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Change of Name Recordation
Arterial Vascular Engineering, Inc. to Medtronic AVE, Inc.

Exhibit A - Applications

MARK APPLICATION NO.
BRIDGE 75/354,338
CARINA 75/471,678
LINX 75/290,202
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Change of Name Recordation

Arterial Vascular Engineering, Inc. to Medtronic AVE, Inc.

MARK

AGIL
ARANI

Exhibit B - Registrations

AVE ARTERIAL VASCULAR ENGINEERING

BROCKENBROUGH

CHRONOFUSOR
COURNAND
EPPENDORF
EZ-PAK
GENSINI

GFX

GOODALE LUBIN
HI-PER FLEX
INPUT

LEHMAN
MICRO STENT
NYCORE
POSITROL
PRO/PEL
PRO-FLO

RELY

SONES

SR

REGISTRATION NO.

1,868,862
1,474,854
2,180,107
863,315
792,316
863,316
863,318
1,841,766
909,387
2,142,261
1,613,692
1,896,063
1,873,225
863,317
2,071,249
1,143,241
915,155
1,729,124
1,584,509
2,060,055
863,319
2,219,216
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State af Delaware
Office of the Secretary of State

PAGE 1

I, EDWARD J. PREEL, SECRETARY OF STATE OF THE STATE OF
DELARARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE IND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"MAV MERGER CORP.", A DELAWARR CORPORATION,

WITH AND INTO “ARTERIAL VASCULAR ENGINEERING, INC."™ UNDER
THE NAME OF “"MEDTRONIC AVE, INC.", A CUORPORATION CURGANIZED AND
BEXISTING UNDER THEZ LAWS OF THE STATE OF DELAWARE, AS RECEIVED
AND PILED IN THIS OFFICE THE IWENIY~EIGHTH DAY OF JANUARY, A.D.
1999, AT 3 O/CLOCR P.M.

A FILED COPY OF TEIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Edward J. Freel, Secretary of Statc
9547248

2269660 BlO0M A NTICATION:

9319035120 DATE: 01-28-99

01/28/89 THU 15:47 [TX/RX NO 8073}
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FROX RICKARDS, LAYTON & FINGER 410 (WED) 1. 78' 98 15:03/5T. H‘ﬁ&ml’ ;

PIIPD) 51:00 WZM
!’lUJSJ.JG - 2269650

@ooa

cgtmnu'r& OF MERGER

MAY MERGER CORP.
INTO
ARTERIAL VASCULAR ENCINEERING, INC.

mmwwwvmﬂﬂm;wd«‘ and by virene of the General
Corparation Law of tha Stats of Delswara,

DOES HEREBY CERTIFY:

FRST.M@memdmdimmpcnﬁonufmhdﬁawﬂwum
of the merger i3 as fllowy:

Nemie Statp of Incorocuatiay

Anedal Vascular Bnglneering, Inc. Delaware
MAY Meager Corp. Delawaro

SECOND: Thai sn Agreement asd Plan of Merger betwern tho parties to the merger hao
been approved, adopted, certified, sxeculed and acknowledged by each of the congtinuen
corporations in sccordance with the requirements of gitbcéction () of Saction 251 of the General
Corporation Law of Q¢ Swute of Delzware, -

' THIRD:; That tha name of the mnrmua‘wpnﬂnon of the margesr is Artezial Yacenixr
Bogmesriqg, Inc., which upon the reerger will chungs its name o “Medironic AVE, Inc.™

FOURTH: That the restaled certificate of incarpotation of tha surviving corporation ehail,

i3 a rorult of the merger, ba amaiided god restated in iy ansirety to road as set farth oo BXhibit A
hereto, .

FIFTH: Tha! the excruterd Agreement and Plan of Mexger {5 on filc ar an offics of the
surviving corporation. The addrsa of such office of the surviving corporation is 3576 Uncsal
Place, Santa Roga, Califarmla 95403,

SIXTH: That 2 copy of tha Agresment and Plan of Mergar will be furnished by the

surviving corporation, on requert and without cost, o any stackhalder of sny conydruent
corporufion.

ARTERIAL VASCULAR ENGINEBRING, INC.

