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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: CHANGE OF NAME

CONVEYING PARTY DATA

| Name

” Execution Date |

|SciMed Life Systems, Inc.

|[12/2212004 |

RECEIVING PARTY DATA

IName: ||Boston Scientific Scimed, Inc.

|Street Address: ”One SciMed Place

|City: ”Maple Grove

|state/Country: [MINNESOTA

[Postal Code: |l55311-1566

PROPERTY NUMBERS Total: 1

Property Type Number

Application Number: 12628304

Vi

CORRESPONDENCE DATA

Fax Number: (202)842-7899

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 7034568000

Email: khodgson@cooley.com

Correspondent Name: Cooley Godward Kronish LLP

Address Line 1: 777 6th Street, N.W.

Address Line 2: Suite 1100

Address Line 4: Washington, DISTRICT OF COLUMBIA 20001

ATTORNEY DOCKET NUMBER: BSCU-038/03US 027060-3148

NAME OF SUBMITTER: C. Scott Talbot

Total Attachments: 5
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ARTICLES OF MERGER OF
BOSTON SCIENTIFIC SCIMED, INC.
WITH AND INTO .
SCIMED LIFE SYSTEMS, INC.
| . .

Pursuant to Minnesota Business Corporation Act, Section 3024, the undersigned, Boston
Scientific Scimed, Inc., a Minnesota corporation (“BSS"), and Scimed Life Systems, Inc., 2
Minnesota corporation (“Scimed Life™), hetcby adopt the following Anticles of Merger for the

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

1. The Agreement and Plan of Merger between BSS and Scimed Life dated
as of December 15, 2004 (the “Merger Agrecment”), as required by Minnesota Business
Corporation Act, Section 302A.615, subdivision 1, is attached hereto as Fxhibit 1.

_ 2, The Board of Directors und 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.

i The Board of Directors and all of the sharsholders of Scimed Life
approved the Merger Agreement.in a joint wrilten action dated as of Decernber 15, 2004
pursuant to Minnesota Business Corporation Act, Section 302A.613.

4. The name of the surviving corporation shall bs Boston Scientific Scimed,
Inc.

s. The merger shall be effective upon the later of 12:0] am. on January |,
2005 or the filing of these Articles 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 to be
exccuted by their respective officers thereunto duly authorized this 22:)day of Decerber, 2004.

BOSTON SCIENTIFIC SCIMED, INC. SCIMED LIFE SYSTEMS, INC.

? %% By:%,‘ ALK:-“"'-
Phul W Sandman

By:

Paul A. LaVioleue
Chief Executive Officer and President Chigf Execyrive Officer

E/mind/ming/SMLS/Acticles of Merper BSS SMLS

\
~
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‘SECRETARY OF STATE

CERTIFICATE OF MERGER
I, Mary Kiffmeyer, Secretary of State of Minnesota, keeper of the Great Seal of
the State and custodian of the documents pertaining to businesses governed by the
laws of this State, do hereby certify that: the entities listed below have merged
under the provisions of Minnesota law and have designated the surviving entity
listed below. 1 further certify that the merger documents indicate the name change
shown below and were filed on and are effective on the dates listed below.
PARTICIPATING ENTITIES:
MN: SciMed Life Systems, Inc.
MN: Boston Scientific Scimed, Inc.

SURVIVING ENTITY:
MN: SciMed Life Systems, Inc.

FILING DATE: 12/22/2004

NAME CHANGE: Boston Scientific Scimed, Inc.
NAME CI-IAN GE FILING DATE: 12/22/2004
EFFECTIVE DATE: January 1, 2005 @12:01am

n issued on: 1/10/2005

Farsy, Hlferenses

v {ALecretal of State.
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L Scimed Life Systems,'lncé ("Scimed Life™) is 4 business coxporation whose
jurisdiction of organization s the Stdie af Minnesota. Bosta Scientific Scimed, Inc.
("BSS"}is a business corporation whosetjurisdiction of organization is the State of
Minnesota, &

S ‘Dm SYSTEMS, INC.

