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Substitute Form PTO-1595
Attorney Docket No.: 10527-783001

RECORDATION FORM COVER SHEET
PATENTS ONLY

Commissioner for Patents: Please record the attached ariginal document(s) or copylies).

1. Name of conveying party(ies):
Meadox Technology, Inc.
Additional name(s) attached? O Yes E No

3. Nature of conveyance:

O Asslghmant

® Merger

O Security Agreement
0 Change of Name

O Other:

Execution Date: 12/31/1997

2. Name and address of receiving party(les):

Scimed Life Systems, Inc.
Maple Grove, MN

Additional names/addrasses atiached? O Yes B No

4. Application number(s) or patent number(s):
If this document is belng filed with a new application, the execution
A. Patent Application No(s).:

09/368,848 11/366,700
09/391,762 09/108,692
09/977,823 10/319,176
10/775,536 11/392,461
10/020,592 09/877,867
10/375,780 10/851,121
10/603,297

date of the apptication Is:
B: Patent Nofs).:
See attached Schedule A

Additional numbers attached? O Yes B No

5. Name/address of party to whom correspondence concsrning
document should be malled:
TIMOTHY A. FRENCH
Fish & Richardson P.C.
225 Franklin Street
Boston, MA 02110

6. Total number of applications/patents involved: 91

7. Total fee (37 CFR §3.41); $3640

0 Endlosed
Authorized to charge Depaosit Account.

8. Deposit Account No.: 06-1050
Please apply any additional charges, or any credits, to our

Deposit Account No, 06-1650.

DO NOT USE THIS SPACE

Timothy A. French

Red. No. 30,175
Name of Person Signing

9. Statement and Signalure: To the best of my knowledge and belief, the foregoing information is frue and correct and
any attached copy is a true copy of the original document.

7

7

Q32004

Date

Total number of pages including coversheet, attachments and document: 11

21466713.doc

CERTIFICATE OF TRANSMISSION BY FACSIMILE

I hereby certify that this correspondence is being tran

indicated below.

d by facsimile ;) the Patent and Trademark Office on the date

Timothy A. French

Date of Transmmission

700294713

Signan?/

L_/ Typed Name of Person Signing Certificate
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SCHEDULE A

5,108,424 78-Apr-92
5,197,977 30-Mar-93
4,867,173 19-Sep-89
4,896,660 30-Jan-80
4,994,072 19-Feb-91
5,192,206 09-Mar-93
5,178,630 12-Jan-93

5,509,931 23-Apr-96
5,314,443 24-May-94
5,385,580 31-Jan-95
5,282,848 071-Feb-94
5,487,858 30-Jan-96
5,496,364 05-Mar-86 |
5,697,969 16-Dec-97
5,415,182 16-May-95
5,383,925 24-Jan-95
5,741,332 21-Apr-98
5,662,725 08-Oct-96
5,824 034 20-Oct-08
6,209,636 09-Oct-01
6,488,705 03-Dec-02
5,370,682 06-Dec-94
5,913,804 22-Jun-99
6,090,137 18-Jul-00
5,443,499 | 22-Aug-95
5,653,746 05-Aug-97 |
5,320,639 14-Jun-94
5,527,353 18-Jun-06
5,800,510 01-Sep-98
5,971,753 | 15-Jun-99
6,098,557 08-Aug-00
6,589,468 08-Jul-03
5,665,114 09-Sep-97
5,716,660 10-Feb-98
5,851,230 22-Dec-08
6,162,247 19-Dec-00
5,556,426 17-Sep-96
5,505,887 | 09-Apr-96
5,874,032 23-Feb-99
6,530,765 11-Mar-03
5,697,970 16-Dec-97 |
5,575,616 19-Nov-96
5,906,639 25-May-99
6,319,277 20-Nov-01
6,187,013 13-Feb-01
5,522,881 04-Jun-96
5,702,754 30-Dec-97
6,048,620 11-Apr-00
5,522,883 04-Jun-96
5,851,228 22-Dec-98
6,355,056 12-Mar-02
5,647,848 15-Jul-97

10of2
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8,059,738 09-May-00
6,033,720 07-Mar-00
5,772,864 30-Jun-98
5,728,751 | 17-Mar-98
5,096,525 01-Aug-00
~5.607,478 | 04-Mar-97
6,080,198 27-Jun-00
6,306,165 23-0ct-01
5,803,069 12-Oct-04
5,856,618 05-Jan-09
6,713,568 30-Mar-04
5,851,229 22-Dec-98
5,741,881 21-Apr-98
5,756,144 26-May-98
5,800,512 01-Sep-98
6,001,125 14-Dec-00
6.0361_24 14-Mar-00
5,961,645 05-Oct-98
6,300,343 30-Oct-01
7,044,961 16-May-08
5,843 166 01-Dec-98
6,177,609 23-Jan-01
6,209,639 09-Oct-01
6,039,183 21-Mar-00
6,042,592 28-Mar-00
6,264,596 24-Jul-01

FISH&RICHARDSON-

SCHEDULE A
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SECRETARY OF STATE

ge\®

Certificate of Merger

I, Joan Anderson Growe, Secretary of State of Minnesota, certify that: the documents
required to effectuate & merger between the entities listed below and designaling the surviving
entity have been filed in this office on the date noted on this certificate; and the qualification

of any non-surviving entity to do business in Minnesota is terminated on the effective date of
this merger.

