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UNITED STATES
SECURITIES AND EXCHANGE
COMMISSION

Washington, D.C. 20549

SCHEDULE 13D

Under the Securities Exchange Act of 1934

(Amendment No. )*

CRYOCOR, INC.

(Name of Issuer)

COMMON STOCK, $.001 par value per share
(Title of Class of Securities)

229016100
(CUSIP Number)

Lawrence J. Knopf, Esq.
Boston Scientific Corporation
One Boston Scientific Place
Natick, MA 01760-1537
(508) 650-8000
(Name, Address and Telephone Number of Person
Authorized to Receive Notices and Communications)

April 15, 2008
(Date of Event which Requires Filing of this Statement)

If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this Schedule 13D, and is
filing this schedule because of §§240.13d-1(¢e), 240.13d-1(f) or 240.13d-1(g), check the following box. O

Note: Schedules filed in paper format shall include a signed original and five copies of the schedule, including all exhibits. See §240.13d-7 for
other parties to whom copies are to be sent.

* The remainder of this cover page shall be filled out for a reporting person's initial filing on this form with respect to the subject class of
securities, and for any subsequent amendment containing information which would alter disclosures provided in a prior cover page.

The information required on the remainder of this cover page shall not be deemed to be "filed" for the purpose of Section 18 of the Securities
Exchange Act of 1934 ("Act") or otherwise subject to the liabilities of that section of the Act but shall be subject to all other provisions of the
Act (however, see the Notes).
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CUSIP No.

229016100

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

11.

12.

13.

14.

Names of Reporting Persons.

Boston Scientific Corporation

Check the Appropriate Box if a Member of a Group (See Instructions)

(a) O
(b) O
SEC Use Only

Source of Funds (See Instructions)
WC and N/A (See Item 3 below)

Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(¢) O

Citizenship or Place of Organization
Delaware

7. Sole Voting Power
368,188*

8. Shared Voting Power
6,430,276*

9. Sole Dispositive Power
368,188*

10.  Shared Dispositive Power
O'k

Aggregate Amount Beneficially Owned by Each Reporting Person
368,188*

Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions) [XI*

Percent of Class Represented by Amount in Row (11)
2.8%*

Type of Reporting Person (See Instructions)
co
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368,188 shares of common stock, par value $.001 per share (the "Common Stock"), of CryoCor, Inc., a Delaware corporation (the
"Issuer"), are held of record by Boston Scientific Scimed, Inc., a Minnesota corporation ("BSS") and wholly owned subsidiary of
Boston Scientific Corporation, a Delaware corporation ("BSC"). An aggregate of 6,430,276 shares of Common Stock, comprised of
5,647,488 shares of issued and outstanding Common Stock and options to purchase up to 782,788 shares of Common Stock, are subject
to a Stockholders Agreement dated April 15, 2008 (the "Stockholders Agreement") entered into among BSS, Padres Acquisition Corp.,
a Delaware corporation ("Merger Sub") and wholly owned subsidiary of BSS, and each of the stockholders of the Issuer listed on
Schedule B hereto (discussed in Items 3 and 4 below). BSC, BSS and Merger Sub each expressly disclaims beneficial ownership of
any such shares of Common Stock covered by the Stockholders Agreement, and this Schedule 13D shall not be construed as an
admission that BSC, BSS or Merger Sub is the beneficial owner of any such securities. Based on the number of shares of Common
Stock outstanding as of April 15, 2008 (as represented by Issuer in the Merger Agreement (as defined herein)), the 368,188 shares of
outstanding Common Stock held by BSS represents approximately 2.8% of the total outstanding Common Stock and the 5,647,488
shares of outstanding Common Stock covered by the Stockholders Agreement represents approximately 42.9% of the total outstanding
Common Stock.
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CUSIP No.

229016100

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

11.

12.

13.

14.

Names of Reporting Persons.

Boston Scientific Scimed, Inc.

Check the Appropriate Box if a Member of a Group (See Instructions)

(a) O
(b) O
SEC Use Only

Source of Funds (See Instructions)
WC and N/A (See Item 3 below)

Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(¢) O

Citizenship or Place of Organization
Minnesota

7. Sole Voting Power
368,188*

8. Shared Voting Power
6,430,276*

9. Sole Dispositive Power
368,188*

10.  Shared Dispositive Power
O'k

Aggregate Amount Beneficially Owned by Each Reporting Person
368,188*

Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions) [XI*

Percent of Class Represented by Amount in Row (11)
2.8%*

Type of Reporting Person (See Instructions)
co
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368,188 shares of common stock, par value $.001 per share (the "Common Stock"), of CryoCor, Inc., a Delaware corporation (the
"Issuer"), are held of record by Boston Scientific Scimed, Inc., a Minnesota corporation ("BSS") and wholly owned subsidiary of
Boston Scientific Corporation, a Delaware corporation ("BSC"). An aggregate of 6,430,276 shares of Common Stock, comprised of
5,647,488 shares of issued and outstanding Common Stock and options to purchase up to 782,788 shares of Common Stock, are subject
to a Stockholders Agreement dated April 15, 2008 (the "Stockholders Agreement") entered into among BSS, Padres Acquisition Corp.,
a Delaware corporation ("Merger Sub") and wholly owned subsidiary of BSS, and each of the stockholders of the Issuer listed on
Schedule B hereto (discussed in Items 3 and 4 below). BSC, BSS and Merger Sub each expressly disclaims beneficial ownership of
any such shares of Common Stock covered by the Stockholders Agreement, and this Schedule 13D shall not be construed as an
admission that BSC, BSS or Merger Sub is the beneficial owner of any such securities. Based on the number of shares of Common
Stock outstanding as of April 15, 2008 (as represented by Issuer in the Merger Agreement (as defined herein)), the 368,188 shares of
outstanding Common Stock held by BSS represents approximately 2.8% of the total outstanding Common Stock and the 5,647,488
shares of outstanding Common Stock covered by the Stockholders Agreement represents approximately 42.9% of the total outstanding
Common Stock.
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Item 1.

Item 2.

Item 3.

Security and Issuer.

This Schedule 13D relates to the common stock, par value $.001 per share (the "Common Stock"), of CryoCor, Inc., a Delaware
corporation (the "Issuer"). The principal executive office of the Issuer is located at 9717 Pacific Heights Boulevard, San Diego,
California 92121.

Identity and Background.

This Schedule 13D is filed on behalf of Boston Scientific Corporation, a Delaware corporation ("BSC"), and Boston Scientific
Scimed, Inc., a Minnesota corporation ("BSS") and wholly owned subsidiary of BSC. The registered office of BSC is One
Boston Scientific Place, Natick, MA 01760. The registered office of BSS is Two Scimed Place, Maple Grove, Minnesota,
55311. BSC is a worldwide developer, manufacturer and marketer of medical devices that are used in a broad range of
interventional medical specialties including interventional cardiology, cardiac rhythm management, peripheral interventions,
electrophysiology, neurovascular intervention, endoscopy, urology, gynecology and neuromodulation. BSS is a wholly-owned
subsidiary of BSC and a developer and manufacturer of medical devices that are used in a broad range of interventional medical
specialties.

The name, business address and present principal occupation or employment of each director and executive officer of BSC and
BSS is set forth on Schedule A hereto.

During the last five years, neither BSC, BSS, nor, to their knowledge, any of the persons listed on Schedule A hereto has been
convicted in a criminal proceeding (excluding traffic violations or similar misdemeanors), or been party to a civil proceeding of a
judicial or administrative body of competent jurisdiction and as a result of such proceeding was or is subject to a judgment,
decree or final order enjoining future violations of, or prohibiting or mandating activities subject to, Federal or state securities
laws or finding any violation with respect to such laws.

Source and Amount of Funds or Other Consideration.

BSS has been the holder of record of 368,188 shares of Common Stock since June 28, 2007. Such shares were issued to BSS
pursuant to the terms of a Common Stock Purchase Agreement dated June 28, 2007 between the Issuer and BSS, pursuant to
which the Issuer sold such shares to BSS for an aggregate purchase price of $2,499,996.52, which was paid to the Issuer out of
the then existing working capital funds of BSC.