2. BSS (the non-survivirg carporation) hereby merges with and into Scimed Life
(the surviving corporation) pursuant to the provisions of Section 302A.601 of the Minnesota
Business Corporation Act, T

e,
4, The name of the survi%ingf corporation shall be Boston Scientific Scimed, Inc.
. I,
5. The merger described heréin shall be effectjve (the “Effective Time™) upon the
later of 12:01 am. on January 1, 2005 or the filing of the Articles of Merger with the Secretary
of State of the State of Minnesota, || i

i
6. The 4,919,847 shares &f cﬁmmon stock, $.01 par value, of BSS issued and

surviving corporation, and a new certificate shall be issued representing such shares.

]
7. The directors of BSS i{:m.'eldialely Prior 1o the Bffective Time shall be the

 directors of the SUrviving corporation, iand the officers of BSS immediately prior 1o the Effective

Tirne shall be the officers of the surviving f:otporation-
i

Eo
8. This plan may be termifa .’ and the merger abandoned by the boards of
directors of Scimed Life and BSS at any titne prior to the Effective Time.

9. The officers of each ofEBS‘IS and Scimed Life age authorized, empowered, and
directed to take any and all actions that, iﬁqthcir discretion, are necessary o consummate the
transactions contemplated by the Plan of | erger or which may be in any way necessary or
proper (o effect such merger. ' '
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EXHIBIT 1
AGREEMENT AND PLAN OF MERGER

.
1

This Agreement and Plan of Merger (this "Merger Agrcement™) is made and eutersd
by and between Scimed Life Systems, Inc., a Minnesota corporation (“Scimed Life™), and
Boston Scientific Scimed, Inc., a Mimmesota corparation (“BSS™), as of the 15th day of
December, 2004, 1

WHEREAS, Boston Scienti fic Corporation, a Delaware corporation ("BSC"), is the
sole shareholder of BSS and holds 4,919,847 of the outstanding shaves of common stock of
BSS; :

WHEREAS, BSC and Boston Scientific Wayne Corporation, a New Jersey
corporation and a subsidiary of BSC (“Wayne™), are the sharchoiders of Scimed Life, with
BSC holding 10,000 of the outstanding shares of common stock of Scimed Life and Wayne
holding 354 of the outstanding shares of common stock of Scimed Lifa;

1

WHEREAS, BSC, Wayne, BSS and Scimed Life desire thar, following the effective
ume of the merger, BSC shall hold 10,628 of the outstanding shares of common stock of the
Surviving corporation and Wayne shal hold 354 shares of common stock of the surviving
corporation;

{

WHEREAS, the parties intend that the merger contemplated hereby shall be a tax-
free reorganization under Sections 368(a)(1)(A) and 368(2)(1)(D) of the Ynternal Revenuce
Code of 1986, as amended, and that this Merger Agreement shall constimte  plan of
rcorganizaton; : !

each such party and its respective shareholders; and

WHEREAS, 100% of the shareholders of each of BSS and Scimed Life have
apptoved and adopred the terms of this Merger Agreement and the Mergen; '

NOW, THEREFORE, the parfies hereto agree as follows:

L Merger. The Merger shall take effect in accordance with the plan of merger,
atrached heveto as Exhibit A (the "Pléln of Merger”), and incorporated into this Merger

Agreement, \

2. Govemning Law. The jmerna) law, without regard for conflicis of laws
principles, of the State of Minnesota will govex al) Questions concerving the construction,

b,

-

EfminY/ming/SMLS 121904 b
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validity and interpretation of this M reet Agreement and the performance of the obligations
imposed by this Merger Agreement. )

3. Assignment This Mérger Agreement and all of the provisions hereof will be
binding upon and inure to the benefit of the parties hereto and their respective successors and
permitted assigns, except that neithes this Merger Agreement nor any of the vights, interests
or obligations hereunder may be assi gned by any party hereto without the prior written

consent of the other party hereto.
4, Amendment and Waiver, The parties may, by written agreement, waive

compliance with or modify, amend of supplement any of the covenants or agreements
contained in this Merger Agreement.

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

6. Cogg‘tmarts. This Mbrger Agreement may be cxecuted stmultaneously in
IWo or more counterpants, each of which shall be deemed an original. but all of which
together shall constitute one and the $ame instrument,

IN WITNESS WHEREOF, ie parties hereto have caused this Merger Agreement 1o
be duly executed as of the day and yéar first above written.

BOSTON SCIENTIFIC SCIMED, INC. SCIMED LIFE SYSTEMS, INC,
!
sy A4 : s _—
Paul A. LaViolette ' Paul WrSandmyan
Chief Executive Officer and President Chief tte Officer
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