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FLORIDA DEPARTMENT OF STATE
Glenda B. Haod
Becretary of State -

March 17, 2005

WORLDR MEDICAT MANUFACTURING CORPORATION
3576 UNOCAL PLACE
SANTA ROSA, CA 95403U3

SURBRJECT: WORLD MEDICAT, MANUFACTIURING CORPORATION
REF: M52107

Wa received your slectronically transmitted dosument. Eowever, the
documant has not been filed. Plaase maka the following corrections and
refax the complate document, ineluding the electronic £iling cover sheet.

On page 4 you have gee exhibit A attached but you did not attached so
please do so and refax it. ’

Please return your decument, along with a copy of this letter, within 60
daye or your flling will bha considered abandoned.

If you hava any guestions conserning the filing of your document, please

cal 245 7. : _
Tracy Smith - FAX Aud. #: HO5000065368
Docunant Speciallst Letter Rumbar: 503200018419

Divisiom of Corporations - P.O. BOX 8827 -Tallahaspee, Florida 32814
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ARTICLES OF MERGER

(Profit Corporatioas)

The following articles of merger are submitted in accordance with the Flarida Business Corporation Act,
pursuant to gection 607.1105, F.8,

First: Thename and jurisdiction of the survivigs corporation:

Name Jurisdiction Dooument Number

{1 knowm/ appliceble)

Medtironie Vasouiar, Ine, Delaware

Second: The name and jurisdiction of each merging corporalion:

Name Jurigdiction Dycument Number =0 o
Ufkown/ gppliestie)  — [ <

waorld Medicg! Manufacturing Sorporation Florida :}1_'5 > 1N
TR =
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Third: The Plan of Merger is attached.

Fourth; The merger shall become effective on the date the Articles of Merger ave filed with the Florids
Department of State.

oRr L L

{Enter 2 spesific daes, NOTE: An effective daic coppat be prior to the date af filing or mare
than 30 days in the fubura.)

Fitth: Adoptian of Merger by surviving sorporation - (COMPLETE ONLY ONE STATEMENT)
The Flan of Merger was adopted by the thareholders of the surviving corporation on

The Plan of Merger was adopted by the board of directors of the surviving sorporstion on
Febriary 24. 2005 and shareholder appraval was notrequired.

Sixth: Adoption of Merger by meyging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) an _ February 28, 2003

The Plan of Merger was pdopted by the board of directors of the merging corporation(s) on
and sharcholder approval wos not required,

(Attach additional theets If necesyary)
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Seventh: § CO-

Name of Comoration Sixnature Printed Name of Indjvi

Wedtranin \Vaseular, ine, W p M Neil P, Ayoile, Assistant Secratary

Waorld Madieal Manufasturin W P M Neil P. Ayotte, Asaistent Secrelary
¥
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PLAN OF MERGER

(Merger of subgidiary corporation(s))

The following plan of merger is submitied in compliznee with section 607.1104, P.8. and n 2ecordance
with the lzws of any other applicable jurisdiction of incorporation.

The name and, juriediotion of the parent sorporation owrdng &t least 80 percent of the outstanding sharzs of each
class af the subsidiavy corporarion: _

Neme urisdjetion

Medtranic Vascular, Inc. Dalaware

The neme and jurisdiction of each subsidixry corparation:

Name Furisdicti
World Medical Manufacturing Gorporation Florida

The manner and basis af converting the shares of the subsidiary or parent into shares, obligations, or ofher
securities of the parent or any other corporanian or, in whole or ta part, inte ¢ash or other property, and the
manper and basis of converting rights to acquire shares of each corporation into rights to acguire shares,
obligations, and other securities of the surviving or any other sorporation or, in whale or i part, into cash or
other propercy ave as follows:

See Agreemaent and Plar of Mergar altashed hereto as Exhibit A.

{Attach additional sheers i necexsary}
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If the merger i3 between the pzrent and & wbsidiary corporation and the parent is not the surviving corporatian,
a provision for the pro reta isswance of chares of the subsidiary to the halders of the shares of the prrent
corporation npon sarrender of any certificates i as follows:

%

If applicable, shareholders of the subsidiary corporations, who, except for the applicability of section §07.1104,
F.8. would be entitied to vote and wito dissent from the merger pursuant te section 607.1320, P.8., may be
entitled, if they compiy with the provisions of chapter §07 regarding the rights of dissenting shereholders,

T be paid the falr value of their shanss.

Cther provisions relating to the merger are at fellows:

TOTAL P.EE&
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AGREEMENT AND FLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER. (this “Agreement”} ic dated as of
February 28, 2005, by and between Medtropic Vascular, {nc., 2 Delaware comporation and World
Medical Manufacturing Corporation a Florida corporation

The parnies hereto agree as follows:

ARTICLE 1.
NAMES OF CONSTITUENT CORPORATIONS
AND SURVIVING CORPORATION

1.1} The names of the Copstitven: Corporations zre Medtronic Vaseular, Ine,
("SURVIVING CORPORATION™), a Delaware corporation, and World Medjcal Manufacusing
Corporation {"DISAPPEARING CORFORATIONT, 2 Florida comporation. The Constituent
Corparations shall he combined by the rerger of DISAPPEARING CORPORATION with and
ins SURVIVING CORPORATION (the “Merger’), pursuant to the terms and provisions of this
Agremment and Flan of Merger and pursuant to the applicable provisions of the General
Comporation Law of the Stare of Delaware (the “DGCL") and the Florida Business Corporation
Act {the “FBCA’}.