On April 15, 2008, the Issuer, BSS and Padres Acquisition Corp., a Delaware corporation and wholly owned subsidiary of BSS
("Merger Sub"), entered into an Agreement and Plan of Merger (the "Merger Agreement"), pursuant to which, subject to the
consummation of the tender offer (the "Offer") to acquire all of the outstanding shares of Issuer (the "Shares") not owned by BSS
and satisfaction or waiver of the other conditions therein, Merger Sub will merge with and into Issuer (the "Merger").

As an inducement to enter into the Merger Agreement, and in consideration thereof, each of the persons listed below (together,
the "Supporting Stockholders"), on the one hand, and BSS and Merger Sub, on the other hand, entered into a Stockholders
Agreement dated April 15, 2008 (the "Stockholders Agreement") with respect to certain shares of Common Stock (including
certain options exercisable for shares of Common Stock) beneficially owned by them. No shares of Common Stock were
purchased by BSC, BSS or Merger Sub pursuant to the Stockholders Agreement, and thus no funds were used for such purpose.

e Edward F. Brennan

e Gregory J. Tibbitts

o Kurt C. Wheeler

e Arda M. Minocherhomjee

e MPM Asset Management Investors 2000 B LLC

e MPM BioVentures GmbH & Co. Parallel-Beteiligungs KG
e MPM BioVentures II, L.P.

e MPM BioVentures I1I-QP, L.P.

¢ William Blair Capital Partners VII, QP L.P.

e William Blair Capital Partners VII, L.P.

Pursuant to the Stockholders Agreement, each Supporting Stockholder has, among other things, (i) agreed to tender into the
Offer all Shares owned by them and (ii) agreed to vote and take any actions with respect to all such Shares owned by the
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Item 4.

Supporting Stockholders, at any meeting of the stockholders of the Issuer, and in any action by consent or otherwise of the
stockholders of the Issuer, in favor of the adoption of the Merger Agreement and the approval of the Merger and against any
action, proposal, agreement or transaction that would result in a breach of any covenant, obligation, agreement, representation or
warranty of the Issuer under the Merger Agreement or of the Supporting Stockholders under the Stockholders Agreement, or that
could reasonably be expected to result in any of the conditions to the Issuer's obligations under the Merger Agreement not being
fulfilled, or that would reasonably be expected to impede, interfere, delay, or prevent the consummation of the Merger or the
Offer, and (iii) agreed not to exercise any rights (including, without limitation, under the Delaware General Corporation Law) to
demand appraisal of any Shares, or similar rights, that may arise, if at all, with respect to the Merger.

The proposed transaction is valued at approximately $17.6 million. Merger Sub expects to fund the consideration payable
pursuant to the Merger Agreement through BSC's internally available cash and cash generated from operations.

Shared voting power with respect to the Common Stock owned by the Supporting Stockholders was acquired through the
execution of the Stockholders Agreement. Neither BSC, BSS or Merger Sub expended any funds in connection with its
execution of the Stockholders Agreement.

Schedule B hereto contains, to BSC's knowledge, the names and number of shares of Common Stock beneficially owned (for
purposes of Rule 13d-3 under the Exchange Act) by each Supporting Stockholder.

The foregoing descriptions of the Merger Agreement and the Stockholders Agreement do not purport to be complete and are
qualified in their entirety by reference to such agreements. A copy of the Merger Agreement is attached as Exhibit 1 to this
Schedule 13D and a copy of the Stockholders Agreement is attached as Exhibit 2 to this Schedule 13D.

Purpose of Transaction.

As described in Item 3 above, this Schedule 13D is being filed in connection with the Stockholders Agreement among BSS,
Merger Sub and each of the Supporting Stockholders in connection with the Merger and the related Merger Agreement.

In connection with the Merger, the Issuer has granted to BSS an option (the "Top-Up Option") to acquire directly from the Issuer
a number of newly-issued Shares equal to the lesser of (i) the number of Shares that, when added to the number of Shares owned
collectively by BSS and Merger Sub at the time of exercise of the Top-Up Option, constitutes 91% of the number of Shares that
would be outstanding immediately after the issuance of all Shares subject to the Top-Up Option or (ii) the aggregate number of
Shares that the Issuer is authorized to issue under its certificate of incorporation but that are not issued and outstanding (and are
not subscribed for or otherwise committed to be issued) at the time of exercise of the Top-Up Option. Pursuant to the Merger
Agreement, as soon as practicable after acquiring Shares pursuant to the Offer (and, if applicable, the Top-Up Option), and
subject to the satisfaction or waiver of certain conditions set forth in the Merger Agreement, Merger Sub and the Issuer will
effect the Merger.

Upon the consummation of the Merger (i) Issuer will become a wholly owned subsidiary of BSS (and thereby become an
indirect, wholly owned subsidiary of BSC) and (ii) each share of Common Stock then outstanding will be converted into the
right to receive $1.35 per share, net to the holder thereof (the "Offer Price"), without interest, subject to certain exceptions more
fully described in the Merger Agreement. In addition, options to acquire shares of Common Stock outstanding upon
consummation of the Merger will be cashed out to the extent the Offer Price exceeds the exercise price thereof, as more fully
described in the Merger Agreement.

Subject to compliance with applicable law, effective upon the initial acceptance for payment by Merger Sub of Common Stock
pursuant to the Offer, BSS will be entitled to designate up to such number of directors on the board of directors of the Issuer (the
"Board") as shall give BSS representation on the Board equal to the product of the total number of authorized directors on the
Board multiplied by the percentage that the aggregate number of Shares beneficially owned by BSS, BSC or any other affiliate
of BSS or BSC bears to the total number of Shares then outstanding on a fully diluted “as-converted” basis; provided, however,
that in no event will BSS be entitled to designate any directors to serve on the Board unless it is the beneficial owner of Shares
entitling it to exercise at least a majority of the voting power of the outstanding Shares.

In addition, from and after the effective time of the Merger and pursuant to the Merger Agreement, (i) Lawrence J. Knopf and
Sam R. Leno, the directors of Merger Sub, will constitute all of the directors of the Issuer, each to hold office in accordance with
the Restated Charter and Restated By-laws of the Issuer (as defined below), (ii) the officers of Merger Sub will be the officers of
the Issuer, in each case until their respective successors are duly elected or appointed and qualified or until their earlier death,
resignation or removal, and (iii) the certificate of incorporation and by-laws of the Issuer in effect immediately prior to the
effective time of the Merger will be amended and restated in their entirety to conform to the certificate of incorporation and by-
laws of Merger Sub, as in effect immediately prior to the effective time of the Merger, and such amended and restated certificate
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Item 5.

Item 6.

Item 7.

of incorporation and by-laws (the "Restated Charter" and "Restated By-laws", respectively) will be the certificate of
incorporation and by-laws of the Issuer until thereafter amended as provided by law and such Restated Charter and Restated By-
laws, as applicable.

Following the Merger, the shares of Common Stock will no longer be traded on the NASDAQ Stock Market, there will be no
public market for such shares, and registration of such shares under the Exchange Act will be terminated.

Except as set forth herein and in connection with the Merger, neither BSC nor BSS has any plans or proposals that relate to or
would result in any of the transactions described in subparagraphs (a) through (j) of Item 4 of Schedule 13D.

Interest in Securities of the Issuer.

(a) and (b)

Other than 368,188 shares of Common Stock held of record by BSS (as further described in Item 3 above) and those shares of
Common Stock that may be deemed to be beneficially owned in connection with the Stockholders Agreement, neither BSC nor
BSS has acquired and, for the purposes of Rule 13d-4 promulgated under the Exchange Act, does not beneficially own (with the
sole right to vote and dispose of) any shares of Common Stock.

As a result of the Stockholders Agreement, BSS may be deemed to have the power to vote up to an aggregate of 6,430,276
shares of Common Stock, comprised of 5,647,488 shares of issued and outstanding Common Stock and options to purchase up to
782,788 shares of Common Stock, in favor of approval of the Merger Agreement, and thus, for the purpose of Rule 13d-3
promulgated under the Exchange Act, BSS may be deemed to be the beneficial owner of an aggregate of 6,430,276 shares of
Common Stock. BSC may also be deemed to be the beneficial owner of such shares by virtue of BSS being a wholly owned
subsidiary of BSC. The 5,647,488 shares of outstanding Common Stock covered by the Stockholders Agreement represents
approximately 42.9% of the issued and outstanding shares of Common Stock as of April 15, 2008, as represented by Issuer in the
Merger Agreement.

