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PAGE 1

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRRECT
COPY OF THE CERTIFICATE OF MERGER, WEICH MERGES:

" ARMSTRONG MERGER CORPORATION", A DELAWARE (CORRPORATION,

WITH AND INTO "COREVALVE INC.Y UNDER THE NAME OF
FMERTRONIC-COREVALVE INC.*, A CORPORATION ORGANIZED AND BXISTING
TNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
TR THIS OFFICE THE NINTH DAY OF APRIL, A.D. 2008, AT 3527

OVCLOCK P.M.
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DATE: 04-08-03
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State of Delawaze
: Secre of St:aﬁa
. Division
mliméd o o B B dbass008
FILED 03:27 BM 04/08/2008
SRV 090381488 ~ 40781l FILE
CERTIVICATE OF MEBGER.

OF
COREVALVE INCG,
(A BELAWARE CORPORATION)
AND
ABMSTRONG MERGER CORPORATION
{4 DELAWARE CORPORATION)

Pursuant to the provisions of Sectiom 251 of the Delaware Gensral Corporation Law (the
“DECL™, the following Certificate of Merger is executed as of April 8, 200%:

FIRET: The names of the constituent corporations 1o the merger are:

{a} CoreValve e, a Delawars corporation; snd
{6y  Armstrong Merger Corporation, s Delawsre corporation,

SECOND:  An Agresment and Plan of Merger, dated February 19, 2009, was approved,
; adopted, exeowmed and acknowledged by each of CoreValve Ino. and Awmmstrong Merger
Corporation in accordance with the provisions of the DGCL,

THIRD: The name of the surviving corporation is CorsValve Ine. {the “Smviving
Corporwtion™). The name of the Surviving Corporation shall be amended in the merger to be
“Medironie-CoreValve Inc™

FOURTH:  Ths meuger shall be sffective at the time this Certificate of Merger is filed
with the Dielaware Secrstary of Siale,

FIFTH: The Amended and Restated Centifioste of Incorporstion attached hereto a5
Exhibit A ehall be the Certificate of Incorporstion of the Swrviving Corporation 8 of the
effective date of the merger.

SIXTH: The Board of Directors of Armstrong Merger Corporation shall be the
Board of Directors of the Surviving Corporation as of the effective date of the merger.

SEVENTE: Aun sxecuted copy of the Agreement snd Plen of Merger is on file at the
offices of CoreValve Ine. located &t 710 Medironic Parkway, Minneapolis, Mimmesota 553432 and

shell be funished, on reguest snd without cost, to any stockholder of any constituent
corporation,

[SIGNATURE PAGE FOLLOWS]
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Jate fest sst forth sbova,

OF, CareValve In, hisy sxsovted this Certificats of Merger 85 of fhe
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Exhibit 4
AMENDED AND BESTATED
CERTIFICATE OF INCORPORATION
OF
MEDTRONIC-COREVALVE INC,

ARTICIY | - NAME
The name of the corporation is Medtronic-CorsValve Inc. (hereinafter reforred to as the
“Corporation”).
ARTICLE 2. REGISTERED OFFICE AND AGENT
The address of the registered office of the Corporation in the State of Delaware is 1209

Cramge Street, in the City of Wibnington, County of New Castle, Delawars 19801, The name of
its registered agent at such address is The Corporation Trust Company,

ARTICLE 3 - PUIRPOSES
The purpose of the Corporation is to engage in any lewful act or activity for whicha

corporation may be ovganized under the Geperal Corporation Law of the State of Delawars,

ARTICLE 4 - STOCE

The aggregate number of shares the corporation has authority to issue shall be 2,500
shares of Common Stock, $.01 par value, Holders of Common Stock shall be entitled to one

vote for sach share of Comaon Stosk held of resord.

ARTICLE. 5 - MANAGEMENT

The following provisions are inserted for the management of the business and for the
conduet of the affairs of the Corporstion, and for further definition, Hmitation and vegulation of
the powers of the Corporation wd of its divectors and stockholders:

5,1} The nuwber of directors of the Corporation shall be such as from time to time
shall ke fixed by, or in the manmer provided in, the bylaws. Rlection of divsotors need not ba by

ballot unless the bylaws so provide.

53) The Board of Directors shall have powers without the sssent or vote of the
stockholders to make, alter, smend, change, add fo or repesl the bylaws of the Corporation; o fix
and vary the smownt to be reserved for any proper purpese; to authorize and cause to be executed
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mortgages and lens upon all or any part of the property of the Corporation; to determineg the use
and disposition of any surplus or net profits; and to fix the Hmes for the decleration and peyment

of dividends.

5.3y The divectors in thelr diswretion may submit any contract or act for spproval or
ratification at any annnal mesting of the stockholders or at any mesting of the stockholdars
calizd for the purposs of considering auy such act or contract, and sny confract or sot that shall
be approved or be ratified by the vote of the holders of a majority of the stock of the Corporation
which is represented in person or by proxy at such mesting and entitied to vote thereat (provided
that g lawfil quorum of stockholders be there represented in persen or by proxy) shall be ss valid
and a5 binding upon the Corporation and upon all the stockholders ag though it had hesn
approved or ratified by svery stockholder of the Corporation, whether or not the contract or aot
would otherwise be open 1o legal stiack boosuse of divectors” {nterest, or for auy other reason,

3.4} Inaddition to the powers and suthorities hereinbefors or by stahue exprossly
conferred upon them, the directors are hereby empowered to exercize all such powers and do all
such acts and things as may be exercised or done by the Corporstion; subject, nevestheless, to the
provisions of the statutes of Delaware, of this certificate, and to any bylaws from time to Hims
mads by the stockholdess; provided, however, that no bylaws so made shell invalidate any prior
act of the directors which would have been valid if such bylaw bad not been made,

ARTICLE 6 - LIMITATION OF DIRECTOR LIABILITY

To the fullest extent permitied by the General Corporation Law or any other applicable
law 2 now in effect or a5 it may hereafler be amended, s director of the Corporation shell not be
personally liabls to the Corporatios or it stockhalders for monstary damages for any gotion
taken, or any failure to teke any action, as & director of the Corperation.

The Corporation shall indenmify to the fullest exient permiited by law any person made
or threstened 1o be made a pasty to an action or proceeding, whether criminal, civil
administrative or investigative, by reason of the fact that he or she s or was a dirsctor or officer
of the Corporation or any predecessor of the Corporation or serves or served any other enferprise
as a director, officer, employes or agent at the request of the Corporation or any predecessor to
the Corporation. This indemnification provided herein shall inure to the benefit of the heirs,
exeowtors and adminisivators of each person referred to in the immediately preveding sentence,

 Meither any amendment nor repeal of this Article § nor the adoption of auy provision of
this Certificate inconsistent with this Asticle 6 shall eliminate or reduce the effect of this Article

& in respect of any matter coourring, or any eanse of action, suit or claim scoruing or anising or
that, but for this Article §, would scorue or ariss, prior to such amendment, rapeal or adoption or
an inconsistent provision,

-
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The Corporation reserves the rights to amend, alter, shange or repeal any provision
contained in this Certificate of Incorporation in the manner now or hereafter prasoribed by law,
and all rights and powers conferred herein on stockholders, divectors and officers are subject to
this reserved power,

ARTICLE 8 - BECTION 203

Section 203 of the General Corporation Law of the State of Delawars shall not apply to
the Corporation,
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