By %ﬁ/
Lawrmnes I, F

Vise Presidest of Lega) Affairs, Gencral Counsel and
Secreury

T3
(lgMOiLdon)

gaa €84 0N EEBLPALZRETS 4 N0 HOIL - SRKD 0 NIG [=T1-1 6 82,10

g1/28793 THU 15:47 [TX/RX NO 8073}
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FROM RICHARDA. LAYTON & FINGER #10 {WED) 1. 28'98 15:03/8T. 15:02/N0. 4861876583 F 3
ExAihis £
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

oF
ARTZRIAL VASCULAR BNGINERRING, INC.

ARTICLE ] - NAME
The name of the corporation ahall de Medtronic AVE, [ac,

The regiacersd offiea of tha corparation in tha Stats of Delsware in 1209 Orange Streer. in
the City of Wikningtem, County of New Castle, Delgwaye, 19801. The nams of ity registerad

agem st such address is The Corpantion Trust Company.
ARTICLE 3 - PURPQSES

The nature of the business or purpases to be conducted or promoted by the corparatian is
to engage In any Jawful acty and activities far which corporations may be organized under the
General Cozpuration Lxw of Delgwers.

ARTICLE & - STOCK.

Tho aggregatc wamlber of shores the corpacation has mthosty to jwsruo chall be 3,500
aharcs of Commman Stoek, $.01 par valuo. Holders of Commoa Stosk ahall be entitled hone
vote for esch ahare of Commen Stock held of record

ARTICLE 3 - RIGHTS Q€ STOCKHOLDERS
5.1) No Presnptive Righty. No holder of shares of the corporation of any cluss now or
hercafter anthorized has any preferential or preemptive right to rubsenbe for, purchage of receive
any shares cf s enrporation of say class now or hereafter sutharized, or any options or watrants
far such sharea whish may at any time B4 iscued, sald or affered for sale by the corporation.

$.2) No Qumulative Veting Rights Noholdaoflluruo!lhecerponhnnnfnnychu
. pow ox hereafter quthorized ahall be entitled to cumulatiys vetng,

22q EBL°ON 65ALPHIZ0E 16 ¢ laladns HOIL — SN0 40 nld Sp:9t e5-/82/1Q@

01/28/89 THU 15:47 [TX/RX NO 30781
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I0M RICHARDS, LAYTON & FINGZIR #10 (WD) 1.78°93 *£:51/8T. 16:50/NO, 4361876608 P 5
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ARTICLE 6 - MEETINGS AND BOOKS

n X ] i ctoty. Mestings of stoskholders may
hebuldmhnww&dam:SmMDdamuhByhnmypmm: Eletions of

directors naed not be by written ballot unlegs and excapt b the extent that the Bylaws 8o provide.

6.2) Comoric Beaks The books of Lhe carporation may ba kept within or (subjeet to
any provision conutined in the atatutes) outside the Stats of Delaware a1 such plas= orf places as

mybedmgmdfmmﬂmatoumhythaﬂwdnfmnctmcflnthoByxm of the
torparation.

ARIICLE 7 . LIMITATION OF DIRECTOR LIARBILITY

1.1) Ligitetion of Yiability A director of the sorporstion shall nol be persarally lizhla
o the corpomsion or lw stackholders for manetary damages for any breach of Scuciary duty as a
dirsctor, aacept for Hability ({) for sy bresch of the director's duty of loyalty o the corpordion
ar i stockbolders, (i{) far scts ez omicions act in good fhith or which involve imentonal
miscondust o 4 knowing viclition of law, (i) unde Sectivn 174 of the Delaware General
Corporation Law, or (iv) for any transaction from which the director derived m improper
personal bemefit  [f the Delswars General Corporation Law is amended aRer approval by the
stotkholdera of this Articlc lo authorise corporate action finther climinating or limiting the
peraonal hiahility of direclors, then the Hahility of a directar chall be eliminatad or lioited to the
fullest extenl psemaitied by the Delaware Genaral Cotporation Law, a3 50 simendad.

7.2) Ameudmont of thia Antjele. Any repeal or mbdification of Wls Artcls 7 shall be
prospective and shall not affest tho rights under thia Article 7 in offect at the time of the alleged
acenrrence of amy act or emission to ect giving riss ta liahikty or indemmification.

ARTICLE S - RYLAWES
The Bomd of Directan is expresly suiharizad ta maks and alter Bylaws of this

corporatian, subjest {0 the power of the stockholders 10 change ot repeal xush Bylaws and subject
10 any other Bmitations on such sutharity provided by the General Corporation Law of Delawars.

23314

2

raa £8L 0N SERQLPELZRLTIS ¢ Lla0ddnS HOAL - SRCO 10 nid S 9y 66-82-18
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