Each of BSC and BSS (i) is not entitled to any rights as a stockholder of Issuer as to the Common Stock covered by the
Stockholders Agreement, except as otherwise expressly provided in the Stockholders Agreement, and (ii) disclaims any
beneficial ownership of such shares.

Except as set forth in this Item 5(a) and (b), none of BSC, BSS, nor, to their knowledge, any person named on Schedule A
hereto, beneficially owns any shares of Common Stock.

(©) Except for the agreements described above, to the knowledge of BSC and BSS, no transaction in the class of securities
reported has been effected during the past 60 days by any person named in Schedule A or
Item 5(a) and (b).

(d) To the knowledge of BSC and BSS, no other person has the right to receive or the power to direct the receipt of
dividends from, or the proceeds from the sale of, the securities of Issuer reported herein.

(e) Inapplicable.

Contracts, Arrangements, Understandings or Relationships with Respect to Securities of the Issuer.

Except for the agreements described above, to the knowledge of BSC and BSS, there are no contracts, arrangements,
understandings or relationships (legal or otherwise), including, but not limited to, transfer or voting of any of the shares of
Common Stock, finder's fees, joint ventures, loan or option arrangements puts or calls, guarantees of profits, division of profits
or loss, or the giving or withholding of proxies, between the persons named in Item 2 hereof and any other person, with respect
to any securities of Issuer, including any securities pledged or otherwise subject to a contingency the occurrence of which would
give another person voting power or investment power over such shares, other than standard default and similar provisions
contained in loan agreements.

Material to Be Filed as Exhibits.
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Exhibit 1 Agreement and Plan of Merger by and among Boston Scientific Scimed, Inc., CryoCor, Inc. and Padres
Acquisition Corp., dated April 15, 2008.

Exhibit 2 Stockholders Agreement among Boston Scientific Scimed, Inc., Padres Acquisition Corp. and each of the
Supporting Stockholders party thereto, dated April 15, 2008.
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Signature

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is
true, complete and correct.

BOSTON SCIENTIFIC CORPORATION

By: /s/ Lawrence J. Knopf

Name: Lawrence J. Knopf
Title:  Senior Vice President and Deputy General Counsel
Date:  April 25, 2008

BOSTON SCIENTIFIC SCIMED, INC.

By: /s/ Lawrence J. Knopf

Name: Lawrence J. Knopf
Title:  Assistant Secretary
Date:  April 25, 2008
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SCHEDULE A
Directors and Executive Officers of Boston Scientific Corporation

The name, title and present principal occupation or employment of each of the directors and executive officers of Boston Scientific
Corporation are set forth below. The business address of each of the directors and executive officer listed below is care of Boston Scientific
Corporation, One Boston Scientific Place, Natick, MA 01760. Unless otherwise indicated, each occupation set forth opposite an individual's
name below refers to Boston Scientific Corporation.

Name Present Principal Occupation

Directors

John E. Abele Director, Founder

Ursula M. Burns Director, President, Xerox Corporation

Nancy-Ann DeParle Director, Managing Director, CCMP Capital Advisors, LLC

J. Raymond Elliott Director, Retired Chairman, President and Chief Executive Officer of Zimmer Holdings, Inc.

Joel L. Fleishman Director, Professor of Law and Public Policy, Duke University

Marye Anne Fox, Ph.D. Director, Chancellor of the University of California, San Diego

Ray J. Groves Director, Retired Chairman and Chief Executive Officer, Ernst & Young

Kristina M. Johnson Director, Provost and Senior Vice President of Academic Affairs, The Johns Hopkins University

Ernest Mario, Ph.D. Director, Chairman and Chief Executive Officer, Capnia, Inc.

N.J. Nicholas, Jr. Director, Private Investor

Pete M. Nicholas Director, Founder, Chairman of the Board

John E. Pepper Director, Co-Chair, National Underground Railroad Freedom Center

Uwe E. Reinhardt, Ph.D. Director, Professor of Political Economy and Economics and Public Affairs, Princeton University

Senator Warren B. Rudman Director, Former U.S. Senator, Co-Chairman, Stonebridge International, LLC and Of Counsel, Paul,
Weiss, Rifkind, Wharton, & Garrison LLP

James R. Tobin President and Chief Executive Officer and Director

Executive Officers

Donald Baim, M.D. Executive Vice President, Chief Medical and Scientific Officer

Brian R. Burns Senior Vice President, Quality

Fredericus A. Colen Executive Vice President, Operations and Technology, CRM

Paul Donovan Senior Vice President, Corporate Communications

Jim Gilbert Executive Vice President, Strategy and Business Development

William H. (Hank) Kucheman Senior Vice President and Group President of Interventional Cardiology
Paul A. LaViolette Chief Operating Officer

Sam R. Leno Executive Vice President, Finance and Information Systems and Chief Financial Officer
William McConnell Senior Vice President, Sales, Marketing and Administration, CRM
David McFaul Senior Vice President, International

Stephen F. Moreci Senior Vice President and Group President, Endosurgery

Kenneth J. Pucel Executive Vice President, Operations

Lucia L. Quinn Executive Vice President, Human Resources
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SCHEDULE A (continued)

Directors and Executive Officers of Boston Scientific Scimed, Inc.

The name, title and present principal occupation or employment of each of the directors and executive officers of Boston Scientific Scimed,
Inc. are set forth below. The business address of each of the directors and executive officers listed below is care of Boston Scientific Scimed,
Inc., Two Scimed Place, Maple Grove, Minnesota, 55311. Unless otherwise indicated, each occupation set forth opposite an individual's
name below refers to Boston Scientific Scimed, Inc.

Name
Directors
Lawrence J. Knopf

Sam R. Leno
Executive Officers
Douglas J. Cronin

Luke R. Dohmen

Milan Kofol
Jean Fitterer Lance

Paul A. LaViolette

Present Principal Occupation

Director and Assistant Secretary; Senior Vice President and Deputy General Counsel of Boston Scientific
Corporation

Director and Vice President and Chief Financial Officer; Executive Vice President, Finance and
Information Systems and Chief Financial Officer of Boston Scientific Corporation

Vice President of Corporate Tax; Vice President of Corporate Tax of Boston Scientific Corporation

Vice President and Corporate Chief Patent Counsel; Vice President and Corporate Chief Patent Counsel
of Boston Scientific Corporation

Vice President and Treasurer; Vice President and Treasurer of Boston Scientific Corporation

Vice President, General Counsel - Interventional Cardiology and Cardiovascular and Secretary; Vice
President — Corporate Legal and General Counsel - Cardiovascular of Boston Scientific Corporation
President and Chief Executive Officer; Chief Operating Officer of Boston Scientific Corporation
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SCHEDULE B
Shares of Common Stock of CryoCor, Inc. Beneficially Owned by the Supporting Stockholders

Shares Shares issuable upon

Stockholder Owned exercise of outstanding options
Edward F. Brennan 478,408 592,902
Gregory J. Tibbitts 196,037 164,082

Kurt C. Wheeler — 12,902

Arda M. Minocherhomjee — —

MPM Asset Management Investors 2000 B LLC 46,930 —

MPM BioVentures GmbH & Co. Parallel-Beteiligungs KG 717,656 —

MPM BioVentures II, L.P. 224,984 —

MPM BioVentures 1I-QP, L.P. 2,038,512 —

William Blair Capital Partners VII, QP L.P. 1,872,801 12,902
William Blair Capital Partners VII, L.P. 72,160 —

Total 5,647,488 782,788
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AGREEMENT AND PLAN OF MERGER

Among

BOSTON SCIENTIFIC SCIMED, INC.,,

PADRES ACQUISITION CORP.

and

CRYOCOR, INC.