Merger Filed Pursuant to Minnesota Statutes, Chapter: 302A
State of Formation and Names of Merging Entities:

MN: MEADOX TECHNOLOGY, INC.
MN: SCIMED LIFE SYSTEMS, INC.

State of Formation and Name of Sarviving Entity:
MN: SCIMED LIFE SYSTEMS, INC.

Effective Date of Merger; December 31, 1997

Name of Surviving Entity After Effective Date of Merger:
SCIMED LIFE SYSTEMS, INC.

This certificate has been issued on: December 23, 1997

Secretary of State.

PAPEBNENT
REHEE D 192058 ARANE 0841
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ARTICLES OF MERGER OF
MEADOX TECENOLOGY, INC.
WITH AND INTO
SCIMED LIFE SYSTEMS, INC.

Pursuant to Minnesota Business Corporation Act, § 302A.615, the undersigned, Meadox
Technology, Inc., a Minnesota corporation (*Meadox Technology™), and SCIMED Life Systems,
Inc., a Minnesotz corporation (“SCIMED Life™) hereby adopt the following Articles of Merger
for the purpose of merging Meadox Technology with and into SCIMED Life, with SCIMED Life
being the surviving corporation.

1. The Agreement and Plan of Merger between Meadox Technology and
SCIMED Life dated as of December 15, 1997 (the “Plan of Merger”), as required by
Minnesota Business Corporation Act, § 302A.615, subdivision 1, is attached hereto as
Exhibit A.

2 The sole shareholder of Meadox Technology approved the Plan of Merger
on December 15, 1997 pursuant to Minnesota Business Corporation Act, § 302A.613,
subdivision 2. Pursuant to Minnesota Business Corporation Act, § 302A.613, subdivision
3 approval of the sole shareholder of SCIMED Life was not required.

3, The Boards of Directors of Meadox Technology and SCIMED Life
approved the Plan of Merger on December 15, 1997 pursuant to Minnesota Business
Corporation Act, § 302A.613, subdivision 1.

IN WITNESS WHEREOQF, Meadox Technology and SCIMED Life have caused these Articles of
Merger to be executed by their respective officers thereunto duly authorized this JjE day of
December, 1997.

SCIMED LIFE SYSTEMS, INC.

o SIS

Michael Berman
¥ts: President

MEADOX TECHNOLOGY, INC.

By: @M;&QQ&W

Daniel O. Adams
Its: Vice President

V62942
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND FLAN OF MERGER ("Merger Agreement”) is made as of
this 15th day of December, 1997, by and between SCIMED Life Systems, Inc,, a Minnesota
corporation ("SCIMED Life"™), and Meadex Technology, Inc., 3 Minnesota corporation ("Meadox
Technology®). SCIMED Life and Meadox Technology are sometimes referred to hereinafter as
the "Constituent Corporations." '

WHEREAS, Meadox Medicals, Inc., a New Jersey corporation (*"Meadox Medicals”), is
the sole sharehalder of Meadox Technology;

WHEREAS, Boston Scientific Corporation, a Delaware corporation (“BSC”), is the sole
shareholder of SCIMED Life and of Meadox Medicals;

WHEREAS, the boards of directors of the Coastituent Corporations and Meadox
Medicals, as the sole shareholder of Meadox Technology, deem it advisable and have approved
that Meadox Technology merge with and into SCIMED Life upon the terms and conditions herein
provided; and )

WHEREAS, the parties intend that the merger contemplated hereby shall be 2 tax-free
reorganization under Sections 368(a)(1XA) and 368(a)(1YD) of the Intemnal Revenue Code of
1586, as amended, and that this Merger Agreement shall constitute a plan of reorganization.

NOW, THEREFORE, the parties hereliy adopt the plan of merger encompassed by this
Merger Agrecment and, for good and valusble consideration, the receipt and sufficiency of which
are hereby acknowledged, do hereby agree that Meadox Technology shall merge with and into
SCIMED Life on the following terms and conditions:

ARTICLE
L
TERMS AND CONDITIONS OF THE MERGER

1.1, Merger. As soon as practicable following the fulfillment (or waiver, to the extent
permitted herein) of the conditions specified herein, Meadox Technology shall be merged
with and into SCIMED Life (the "Merger™), and SCIMED Life shall survive the Merger,
and its Articles of Incorporation shall remain unchanged.

