
from any third party. The Company is not aware of any existing or threatened infn ntgem;lr_xgh‘)sr
any third party of, or any competing claim of right to use or own any of, the Prgpne ary e mé
Except as disclosed in Section 2.12 of the Company Disclosure Schedule, the Company as the
unencumbered right to sell its products and services (whether now offered for sale:m;(;n c ;::ic !
trials) free from any royalty or other obligations to third parties. To the Company’s knowledge,
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none of the activities of the employees of the Company.on behalf of the Company violates any
agreement or arrangement which any such employees have with former employers. The policies
and procedures of the Company designed to establish and protect the Proprietary Rights are
described in Section 2.12 of the Company Disclosure Schedule. All employees and consultants
of the Company who contributed to the discovery or development of any of the Proprietary
Rights owned by the Company did so either (a) within the scope of his or her employment or
consultancy such that, in accordance with applicable law, all Proprictary Rights arising therefrom
became the exclusive property of the Company or (b) pursuant to written agreements assigning
all Proprietary Rights arising therefrom to the Company.

2.13 Insurance. All policies or binders of fire, liability, product hability, workmen’s
compensation, vehicular, directors’ and officers’ and other material insurance held by or on
behalf of the Company are in full force and effect, are reasonably believed to be adequate for the
businesses engaged in by the Company and are in material conformity with the requirements of
all leases or other agreements to which the Company is a party and, to the best knowledge of the
Company, are valid and enforceable in accordance with their terms. The Company is not in
material default with respect to any provision contained in such policy or binder nor has the
Company failed to give any notice or present any claim under any such policy or binder in due
and timely fashion. There are no material outstanding unpaid claims under any such policy or
binder. The Company has not has received notice of cancellation or non-renewal of any such
policy or binder. Section 2.13 of the Company Disclosure Schedule sets forth a true and
complete list of all policies or binders of fire, liability, product liability and directors and
officers’ insurance held by or on behalf of the Company.

2.14 Commercial Relationships. The Company’s relationships with its material
suppliers, collaborators, licensors and licensees are generally good commercial working
relationships. No such entity has canceled or otherwise terminated its relationship with the
Company or has during the last twelve months, materially altered its relationship with the
Company. The Company does not know of any plan or intention of any such entity, and has not
received any written threat or notice from any such entity, to termindte, cancel or otherwise
materially modify its relationship with the Company.

2.15 Tax Matfers.

AN

(@ For purposes of this Agreement, the térm “Tax” (and, with correlative

* meaning, “Taxes” and “Taxable™”) means all United States federal, state, and local, and all -
foreign, income, profits, franchise, gross receipts, payroll, transfer, s?les, employme:?t,. use,
property, excise, value added, ad valorem, estimated, stamp, altematxve-or a.dd—on_r{nmmum,
recapture, environmental, withholding and any other taxes, chargw‘, duties, impositions or
assessments in the nature of taxes, together with all interest, penalties, and additions {mpc)‘?ed on
or with respect to such amounts, including any liability for taxes ot: a predcc_essor entity. “Tax
Return” means any return, declaration, report, claim for refuyd, or mformzfnon retum or
statement filed or required to be filed with any taxing authority in connection with the
determination, assessment, collection or imposition of any Taxes.

i d on orbefore the date hereof by or
(b) Al Tax Retumns reqmreq to.be ﬁlg _ ._
with respect to the Company have been filed within the time and in the manner prescribed by
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[N WITNESS WHEREOF, the parties have cxecuted this Agreement and Plan of Merger
. gnder seal as of the daze first stated above. .
FOCAL, INCT.

By, QZ_O_MQJ, B . @uéoe-tw Qlt |
Ronald 8, Rudowsky
Prcddwgndmﬁnf&wxﬁva()fﬁccr

GENZYMEB COBRPORATION

B

Y. ' —
EarI M. Collieg, Jr. -1
Bxocuiive Vice President; President, Biosmgery

SAMMY MERGER CORP.
By,

~ BadM. Collier, Jr.
Presid

(Signature Page to Agreement and Plan of Merger]
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IN WITNESS WHEREOF, the parties have executed this Agreement and Plan of Merger
ander seal as of the date first stated above.

FOCAL, INC.