Dated as of April 15, 2008
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated as of April 15, 2008 (the “Agreement Date”), among Boston Scientific Scimed, Inc. a
Minnesota corporation (“Parent’”), Padres Acquisition Corp., a Delaware corporation and a wholly owned subsidiary of Parent (“Purchaser”),
and CryoCor, Inc., a Delaware corporation (the “Company”) (including the annex, exhibits and schedules hereto, this “Agreement”).

WHEREAS, the Boards of Directors of Parent, Purchaser and the Company have each determined that it is in the best interests of their
respective stockholders for Parent to acquire the Company upon the terms and subject to the conditions set forth herein, and have each
approved this Agreement and declared its advisability and approved the Offer (as defined below) and the Merger (as defined below);

WHEREAS, in furtherance of such acquisition, Purchaser shall make a cash tender offer (the “Offer”) to acquire all of the shares of
common stock, par value $0.001 per share, of the Company (the “Shares™), that are issued and outstanding for $1.35 per Share (such amount,
or any greater amount per Share paid pursuant to the Offer, being the “Per Share Amount”) upon the terms and subject to the conditions of this
Agreement and the Offer;

WHEREAS, following the acceptance of Shares for payment pursuant to the Offer and upon the terms and subject to the conditions set
forth herein, Purchaser will merge with and into the Company (the “Merger”) in accordance with the General Corporation Law of the State of

Delaware (“Delaware Law”);

WHEREAS, upon consummation of the Merger, each Share that is not tendered and accepted pursuant to the Offer will thereupon be
cancelled and converted into the right to receive cash in an amount equal to the Per Share Amount, without interest thereon (the “Merger
Consideration™), on the terms and subject to the conditions set forth herein;

WHEREAS, the Board of Directors of the Company (the “Board’) has unanimously resolved to recommend that holders of Shares
tender their Shares pursuant to the Offer and, if applicable, vote in favor of the adoption of this Agreement in connection with the Merger; and

WHEREAS, Parent, Purchaser and certain other stockholders of the Company have entered into a stockholders agreement, dated as of
the date hereof (the “Stockholders Agreement”), providing that, among other things, such stockholders will tender their Shares into the Offer
on the terms and subject to the conditions set forth therein, and vote in favor of the adoption of this Agreement in connection with the Merger,
if necessary.

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and agreements herein contained, and intending to be
legally bound hereby, Parent, Purchaser and the Company hereby agree as follows:

ARTICLE 1

DEFINITIONS

SECTION 1.01. Definitions. (a) For purposes of this Agreement:

“Acquisition Proposal” means any proposal or offer from any person other than Parent, Purchaser or any of their respective affiliates
contemplating: (i) any direct or indirect acquisition by such person of (A) all or a significant portion of the assets of the Company or (B) over
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19.9% of the outstanding equity securities of the Company, other than the Transactions; (ii) any tender offer or exchange offer, as defined
pursuant to the Exchange Act, that, if consummated, would result in any person or any “group”, within the meaning of Section 13(d) of the
Exchange Act, other than Parent, Purchaser or any of their respective affiliates, beneficially
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owning 19.9% or more of the outstanding equity securities of the Company, other than the Offer; or (iii) any merger, consolidation, business
combination, license or sale of all or a significant portion of the assets of the Company, recapitalization, liquidation, dissolution or similar

transaction involving the Company, other than the Transactions.

“Action” means any claim, action or suit (whether in contract or tort or otherwise), arbitration, inquiry, proceeding (including ex parte,
inter partes or other post-grant patent proceedings), mediation, litigation (whether at law or in equity, whether civil or criminal), hearing,
charge, complaint or Governmental Authority investigation.

“affiliate” of a specified person means a person who, directly or indirectly through one or more intermediaries, controls, is controlled by,

or is under common control with, such specified person.

“beneficial owner”, with respect to any Shares, has the meaning ascribed to such term under Rule 13d-3(a) of the Exchange Act.

“BSC Development and License Agreement” means the Development and License Agreement, dated as of June 28, 2007, among Parent,
Boston Scientific Corporation and the Company.

“business day” means any day on which the principal offices of the SEC in Washington, D.C. are open to accept filings, or, in the case
of determining a date when any payment is due, any day on which banks are not required or authorized to close in The City of New York.

“Company Expenses” means any and all out-of-pocket fees, expenses and other charges of any legal counsel, financial advisors,
accountants and other third party professionals, or any financial printers, incurred by Company (or for which Company otherwise is
responsible) in connection with this Agreement or the Transactions, excluding any such reasonable fees, expenses and other charges incurred
by the Company in defending any legal action against the Company (or any member or members of the Board to the extent the Company has
indemnified such member or members with respect to any such action) by any stockholder of the Company in connection with the

Transactions.

“Company Licensed Intellectual Property” means all (i) licenses of Intellectual Property and Company Software to the Company by any
third party, and (ii) licenses of Intellectual Property and Company Software by the Company to any third party.

“Company Owned Intellectual Property” means all Intellectual Property owned by the Company.

“Company Software” means all Software (i) material to the conduct of the business of the Company, or (ii) manufactured, distributed,
sold, licensed or marketed by the Company.

“Company Systems” mean all computer, hardware, software, systems, and equipment (including embedded microcontrollers in non-
computer equipment) embedded within or required to operate the current products of the Company and Subsidiaries of the Company, and/or
material to or necessary for the Company and Subsidiaries of the Company to carry on their businesses as currently conducted.

“Continuing Employees” means all employees of the Company who are offered and timely accept employment by Parent or any
subsidiary of Parent (including, after the Acceptance Time, the Company) or who continue their employment with the Company at or after the
Acceptance Time.
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“control” (including the terms “controlled by and “under common control with’”) means the possession, directly or indirectly, of the
power to direct or cause the direction of the management and policies of a person, whether through the ownership of voting securities, as
trustee or executor, by contract or otherwise.
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“Environmental Laws” means any United States federal, state, local or non-United States laws relating to: (i) releases or threatened
releases of Hazardous Substances or materials containing Hazardous Substances; (ii) the manufacture, handling, transport, use, treatment,
storage or disposal of Hazardous Substances or materials containing Hazardous Substances; or (iii) pollution or protection of the environment,
health, safety or natural resources.

“ERISA Affiliate” means any trade or business (whether or not incorporated) under common control with the Company or any Subsidiary
of the Company and which, together with the Company or any Subsidiary of the Company, is treated as a single employer within the meaning
of Section 414(b), (c), (m) or (o) of the Code.

“Governmental Authority” means any United States federal, state, county or local or non-United States government, governmental,
regulatory or administrative authority, agency, instrumentality or commission (including, without limitation, the United States Patent and
Trademark Office or any foreign patent office or similar administrative agency) or any court, tribunal, or judicial or arbitral body.

“Hazardous Substances” means: (i) those substances defined in or regulated under the following United States federal statutes and their
state counterparts, as each may be amended from time to time, and all regulations thereunder: the Hazardous Materials Transportation Act, the
Resource Conservation and Recovery Act, the Comprehensive Environmental Response, Compensation and Liability Act, the Clean Water
Act, the Safe Drinking Water Act, the Atomic Energy Act, the Federal Insecticide, Fungicide, and Rodenticide Act and the Clean Air Act;

(ii) petroleum and petroleum products, including crude oil and any fractions thereof; (iii) natural gas, synthetic gas, and any mixtures thereof;
(iv) polychlorinated biphenyls, asbestos and radon; and (v) any other contaminant, substance, material or waste regulated by any

Governmental Authority pursuant to any Environmental Law.

“Intellectual Property” means all: (i) United States, international, and non-United States patents, patent applications and statutory
invention registrations, (ii) trademarks, service marks, domain names, trade dress, logos, and other source identifiers, including registrations
and applications for registration thereof in any country, and further including rights acquired at common law by use or otherwise in any
country, (iii) copyrights, including registrations and applications for registration thereof in any country, and further including rights acquired
by virtue of creation of any subject matter eligible for copyright protection by treaty or otherwise in any country, (iv) Software, (v) customer
lists, confidential marketing and customer information, and (vi) other confidential and proprietary information, including inventions,
improvements, discoveries, conceptions, algorithms, integrated circuits, ideas, techniques, processes, designs, products, developments,
specifications, methods, drawings, diagrams, tooling, models, data, data analysis, data interpretation, written reports, Know-How, Trade
Secrets and documentation (including invention disclosures and laboratory notebooks) whether patentable or non-patentable.