1.2, Effective Date. The Merger shall be effective upon the earlier of the filing of this Merger
Agreement, together with appropriate articles of merger with respect thersto, with the
Secretary of Statc of the State of Minnesota, as provided by the Minnesota Business
Corporation Act or the close of business on December 31, 1997 (the "Effective Date™).

1.3. Surviving Corporation On the Effective Date, SCBMED Life, as the surviving
corporation {the “Surviving Corporation"), shall continue its corporate existence under

PATENT
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the laws of the State of Minnesots and shall succeed 1o all of the rights, privileges, powers and
property of Meadox Technology in the manmer of and as more fully set forth in Section
302A.641 of the Minnesata Business Corporation Act, and the separate corporate existence of
MeadoxTechno)ogy except insafar s it may be continued by operation of law, shall cease and

py. On the Effective Date, by virtus of
theMugermdmthnmanyﬁnﬂmmmthepanofﬂzeCmsnnmCommmorﬂmu
shareholders, the 100 shares of the capital stock of Meadox Technology issued and outstanding
immediately prior to the Merger, all of which are and immedjately prior to the Merger shail be
beneficially owned by Meadox Medicals, shall be changed and converted into one hundred
(100) fully paid and nonassessable shares of Commeon Stock of SCIMED Life, subject ta the
provisions set forth below. The authorized capital stock of SCIMED Life shall not be changed
but shall be and remain the same as immediately prior to the Merger.

(a) Apprmisal As s00n as reasonably practicable after the Effactive Date, the Board of
SCIMED Life shall take slf reasonsble action necessary to determine the value of
SCIMED Life (i) immediately prior to the Effective Date (the “Pre-Merger Value™)
and (i) immediately afler the Effective Date (the “Post-Merger Value”) (the
“Appraisal™); provided, however, that (1) all transactions (including, but not limited to,
the contemplated mergers of (x) SCIMED Technology, Inc. with and into SCIMED
Life, (y) BSC Technology, Inc. with and into SCIMED Life and (z) Boston Scientific
Technology, Inc. with and into SCIMED Life), except the Merger, occurring on the
Effective Date shall be included in the Pre-Merger Value and (2) all transactions,
including the Merger, occwrring on the Effective Date shall be included in the Post-
Merger Value. The excess of the Post-Merger Value over the Pre-Merger Value shall
be referred to herein as the “Meadox Technology Value.”

()  Adjustment As soon as reasonably practicable following the Appraisal, the Board of
SCIMED Life shall (a) issue to Meadox Medicals such =dditional number, if anv, of
fully paid and nonassessable shaces of Common Stock of SCIMED Life (the
“Adjustment Shares”) or (b) cancel shares issued and held by Meadox Medicals, if
necessary, so that tha aggregate number of shares of Coramon Stock of SCIMED Life
owned by Meadox Medicals immediately after the issuance of the Adjustment Shares
or the cancellation of issued shares, if necessary, equals the result of dividing (i) the
10,000 shares of SCIMED Life outstanding immediataly prior to the Effective Date
multiplied by the quotient (the “Quotient”™ determined by dividing the Meadox
Technology Vilue by the Post-Merger Value by (ii) one minus the Quotient,

()  No Fractiona! Shares. No fractional shares shall be issued to Meadox Medicals upon
the adiustment set forth in Section 1.4(b). The number of Adjustment Shares to be
issued, or the number of issued shares to be canceled, pursuant to Section 1.4(b) shall
be rounded down to the nearest whole number; provided, however, that Meadox
Medicals shall be issued at least ane (1)) share pursuant to this Section 1.4,

PATENT
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Stock Certificates. On and after the Effective Date, all of the outstanding certificates that,
prior to that time, represented shares of the capital stock of Meadox Technology shall be
deemed for all purposes to evidence ownership and to represent the sumber of shares of
the capital stock of SCIMED Life in accordance with Section 1.4 above and shall be so
registered on the books and records of SCBMED Life or its transfer agent. The registered
owner of any such outstanding stock certificate shall, until such certificate shall have been
surrendered for transfer or conversion or otherwise accousnted for to SCIMED Life or its
transfer agent, have and be entitled to exercise any voting and other rights with respect to,
and to receive any dividend or other distributions upon, the shares of SCIMED Life
evidenced by such outstanding certificate as above provided. After the Effective Date,
whenever certificates which formerly represented shares of Meadox Technology are
presented for transfer or conversion, the Surviving Corporation will cause to be issued in
respect thereof a certificate or certificates representing the appropriate number of shares
of the capital stock of SCIMED Life in accordance with Section 1.4 gbave,