By

Ronald S. Rudowsky
President and Chicf Executive Ofﬁccr

GENZYME CORPORAT—}\ION

o

asy\’l olh r, Jr.
uve VYice President; President, Biosurgery

- SAMMY MERGER CORP.

sV /)
Earl M. Coflier, Jr.
Executiv Vice President  ©

w ol

[Signature Page to Agreement and Plan of Merger]
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Section 2.12

Intellectual Property

The information set forth in items 3, 4, 8, 9, 12, 13 and 14 of Section 2.11(b)(i) of
this Company Disclosurc Schedule is incorporated herein by reference.

o ; - 2. See attached list of patents and patent applications as of April 23, 2001.

4 3. See attached list of trademarks, servicemarks and tradenames. The Company has
no registered copyrights. )

. The Company’s rights in certain patent rights held by Marvin J. Slepian, M.D.

i and Endoluminal Therapeutics, Inc. are subject to the terms of the Exclusive
License Agreement dated as of January 1, 2000, among Marvin J. Slepian, M.D.,
Endoluminal Therapeutics, Inc. and the Company.

PR T S SR T SN
E-S

SERTN

2. 5. Pursuant to the Intellectual Property Transfer Agreement dated as of

* November 20, 2000, between the Company and Andre Bieniarz, M.D., the
Company has assigned to Dr. Bieniarz the Company’s right to U.S. Patent
Application Serial No. 09/316,879; Patent Cooperation Treaty Application Serial
No. PCT/US99/11352; U.S. Provisional Application No. 60/086,624; and foreign
applications based on the above PCT application.

FRER IS
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6. The Company has licensed certain rights from the University of Texas pursuant to
the agreement listed in item 13 of Section 2.11(b)(i) of this Company Disclosure
Schedule, a copy of which has been provided to Parent, and such rights are

) subject to the provisions of that agreement. In addition, the Company’s rights in

the Coated Medical Device Field have expired, according to notification from the

g University of Texas, due to insufficient effort to cornmercialize such devices.

All of the Company’s clinical-grade polymers, consisting of primer and sealant
types F, S and M, rely on materials and uses covered by the patents licensed from
the University of Texas. The Company’s rights in the University of Texas
technologies are subject to the payment of royalties and to payments upon
sublicensing. ‘ :

d
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Patent Series UTSB002, listed as family 100 in the attached list of patents, is
jointly owned by the University of Texas and one of the inventors, Dr. Réndall
Dunn. Dr. Dunn and Dr. Hubbell were co-inventors, but Dr, Hubbell ass‘xg.ncd to
the University of Texas, while Dr. Dunn was not obligcsi to assign and did not. In
the patents and application of the 110C1 and 110C3 series, Dr. Hubbell and Dr.
Elbert are listed as co- inventors, along with several inventors who are .empl?yces
of the Company, because some material in the spcciﬁcat}on and potentially in
certain claims derive from work done by them at the University of Texas under
the research agreement listed in item 12 of Section 2.1 1(b)(i) of thx.s (;or_npanyh
Disclosure Agreement. Drs. Hubbell and Elbert have assigned their rights to the

University of Texas.
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* RESUBMISSION : xrect Nature of Conveyance -to Fli
remove /13 Nos. (see attached listing) A
inadvertently included in a schedule

‘ on a document previously recorded on
NATURE OF CONVEYANCE: Reel 016360 Frame 0683
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CONVEYING PARTY DATA

Name ' | Execution Date
GENZYME CORPORATION s 04/25/2001
RECEIVING PARTY DATA
|Name: — _Endoluminal Therapeutics, Inc.
| [|Street Address: |___5001 N. Summit Ridge Road
Intemal Address: '
City: A { Tucson
State/Country: " Arizona ~
|Postal Code: ({85870
PROPERTY NUMBERS Total: 13
. Property Type . , . Number T
Patent Number: PN TN Y Y - ©
Patent Number: | 5,328 4t S
|| Patent Nurmber: N —55575r 85— g
- . o
ll Patent Number: S G &
PatentNumber: | S 6625689 B
== - = === v
Patent Number: I
bsenanmmmrers —
Patent Number: || TS
L_____——____; |
Il Patent Number: : SR
Patent Number:. ~—r 800538
Patent Number: I e o |
Patent Number: _ | —5,94F8F 7
Patent Number: ' e
Patent Number: » g 2Oy PP
PATENT

RECORDED: 11/15/2006 !  REEL: 018635 FRAME: 0731