“Know-How” means all factual knowledge and information that gives a person the ability to produce or market something that it
otherwise would not have known how to produce or market with the same accuracy or precision, including all formulae, algorithms,
processes, procedures, writings, data, protocols, techniques, proposals, designs, ideas, concepts, strategic, research and development

information and related documentation.

“knowledge of the Company” and “the Company’s knowledge” means the actual knowledge of the individuals listed on Schedule 1.01-A4

hereto.

“Material Adverse Effect” means any event, circumstance, change or effect that, individually or in the aggregate with such other events,
circumstances, changes and effects that exist as of the date of determination of the occurrence of the Material Adverse Effect, would, or is
reasonably likely to, have a material adverse effect on (a) the business (taken as a whole), assets (including the Company Owned Intellectual
Property), financial condition or results of operations of the Company and Subsidiaries of the Company taken as a whole, or (b) the ability of
the Company to consummate the Merger or any of the other Transactions; provided, however, that none
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of the following shall be deemed in and of themselves, either alone or in combination, to constitute, and none of the following shall be taken
into account in determining whether there is, or is reasonably likely to be, a Material Adverse Effect on the Company: (i) any change in the
market price or trading volume of the Company’s stock; (ii) any event, circumstance, change or effect that directly results from the public
announcement or pendency of the Transactions, including any cancellations of or delays in customer orders, any reduction in sales, any
disruption in (or loss of) supplier, distributor, partner or similar relationships or any loss of employees, or any claims made or any litigation
filed or announced that challenges any of the Transactions or any actions taken by the Board or the Company in connection therewith; (iii) any
event, circumstance, change or effect in the industries in which Company operates or in the economy generally or other general business,
financial or market conditions, except to the extent that the Company is adversely affected disproportionately relative to the other participants
in such industries or the economy generally, as applicable; (iv) any event, circumstance, change or effect arising directly or indirectly from or
otherwise relating to fluctuations in the value of any currency; (v) any event, circumstance, change or effect arising directly or indirectly from
or otherwise relating to any act of terrorism, war, national or international calamity or any other similar event, except to the extent that such
event, circumstance, change or effect disproportionately affects the Company relative to other participants in the industries in which Company
operates or the economy generally, as applicable; (vi) the failure of the Company to meet internal or analysts’ expectations or projections;
(vii) any event, circumstance, change or effect arising directly or indirectly from the Pre-Closing Actions; (viii) any event, circumstance,
change or effect arising directly or indirectly from or otherwise relating to any change in, or any compliance with or action taking for the
purpose of complying with, any Law; (ix) any event, circumstance, change or effect arising directly or indirectly from or otherwise relating to
any request or requirement by any Governmental Authority that Parent or the Company enter into any voting trust arrangement, proxy
arrangement, “hold separate” agreement or arrangement or similar agreement or arrangement with respect to any assets or operations of the
Company; (x) any event, circumstance, change or effect relating to any of the litigation described in the SEC Reports filed by the Company
prior to the date of the Agreement including, but not limited to, the Actions between the Company and CryoCath Technologies, except to the
extent such event, circumstance, change or effect represents a material adverse change to the Company’s position in such litigation at the time
of filing of such SEC Reports; (xi) any of the specific events or circumstances described in Schedule 1.01-B hereto; (xii) any sweep of the
Company’s cash by the Company’s lenders; (xiii) without limiting any other provision of this Agreement (including those set forth in Annex
A), the failure by the Company to maintain a particular amount of operating cash and cash equivalents (as such term is defined under GAAP);
(xiv) the failure by the Company to maintain the listing of the Shares on the NASDAQ Global Market; (xv) any effect resulting from or
relating to any ordinary course communication from the FDA any other Governmental Authority or any panel or advisory body empowered or
appointed by any Governmental Authority with respect to the approval, non-approval, disapproval, withdrawal, manufacture, design,
initiation, suspension or termination of any of the Company’s products or product candidates or of any product or product candidate (of a
person other than the Company) similar to or potentially competitive with any of the Company’s product candidates; or (xvi) any effect
resulting from or relating to the introduction, commercial success, lack of commercial success, side effects or trial results (including adverse
events) of any product or product candidate (of a person other than the Company) similar to or potentially competitive with any of the
Company’s products or product candidates.

“Minimum Cash Amount” means (i) if the Acceptance Time occurs on or prior to May 31, 2008, an amount equal to $1,900,000, or (ii) if
the Acceptance Time occurs after May 31, 2008 but on or prior to June 15, 2008, an amount equal to $720,000.

“Nasdaq” means the NASDAQ Global Market.

“Overdue Payables” means the aggregate amount of all accounts payable and similar payment obligations of the Company that, on the
date of calculation, have not been satisfied by the Company within thirty days of the date of the relevant invoice in the case of all invoices
other than those delivered by Baker & McKenzie LLP, or McAndrews, Held & Malloy Ltd. in connection with the Actions between the
Company and CryoCath Technologies, or within sixty days from the date of the relevant invoice in the case of any such invoices from
Baker & McKenzie LLP, or McAndrews, Held & Malloy Ltd.
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“person” means an individual, corporation, partnership, limited partnership, limited liability company, person (including a “person” as
defined in Section 13(d)(3) of the Exchange Act), trust, association or entity or government, political subdivision, agency or instrumentality of

a government.

“SEC” means the Securities and Exchange Commission.

“Software” means computer software, programs and databases in any form, including Internet web sites, web site content, member or
user lists and information associated therewith and links, source code, object code, operating systems and specifications, data, databases,
database management code, utilities, graphical user interfaces, menus, images, icons, forms, methods of processing, software engines,
platforms, and data formats, all versions, updates, corrections, enhancements, and modifications thereof, and all related documentation,

developer notes, comments and annotations.

“Subsidiary” or “Subsidiaries” (whether or not capitalized) of any person means any corporation, partnership, limited liability company,
joint venture or other legal entity of which such person (either above or through or together with any other subsidiary), owns, directly or
indirectly, more than 50% of the stock or other equity interests the holders of which are generally entitled to vote for the election of the board
of directors or other governing body of such corporation or other legal entity.

“Superior Proposal” means any bona fide written Acquisition Proposal for greater than 50% of the outstanding Shares or all or
substantially all of the assets of the Company on terms that the Board determines in good faith (after consultation with its outside legal counsel
and its financial advisor) are more favorable to the Company’s stockholders than the Offer and the Merger.

“Tax” or “Taxes” (and with correlative meaning, “Taxable” and “Taxing”) means any federal, state, local or foreign income, gross
receipts, franchise, estimated, alternative minimum, add-on minimum, sales, use, transfer, registration, value added, excise, natural resources,
severance, stamp, occupation, premium, windfall profit, environmental, customs, duties, real property, personal property, capital stock, net
worth, intangibles, social security, unemployment, disability, payroll, license, employee or other tax or levy, of any kind whatsoever,
including any interest, penalties or additions to tax in respect of the foregoing.

“Tax Return” means any return, declaration, report, claim for refund, information return, or other document (including any related or
supporting estimates, elections, schedules, statements, or information) filed or required to be filed in connection with the determination,

assessment, or collection of any Tax or the administration of any laws, regulations, or administrative requirements relating to any Tax.