Emplavee Benefit Plans. SCIMED Life will assume all of the obligations of Meadox

. Technology under any and all employee benefit plans in effect as of the Effective Date or

with respect to which employee rights or accrued benefits are outstanding as of the
Effective Date,

ARTICLE
2.
CHARTER DOCUMENTS, DIRECTORS AND OFFICERS

Articles of Incorporation. On the Effective Date, the Articles of Incorporation of
SCIMED Life in effect immediately prior thereto shall remain unchanged and shall be the
Articles of Incorporation of the Surviving Corporation.

Bylaws. The Bylaws of SCIMED Life in effect on the Effective Date shall contimue to be
the Bylaws of the Surviving Corporation without change or amendment until further
amended in accordance with the provisions thereof and applicable law.

Directors. The directors of SCIMED Life immediately preceding the Effective Date shall
cantinue to be the directors of the Surviving Corporation on and after the Effective Date
to serve until their successgors are duly elected and qualified.

Officers. The officers of SCIMED Life immediately preceding the Effective Date shall
continue to be the officers of the Surviving Corporation on and after the Effective Date to
serve until their succeysors are duly elected and qualified.

ARTICLE
3.
MISCELLANEOQUS
Further Assursnces. From time to time and when required by the Surviving Corporation

or by its successors and assigns there shall be executed and delivered on behalf of Meadox

PATENT
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34.

3.5

000029z

Technology such deeds and other instruments and there shall be taken or caused to be
taken by Meadox Technology such further and other action as shall be apprapriate or
necessary in order to vest or perfect in or to confirm of record or otherwise, in the
Surviving Corporation the title to and possession of all the property, interests, assets,
rights, privileges, immunities, powers, franchises and authority of Meadox Technology and
otherwise fo carry out the purposes of this Merger Agreement, and the officers and
directors of the Surviving Corporation are fully anthorized in the name and on behalf of
Meadox Technmology or otherwise to take any and all such action and to execute and
deliver any and all such deeds and other instruments,

Amendment. At any time before the date of filing, this Merger Agreement may be
amended in any manner (except that any of the principal terms may not be amended
without the approval of the sharehoiders of Meadox Technology if such amendment
would in the sole discretion of the Board of Ditectars of Meadox Technology have 2
material adverse effect on the rights of such shareholders) as may be determined in the
judgment of the respective Boards of Directors of SCIMED Life and Meadox Techmology
to be hecessary, desirable or expedient in order to clarify the intention of the parties hereto
or to effect or facilitate the purpose and intent of this Merger Agreement:

Conditigns of Merger. The respective obligations of the Constituent Corporations to
effect the transactions confernplated hereby are subject to satisfaction of the following
conditions {any or all of which may be waived by either of the Constituent Corporations in
its sole discretion to the extent permitted by law):

(a) Any and all consents, permits, authorizations, approvals and orders material to
cansummation of the Merger shall have been obtained; and

(®) The Merger shall have been approved by the sole shareholder of Meadox
Technology.

Abandonment or Deferral At any time before the date of filing, this Merger Agreement
may be terminated and the Merger may be abandoned by the Board of Directors of either

or both of the Constituent Corporations notwithstanding the approval of this Merger
Agreement by the shareholder of Meadox Technology, or the consummation of the
Merger may be deferred for a reasonable periad of time if, in the opinion of the Boards of
Directors of the Constituent Corporations, such action would be in the best interest of
such Constituent Corporations. In the event of tenmination of this Merger Agreement, this
Merger Agreement shall become void and of no effect and there shall be no ligbility on the
part of either Constituent Corporation or its Board of Directors or sharehofders with
tespect thereto, except that Meadox Technology shall pay all expenses of the Constituent
Corporations incurred in connection with the Merger.

Counterparts. In order to facilitate the filing and recording of this Merger Agreement, the
same may be executed in any number of counterparts, each of which shail be deemed to be
an original,

ATENT
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IN WITNESS WEHEREOF, the Merger Agreement, having first been duly approved by the
Boards of Directors of SCIMED Life and Meadox Technology and the sole shareholder of
Meadox Technology, is hereby executed on behalf of each of the Constituent Corporations and
attested by their respective officers thereunto duly authorized. ‘ ’ o

SCIMED LIFE SYSTEMS, INC.

o (Tl

Tts: President

MEADOX TECHNOLOGY, INC.

By:
Daniel O. Adams
Tts: Vice President

LTATE OF MINNESOTA
DEPARTMENT OF STATE

DEC2 3 1897

Socretary of Stal-

STC: 380897 W1 1211287
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