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ELAYED EFFECTVE DATE ARTICLES OF MERGER Mep ey

1O - %’I"qq *‘(’) /IQD OF
¢ ol COBE CARDIOVASCULAR, INC, .
MR st ¢

(a Colorado corporation) AN )
Subsidiary /Non-surviver SECRETARY OF STATE

10-27-499F 13147 64
é{)(‘/ AND
COBE CARDIOVASCULAR OPERATING CO., INC.
q 0, q [0 90’2590 (a Delaware corporation) N
)

Parent / Survivor

The undersigned executes these Articles of Merger to merge COBE
Cardiovascular, Inc. into COBE Cardiovascular Operating Co., Inc.

ARTICLE ONE

The names of the corporations proposing to merge and their respective states of
incorporation are stated below.

Name of Corporation State of Incorporation
COBE Cardiovascular, Inc. Colorado
COBE Cardiovascular Operating Co., Inc. Delaware

ARTICLE TWO

COBE Cardiovascular Operating Co., Inc. shall survive the merger. The address
of its principal office is 1185 Oak, Lakewood, Colorado. ¢¢2(5

ARTICLE THREE

The merger is permitted by the Colorado Business Corporation Act, which
governs the affairs of COBE Cardiovascular, Inc., and the Delaware General Corporation Law,
- which governs the affairs of COBE Cardiovascular Operating Co., Inc. The merger shall be
effected pursuant to the Plan and Agreement of Merger attached here to as Exhibit A and
incorporated herein by reference. An executed copy of the Plan and Agreement of Merger is on
file at the principal office of COBE Cardiovascular Operating Co., Inc., and a copy will be
furnished by COBE Cardiovascular Operating Co., Inc., on request and without cost, to any
stockholder of any constituent corporation.
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ARTICLE FOUR

The Agreement and Plan of Merger has been duly approved by the Board of
Directors of COBE Cardiovascular Operating Co., Inc. by a vote sufficient for approval.

ARTICLE FIVE

The approval of the shareholders of COBE Cardiovascular Operating Co., Inc.
regarding the Agreement and Plan of Merger was not required in accordance with the Delaware
General Corporation Law.

ARTICLE SIX

Neither the approval of the Board of Directors or the shareholders of COBE
Cardiovascular Inc. regarding the Agreement and Plan of Merger was required.

ARTICLE SEVEN

The merger is being effected pursuant to Section 7-111-104 of the Colorado
Business Corporation Act and Section 253 of the Delaware General Corporation Law.
Immediately prior to the merger, COBE Cardiovascular Operating Co., Inc. owns 100% of each
class of the issued and outstanding stock of COBE Cardiovascular Inc. The effective date and
time of these Articles of Merger, which shall be October 31, 1999, at 11:59 p.m., Wilmington,
Delaware local time, complies with Section 7-111-104(5) of the Colorado Business Corporation
Act.

ARTICLE EIGHT

The Corporation has complied with all provisions of the laws of the State of
Delaware and the State of Colorado applicable to the proposed merger.

IN WITNESS WHEREOF, the undersigned corporation has caused these Articles of
Merger to be executed in its name by its President or Vice President, as of the day of

October 1999.

Its: President and CEO
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AGREEMENT AND PLAN OF MERGER
For

COBE Cardiovascular, Inc., a Colorado corporation ("CCI")
and
COBE Cardiovascular Operating Co., Inc., a Delaware corporation ("CCOC")

1. Merger. Upon the terms and subject to the conditions set forth in this
Agreement and Plan of Merger, CCI shall be merged with and into CCOC (the *Merger*), and
CCOC shall be the surviving corporation (sometimes hereafter referred to as the "Surviving
Corporation™). The Merger shall become effective upon later to occur of (a) the time and date of
filing of Articles of Merger with both the Colorado Secretary of State and the Delaware
Secretary of State, or (b) 11:59 p.m., Wilmington, Delaware Time, on October 31, 1999 (the

“Effective Time").

2. Governing Documents; Name Change. The Articles of Incorporation of
CCOC, as in effect immediately prior to the Effective Time, shall be Articles of Incorporation of
the Surviving Corporation without change or amendment, except as stated below, until thereafter
amended in accordance with applicable law, and the Bylaws of CCOC, as in effect immediately
prior to the Effective Time, shall be the Bylaws of the Surviving Corporation without change or
amendment until thereafter amended in accordance with applicable law. At the Effective Time,
the Surviving Corporation, CCOC, shall change its name to “COBE Cardiovascular, Inc.”

3. Succession; Officers and Directors. At the Effective Time, the separate
corporate existence of CCI shall cease, and CCOC as the Surviving Corporation shall possess all
the rights, privileges and powers and franchises of a public and private nature and be subject to
all the restrictions, disabilities and duties of CCI; and all and singular, the rights, privileges,
powers and franchises of CCI, and all property, real, personal and mixed, and all debts due to
CCI on whatever account, as well as for share subscriptions and all other things in action or
belonging to CCI shall be vested in the Surviving Corporation; and all property, rights,
privileges, powers and franchises, and all and every other interest shall be the property of the
Surviving Corporatxon as they were of CCI, and the title to any real estate vested by deed or
otherwise in CCI shall not revert or be in any way impaired by reason of the Merger; but all
rights of creditors and all liens upon any property of CCI shall be preserved unimpaired, and all
debts, liabilities and duties of CCI shall thenceforth attach to the Surviving Corporation and may
be enforced against it to the same extent as if such debts, liabilities and duties had been incurred
or contracted by the Surviving Corporation. All corporate acts, plans, policies, agreements,
arrangements, approvals and authorizations of CCI and its shareholders, Board of Directors and
committees thereof, officers and agents (in each case acting on behalf of CCI) which were valid
and effective immediately prior to the Effective Time shall be taken for all purposes as the acts,
plans, policies, agreements, arrangements, approvals and authorizations of CCOC and shall be as
effective and binding thereon as the same were with respect to CCIL

-1-
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The Board of Directors, and the members thereof, of CCOC tmmedlately
prior to the Effective Time of the Merger shall be and constitute the Board of Directors, and the
members thereof, of the Surviving Corporation until their respective successors shall have been
duly elected and qualified in accordance with the Bylaws of CCOC.

4. Further Assurances. From time to time, as and when required by CCOC,
or by its successors and assigns, there shall be executed and delivered on behalf of CCI such
deeds and other instruments, and there shall be taken or caused to be taken by it all such further
and other action, as shall be appropriate or necessary in order to vest, perfect or confirm, of
record or otherwise, in CCOC the title to and possession of all property, interests, assets, rights,
privileges, immunities, powers, franchises and authority of CCIL, and otherwise to carry out the
purposes of this Agreement, and the officers and directors of CCOC are fully authorized, in the
name and on behalf of CCI or otherwise, to take any and all such action and to execute and
deliver any and all such deeds and cther instruments.

: S. Cancellation of Securities in the Merger. At the Effective Time, by

virtue of the Merger and without any action on the part of the holder thereof, each share of CCI
Stock outstanding immediately prior to the Effective Time shall be cancelled and retired and
shall resume the status of authorized and unissued stock and no CCOC Stock or other securities
of CCOC shall be issued in respect thereof.

_ IN WITNESS WHEREOF, CCOC, for itself and on behalf of CCI, has caused this
Agreement and Plan of Merger to be signed by its duly authorized officer as of OctoberZe™
1999.

COBE Cardiovascular Operating Co., Inc., for
itself and ehalf of COBE Cardiovascular,
 Inc.

Edward\[. Qiachetti

Its: President and CEO

By:
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