“Trade Secret” means any Know-How or other information that generally facilitates the production, manufacturing, marketing, or sale of
products or services, increases revenues, or provides an advantage over the competition, is not generally known, and is the subject of
reasonable efforts to maintain its confidentiality.
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(b) The following terms have the meaning set forth in the Sections set forth below:

Defined Term

Acceptance Time

Activities to Date

Agreement

Agreement Date

Appointment Time

Board

Certificate of Merger

Certificates

Code

Company

Company Licenses

Company Products

Company Stock Option

Company Stock Plans

Confidentiality Agreement

Continuing Directors

Current Balance Sheet

Defect

Delaware Law

Disclosure Schedule

Dissenting Shares

Effective Time

Section 2.01(g)

Section 4.06(b)

Preamble

Preamble

Section 7.03(a)

Recitals

Section 3.02

Section 3.09(b)

Section 4.10(a)

Preamble

Section 4.06(b)

Section 4.06(b)

Section 3.07(b)

Section 3.07(a)

Section 7.04(b)

Section 7.03(a)

Section 4.07(c)

Section 4.19

Recitals

Article IV Preamble

Section 3.08(a)

Section 3.02
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Environmental Permits

ERISA

ESPP

ESPP Termination Date

Exchange Act

FDA

GAAP

Houlihan

Indemnified Parties

Initial Expiration Date

IRS

Law

Lazard

Liens

Material Contracts

Merger

Merger Consideration

Minimum Condition

Multi-employer Plan

Multiple Employer Plan

Offer

Offer Documents

Offer to Purchase

Option Share

Parent

Paying Agent

Section 4.16

Section 4.10(a)

Section 3.07(a)

Section 3.07(e)

Section 2.01(a)

Section 4.06(b)

Section 4.07(b)

Section 4.20

Section 7.06(a)

Section 2.01(c)

Section 4.10(a)

Section 4.05(a)

Section 4.20

Section 4.13(b)

Section 4.17(a)

Recitals

Recitals

Section 2.01(b)

Section 4.10(b)

Section 4.10(b)

Recitals

Section 2.01(f)

Section 2.01(f)

Section 3.07(c)

Preamble

Section 3.09(a)
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PEO Section 4.10(a)

Permits Section 4.06(a)
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Defined Term

Per Share Amount

Permitted Liens

Plans

Pre-Closing Actions

Pre-Closing Period

Product

Proxy Statement

Purchase Right

Purchaser

Representatives

Restricted Share

Schedule 14D-9

Schedule TO

SEC Reports

Securities Act

Shares

Stockholders Agreement

Stockholders’ Meeting

Subsequent Expiration Date

Surviving Corporation

Termination Date

Termination Fee

Top-Up Option

Transactions

Location of Definition

Recitals

Section 4.13(b)

Section 4.10(a)

Section 6.02

Section 6.01

Section 4.19

Section 7.01(a)

Section 3.07(¢)

Preamble

Section 7.05(a)

Section 3.07(d)

Section 2.02(b)

Section 2.01(f)

Section 4.07(a)

Section 4.07(a)

Recitals

Recitals

Section 7.01(a)

Section 2.01(c)

Section 3.03

Section 2.01(c)

Section 9.03(b)

Section 2.03(a)

Section 2.02(a)
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Warrants Section 4.03

ARTICLE IT

THE OFFER

SECTION 2.01. The Offer.

(a) Provided that this Agreement shall not have been terminated in accordance with Section 9.01, and that none of the events described
in any of paragraphs (c) or (d) of Annex A have occurred, Purchaser shall commence (within the meaning of Rule 14d-2 under the Securities
Exchange Act of 1934, as amended (together with the rules and regulations thereunder, the “Exchange Act”)), the Offer as promptly as
reasonably practicable after the date hereof, but in any event by no later than ten (10) business days after the initial public announcement of
the execution of this Agreement, at a price per Share equal to the Per Share Amount (as adjusted as provided in Section 2.01(g), if applicable)
and in compliance with Section 14(d) of the Exchange Act and all other provisions of applicable securities laws.

(b) The obligation of Purchaser to accept for payment Shares tendered pursuant to the Offer shall be subject to (x) the satisfaction of the
condition (the “Minimum Condition”) that there shall have been tendered and not validly withdrawn prior to the expiration of the Offer at least
the number of Shares that, when added to the Shares, if any, already owned by Parent and Purchaser or any of their respective affiliates, and
without giving effect to any treasury shares, constitute a majority of the then outstanding Shares (including all Shares issuable upon the
exercise or conversion of any options, warrants, rights or other convertible securities that, if applicable, have a per share exercise or “strike”
price that is less than the Per Share Amount, but only to the extent that such options, warrants, rights or other securities have vested or could
(by their respective terms) become vested on or prior to the Termination Date, including in connection with the Transactions), and (y) the
satisfaction of each of the other conditions set forth in Annex 4 hereto. The obligation of Purchaser to accept for payment Shares tendered

pursuant to the Offer shall not be subject to any other conditions.
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(c) Purchaser expressly reserves the right to waive any condition set forth in Annex A, to increase the Per Share Amount, and to make
other changes in the terms and conditions of the Offer; provided, however, that no change may be made which (i) decreases the Per Share
Amount, (ii) reduces the maximum number of Shares to be purchased in the Offer, (iii) changes the form of consideration to be paid in the
Offer, (iv) extends the Offer except as provided in this Section 2.01, (v) imposes conditions to the Offer in addition to those set forth in
Annex A hereto or amends the conditions set forth in Annex A, (vi) amends or supplements any other terms of the Offer in a manner adverse,
or that could reasonably be expected to be adverse, to the Company or the holders of the Shares, or (vii) changes the Minimum Condition.
Unless extended as provided in this Agreement, the offer shall expire on the date (the “Initial Expiration Date”) that is twenty (20) business
days following the commencement of the Offer (calculated as set forth in Rule 14d-1(g)(3) and Rule 14e-1(a) under the Exchange Act).
Notwithstanding the foregoing, if, on the Initial Expiration Date or any subsequent date as of which the Offer is scheduled to expire (a
“Subsequent Expiration Date”), any of the conditions set forth in Annex A is not satisfied (other than any conditions which by their nature are
to be satisfied at the Acceptance Time) or has not been waived, then the Offer and its expiration shall automatically be extended (and re-
extended) beyond the Initial Expiration Date or such Subsequent Expiration Date for one or more periods of ten (10) business days (or such
other number of business days as may be jointly determined by Purchaser and the Company) per extension, with no such period ending later
than June 15, 2008 (the “Termination Date”), in order to permit such condition to be satisfied (subject to the right of Purchaser to waive any
condition (other than the Minimum Condition) in accordance with this Agreement on the Initial Expiration Date or any Subsequent Expiration
Date and accept for payment Shares tendered pursuant to the Offer (and not validly withdrawn)). The Offer may not be terminated prior to its
scheduled expiration (as such expiration may be extended and re-extended in accordance with this Agreement), unless this Agreement is

terminated in accordance with Section 9.01.

(d) The Per Share Amount shall, subject to applicable withholding of Taxes, be paid net to the applicable seller in cash, upon the terms
and subject to the conditions of the Offer. To the extent any such amounts are so withheld, such amounts shall be treated for all purposes
under this Agreement as having been paid to the person to whom such amounts would otherwise have been paid. Purchaser shall pay for all
Shares tendered and not validly withdrawn promptly following the acceptance of Shares for payment pursuant to the Offer. If the payment
equal to the Per Share Amount, in cash, is to be made to a person other than the person in whose name the surrendered certificate formerly
evidencing Shares is registered on the stock transfer books of the Company, it shall be a condition of payment that the certificate so
surrendered shall be endorsed properly or otherwise be in proper form for transfer and that the person requesting such payment shall have paid
all transfer and other Taxes required by reason of the payment of the Per Share Amount to a person other than the registered holder of the
certificate surrendered, or shall have established to the reasonable satisfaction of Purchaser that such Taxes either have been paid or are not
applicable.

(e) Purchaser may, and the Offer Documents shall reserve the right of Purchaser to, provide for a subsequent offering period (within the
meaning of Rule 14d-11 promulgated under the Exchange Act) in compliance with Rule 14d-11 promulgated under the Exchange Act and all
other provisions of applicable securities laws of not less than three (3) nor more than twenty (20) business days (for this purpose calculated in
accordance with Rule 14d-1(g)(3) promulgated under the Exchange Act) immediately following the expiration of the Offer (as it may be
extended as provided in this Agreement). Subject to the terms and conditions set forth in this Agreement and the Offer, Parent shall cause
Purchaser to, and Purchaser shall, accept for payment and pay for all Shares validly tendered and not withdrawn during such subsequent
offering period as promptly as practicable after any such Shares are tendered during such subsequent offering period and in any event in
compliance with Rule 14e-1(c) promulgated under the Exchange Act.