ARTICLE Z.
MEANS OF EFFECTING
MERGER AND CONVERTING §TOCK

2.1y The Merger, Afthe Effective Date {as defined in Section 2.2), in accordance with
the DOCL and the FBCA, DISAPPEARING CORPORATION will merge with and intw
SURVIVING CORPORATION, the separate existence of DISAPPEARING CORPORATION
shall cease. SURVIVING CORPORATION shall continue its corporate existemce under the
laws of the State of Delaware. The name of the SURVIVING CORPORATION shall continue
to be “Meadironic Vascalar, Inc.™

2.2) Effect{venmss of Merger. The effect of the Merger and the Effective Date shall be
as preseribed by law (the date and time the Merger beoomes sffective being referrad to herein as
thae "Effective Dare™.

2.3) Certificate of Inesrporation: Bvlaws: Directors and Officers. The Certificate of
Incarperation 2nd Bylaws of SURVIVING CORPORATION as in effect immediately prior to
the Effective Datc shall be the Certificate of Incorporation and Bylaws of the SURVIVING
CORPORATION until thereafter amended as provided therein and upder the DGCL., The
direetors of SURVIVING CORPORATION immediately prior to the Effecvive Date shall remnain
the directors of the SURVIVING CORPORATION and shall serve until their successors have
been duly elected or appointed and qualified or uniil their earlier deaty, resiznation or removal in
accerdance with the SURVIVING CORPORATION'S Certificate of Incorporation and Bylaws
and the DGCL.  The officerz of SURVIVING CORPORATION irimediately prior to the
Effective Date will be the officers of the SURVIVING CORPORATION and shall serve unt!

INLEOA L a CORF R B0 G w It Nty e, Plites [bellWarid e r;nVIf-;'-nGwHCNf AL MLAN OF LIERCE Lon

‘
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thair suseessors have been duly elected or appoimed and qualified or unil their earlier death,
resignaticn or removal in accordance with the BURVIVING CORPORATION'S Certificate of
Incorporation and Bylaws and the DGCL.

2.4y Effect on SYRVIVING CORPORATION's Common Stock. The outstanding
$hares of SURVIVING CORPORATION Commen Stock shall e unaffected by the Merger and
shall remain outstanding and represent shares of Commoan Stock of the SURVIVING
CORPORATION.

2.5) Cancellation of DISAPPEARTNG CORPORATION Common Stack, As & resujt

of the Merger and without apy action on the part of the holder thereof, t the Effective Date, 2l
shares of DISAPPEARING CORPORATION Commen Stock ghall cease 1o be outetanding and
shall be eancelled and retired withoot payment of any consideration therefore. Such canceliation
shail be considered 2 contribution by DISAPPEARING CORPORATION's sole sharsholder 1o
the capital of SURVIVING CORPORATION.

ARTICLE 3.
GENERAL PROVISIONS

3.1)  Frem and after the Effective Date, SURVIVING CORPORATION ¢hall succeed
to and posscss all the rights, privileges, powers, franchises and immunities of a public a5 well ag
of a private pature, and be subject to al] liabilities, restrictions, disahbilities, and dutes of
DISAPPEARING CORPORATION; and all and singular, the rights, privileges, powers,
franchises aud immunities of both of the Constituent Corporations and all property, assess, rights,
privileges, powers, franehises, immunities and al] and every other intersst shall be thereafter as
effactively the property of SURVIVING CORPORATION a5 they wers of would be of the
Constituent Corporatons or cither of them; and title to any real property or any interest therein
vested by deed or otherwise in eifher of the Constituent Carporations ghall not revert or be in any
way impaited by any reason of the Merger; provided, however, that all rights of creditors and all
liens upon any property of either of the Constituent Corporations.shall be preserved unimpaired,
limited in Jien 1o the propetty affected by such liens at the Bffective Date, and al) debts, Habilities
and duties of either of the Constituent Corporations shzll thenceforth hecome those of
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 it.

IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the day
and year first above written,

WORLD MEDICAL MANUFACTURING. MEDPTRONIC VASCULAR, INC.

CORPO}TION {a Florida norporation} (a Delwnntion}

By: /gﬂ”"%p/» BY:W,
Terrance LLGFisan, Vics President and errance L. Catlsnn, Vice President and

Secyetary Secretary

LILRGALM e OOAPRIC $udeid e tivencd _ THuanwlin il Mel 20 VuoaGRERMENT AND Al OF MEAGE {nc

TOTAL P.@3