(f) As promptly as reasonably practicable on the date of commencement of the Offer, Purchaser shall file with the SEC a Tender Offer
Statement on Schedule TO (together with all amendments and supplements thereto, the “Schedule TO”) with respect to the Offer. The
Schedule TO shall contain as an exhibit or incorporate by reference an offer to purchase (the “Offer to Purchase”), and forms of the related
letter of transmittal and any related summary advertisement (the Schedule TO, the Offer to Purchase and such other documents, together with
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all supplements and amendments thereto, being referred to herein collectively as the “Offer Documents”). Parent and Purchaser shall cause the
Offer Documents to be disseminated to holders of Shares. The Company shall promptly furnish or otherwise make available to Parent or
Parent’s legal counsel all information concerning the Company that may be reasonably requested by Parent in connection with any action
contemplated by this Section 2.01(f). Parent and Purchaser shall cause the Schedule TO and the Offer Documents to comply in all material
respects with the Exchange Act and all other applicable Laws. Parent and Purchaser hereby further agree that the Schedule TO and the Offer
Documents, when filed with the SEC and on the date first published, sent or given to the stockholders of the Company, shall not contain any
untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary in order to make the statements
therein, in light of the circumstances under which they were made, not misleading; provided, however, that no representation or warranty is
made by Parent or Purchaser with respect to information supplied by the Company or any of its officers, directors, representatives, agents or
employees in writing specifically for inclusion or incorporation by reference in the Schedule TO or the Offer Documents. The Company
hereby agrees that the information provided by or on behalf of the Company in writing specifically for inclusion or incorporation by reference
in the Schedule TO or the Offer Documents shall not contain any untrue statement of a material fact or omit to state any material fact required
to be stated therein or necessary in order to make the statements therein, in light of the circumstances under which they were made, not
misleading. Parent, Purchaser and the Company agree to correct promptly any information provided by any of them for use in the Offer
Documents that shall have become false or misleading in any material respect, and Parent and Purchaser further agree to take all steps
necessary to cause the Schedule TO, as so corrected, to be filed with the SEC, and the other Offer Documents, as so corrected, to be
disseminated to holders of Shares, in each case as and to the extent required by applicable federal securities laws. Parent and Purchaser shall
give the Company and the Company’s counsel a reasonable opportunity to review and comment upon the Offer Documents prior to the filing
thereof with the SEC or dissemination to holders of Shares. Parent and Purchaser shall provide the Company and the Company’s counsel with
any comments Parent or Purchaser or their counsel may receive from the SEC or its staff with respect to the Offer Documents after receipt of
such comments and shall provide the Company and the Company’s counsel with a reasonable opportunity to participate in the response of
Parent or Purchaser to such comments. Each of Parent and Purchaser shall respond promptly to any comments of the SEC or its staff with
respect to the Offer Documents or the Offer.

(g) If, between the date of this Agreement and the first time at which Purchaser accepts for payment any Shares tendered and not validly
withdrawn pursuant to the Offer (the “Acceptance Time”), the outstanding Shares are changed into a different number or class of shares by
reason of any stock split, division or subdivision of shares, stock dividend, reverse stock split, consolidation of shares, reclassification,
recapitalization or similar transaction, then the Per Share Amount shall be adjusted to the extent appropriate.

(h) Without limiting the generality of Section 10.08, Parent shall cause to be provided to Purchaser all of the funds necessary to purchase
any Shares that Purchaser becomes obligated to purchase pursuant to the Offer, and shall cause Purchaser to perform, on a timely basis, all of
Purchaser’s obligations under this Agreement.

SECTION 2.02. Company Actions.

(a) The Company represents that the Board, at a meeting duly called and held on April 15, 2008, has unanimously (A) determined that
this Agreement and the transactions contemplated hereby, including each of the Offer and the Merger (together with the Offer and the Merger,
the “Transactions”), are fair to, and in the best interests of, the holders of Shares, (B) approved and declared advisable this Agreement and the
Transactions, and (C) resolved to recommend that the holders of Shares accept the Offer and tender Shares pursuant to the Offer and, if
applicable, vote to adopt this Agreement, subject to the right of the Board to withhold, withdraw, amend, change or modify its
recommendation in accordance with the terms of Section 7.05. To the extent that such recommendation of the Board is not so withheld,
withdrawn, amended, changed or modified, the Company hereby consents to the inclusion in the Offer Documents of the recommendation of
the Board described in the immediately preceding sentence, and the Company shall not withhold, withdraw, amend, change or modify such

recommendation in any manner adverse to Purchaser or Parent except as provided in Section 7.05.
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(b) As promptly as practicable on the date of commencement of the Offer, the Company shall file with the SEC a Solicitation/
Recommendation Statement on Schedule 14D-9 (together with all amendments and supplements thereto, the “Schedule 14D-9) containing,
except as provided in Section 7.05, the recommendation of the Board described in Section 2.02(a), and shall, subject to Section 2.02(c),
disseminate the Schedule 14D-9 to holders of Shares to the extent required by Rule 14d-9 promulgated under the Exchange Act, and any other
applicable federal securities laws. To the extent reasonably practicable, the Schedule 14D-9 shall be filed with the SEC concurrently with the
filing by Parent and Purchaser of the Schedule TO and shall be mailed to holders of Shares with the Offer Documents (and if so, the expense
thereof shall be borne by Parent in connection with its dissemination of the Offer Documents). Each of Parent and Purchaser shall promptly
furnish to the Company in writing upon request all information concerning Parent and Purchaser that may be required by applicable securities
laws or reasonably requested by the Company for inclusion in the Schedule 14D-9. The Company shall cause the Schedule 14D-9 to comply
in all material respects with the Exchange Act and all other applicable Laws. The Company hereby further agrees that the Schedule 14D-9
shall not contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary in order to
make the statements therein, in light of the circumstances under which they were made, not misleading; provided, however, that no
representation or warranty is made by the Company with respect to information supplied by Parent or Purchaser or any of their officers,
directors, representatives, agents or employees in writing specifically for inclusion or incorporation by reference in the Schedule 14D-9.
Parent and Purchaser hereby agree that the information provided by them specifically in writing for inclusion or incorporation by reference in
the Schedule 14D-9 shall not contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or
necessary in order to make the statements therein, in light of the circumstances under which they were made, not misleading. The Company,
Parent and Purchaser agree to correct promptly any information provided by any of them for use in the Schedule 14D-9 which shall have
become false or misleading in any material respect, and the Company further agrees to take all steps necessary to cause the Schedule 14D-9,
as so corrected, to be filed with the SEC and disseminated to holders of Shares, in each case as and to the extent required by applicable federal
securities laws. The Company shall give Parent and Parent’s counsel a reasonable opportunity to review and comment upon the Schedule
14D-9 prior to the filing thereof with the SEC or dissemination to holders of Shares. The Company shall provide Parent and Parent’s counsel
with any comments the Company or the Company’s counsel may receive from the SEC or its staff with respect to the Schedule 14D-9 after
receipt of such comments and shall provide Parent and Parent’s counsel with a reasonable opportunity to participate in the response of the
Company to such comments. The Company shall respond promptly to any comments of the SEC or its staff with respect to the Schedule
14D-9.

(c) As promptly as reasonably practicable after the date hereof, the Company shall instruct its transfer agent to furnish Purchaser with
mailing labels containing the names and addresses of all record holders of Shares and with security position listings of Shares held in stock
depositories, each as of a recent date, together with all other available listings and computer files containing names, addresses and security
position listings of record holders and, if known to the Company, beneficial owners of Shares. The Company shall promptly furnish Purchaser
with such additional information, including updated listings and computer files of stockholders, mailing labels and security position listings,
and such other assistance in enabling Purchaser to disseminate the Offer Documents to holders of Shares as Parent or Purchaser may
reasonably request.

SECTION 2.03. Top-Up Option.

(a) Subject to Sections 2.03(b) and 2.03(c), the Company grants to Parent and Purchaser an option (the “7Top-Up Option’) to purchase
from the Company the number of newly-issued Shares equal to the lesser of (i) the number of Shares that, when added to the number of
Shares owned collectively by Parent and Purchaser at the time of exercise of the Top-Up Option, constitutes 91% of the number of Shares that
would be outstanding immediately after the issuance of all Shares subject to the Top-Up Option or (ii) the aggregate number of Shares that the
Company is authorized to issue under its Restated Certificate of Incorporation but that are not issued and outstanding (and are not subscribed
for or otherwise committed to be issued) at the time of exercise of the Top-Up Option.
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(b) The Top-Up Option may be exercised by Parent or Purchaser in whole or in part, at any time at or after the Acceptance Time, in its
sole discretion. The aggregate purchase price payable for the Shares being purchased by Parent or Purchaser pursuant to the Top-Up Option
shall be determined by multiplying the number of such shares by the Per Share Amount. Such purchase price may be paid by Parent or
Purchaser, at its election, (i) in cash, (ii) by executing and delivering to the Company a promissory note having a principal amount equal to
such purchase price or (iii) any combination thereof. Any such promissory note shall bear interest at the rate of 3% per annum, shall mature on
the first anniversary of the date of execution and delivery of such promissory note and may be prepaid without premium or penalty.

(c) In the event Parent or Purchaser wishes to exercise the Top-Up Option, Parent or Purchaser shall deliver to the Company a notice
setting forth (i) the number of Shares that Parent or Purchaser intends to purchase pursuant to the Top-Up Option, (ii) the manner in which
Parent or Purchaser intends to pay the applicable exercise price and (iii) the place and time at which the closing of the purchase of such Shares
by Parent or Purchaser is to take place. At the closing of the purchase of such Shares, Parent or Purchaser shall cause to be delivered to the
Company the consideration required to be delivered in exchange for such Shares, and the Company shall cause to be issued to Parent or
Purchaser (as the case may be) a certificate representing such shares. The obligation of the Company to issue such Shares will be subject to
compliance with all applicable regulatory requirements.

SECTION 2.04. Parent and Purchaser Shares. Parent and Purchaser shall, and shall cause their affiliates to, vote all Shares beneficially
owned by them to adopt this Agreement.

ARTICLE III

THE MERGER

SECTION 3.01. The Merger. Upon the terms and subject to the conditions set forth in Article VIII, and in accordance with Delaware
Law, at the Effective Time Purchaser shall be merged with and into the Company.

SECTION 3.02. Effective Time. As promptly as practicable after the satisfaction or, if permissible, waiver of the conditions set forth in
Article VIII, the parties hereto shall cause the Merger to be consummated by filing of a certificate of merger or certificate of ownership and
merger (in either case, the “Certificate of Merger”), with the Secretary of State of the State of Delaware, in such form as is required by, and
executed in accordance with, the relevant provisions of Delaware Law (the date and time of such filing, or such later time as may be agreed by
each of the parties hereto and specified in the Certificate of Merger, being the “Effective Time”).

SECTION 3.03. Effect of the Merger. As a result of the Merger, the separate corporate existence of Purchaser shall cease and the
Company shall continue as the surviving corporation of the Merger (the “Surviving Corporation”). At the Effective Time, the effect of the
Merger shall be as provided in the applicable provisions of Delaware Law and this Agreement. Without limiting the generality of the
foregoing, and subject thereto, at the Effective Time, all the property, rights, privileges, powers and franchises of the Company and Purchaser
shall vest in the Surviving Corporation, and all debts, liabilities, obligations, restrictions, disabilities and duties of the Company and Purchaser
shall become the debts, liabilities, obligations, restrictions, disabilities and duties of the Surviving Corporation.

SECTION 3.04. Certificate of Incorporation; By-laws.

(a) At the Effective Time, and subject to Section 7.06(a), the Certificate of Incorporation of the Surviving Corporation shall be amended
and restated in its entirety to conform to the Certificate of Incorporation of Purchaser, as in effect immediately prior to the Effective Time, and
shall be the Certificate of Incorporation of the Surviving Corporation until thereafter amended as provided by law and such Certificate of
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Incorporation; provided, however, that, at the Effective Time, Article I of the Certificate of Incorporation of the Surviving Corporation shall
be amended to read as follows: “The name of the corporation is “CryoCor, Inc.”
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(b) At the Effective Time, and subject to Section 7.06(a), the By-laws of the Surviving Corporation shall be amended and restated in
their entirety to conform to the By-laws of Purchaser, as in effect immediately prior to the Effective Time, until thereafter amended as
provided by law, the Certificate of Incorporation of the Surviving Corporation or such By-laws.

SECTION 3.05. Directors and Officers. The directors of Purchaser immediately prior to the Effective Time shall be the initial directors
of the Surviving Corporation, each to hold office in accordance with the Certificate of Incorporation and By-laws of the Surviving
Corporation, and the officers of Purchaser immediately prior to the Effective Time shall be the initial officers of the Surviving Corporation, in
each case until their respective successors are duly elected or appointed and qualified or until their earlier death, resignation or removal.

SECTION 3.06. Conversion of Securities. At the Effective Time, by virtue of the Merger and without any action on the part of
Purchaser, the Company or the holders of any of the following securities:

(a) Each Share issued and outstanding immediately prior to the Effective Time, not including any Shares to be canceled pursuant to
Section 3.06(b) or any Dissenting Shares (as hereinafter defined)), shall be canceled and converted automatically into the right to receive
cash in an amount equal to the Per Share Amount, which shall be payable, without interest, to the holder of such Share, upon surrender,
in the manner provided in Section 3.09, of the certificate that formerly evidenced such Share (or in the case of a lost, stolen or destroyed
certificate, upon delivery of an affidavit (and bond, if required) in the manner provided in Section 3.09(c));

(b) Each Share held in the treasury of the Company and each Share owned by Purchaser, Parent or any direct or indirect wholly
owned Subsidiary of Parent or of the Company immediately prior to the Effective Time shall be canceled without any conversion thereof
and no payment or distribution shall be made with respect thereto; and

(c) Each share of common stock, par value $0.01 per share, of Purchaser issued and outstanding immediately prior to the Effective
Time shall be converted into and exchanged for one validly issued, fully paid and nonassessable share of common stock, par value $0.01
per share, of the Surviving Corporation.

(d) Without duplication of the effects of Section 2.01(g), if, between the Agreement Date and the Effective Time, the outstanding
Shares are changed into a different number or class of shares by reason of any stock split, division or subdivision of shares, stock
dividend, reverse stock split, consolidation of shares, reclassification, recapitalization or similar transaction, then the Merger

Consideration shall be adjusted to the extent appropriate.

SECTION 3.07. Employee Stock Plans.

(a) Prior to, and effective as of, the Effective Time, the Company shall take all necessary action to terminate the Company’s 2000 Stock
Option Plan, 2005 Equity Incentive Plan and 2005 Non-Employee Directors’ Stock Option Plan , each as amended through the date of this
Agreement (together with the 2005 Employee Stock Purchase Plan (the “ESPP”), the “Company Stock Plans”).

(b) Prior to, and effective as of, the Effective Time, the Company shall take all necessary action to accelerate the vesting of each option
to purchase Shares under the Company Stock Plans, other than the ESPP (each, a “Company Stock Option™), that is outstanding as of
immediately prior to the Effective Time in accordance with the terms of the Company Stock Plans. Each Company Stock Option outstanding
and unexercised immediately prior to the Effective Time shall, at the Effective Time, be cancelled and each holder thereof shall be entitled to
receive from the Surviving Corporation immediately after the Effective Time, in exchange for the cancellation of such Company Stock
Option, an amount in cash equal to the excess, if any, of (x) the Per Share Amount over (y) the per share exercise or “strike” price of such
Company Stock Option, multiplied by the number of Shares subject to such Company Stock Option immediately prior to the Effective Time.
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For the purpose of clarity, any unexercised Company Stock Option with a per share exercise price equal to or greater than the Per Share
Amount shall be canceled without payment.
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(c) Effective as of the Effective Time, each Share received upon the early exercise of a Company Stock Option (each, an “Option
Share”) that is outstanding and unvested immediately prior to the Effective Time shall automatically vest, and the Company’s repurchase right
with respect to each Option Share shall lapse, and at the Effective Time the holder of each Option Share shall, subject to this Article III, be
entitled to receive the Per Share Amount with respect to each such Option Share.

(d) Effective as of the Effective Time, each Share granted subject to vesting or other lapse restrictions pursuant to any Company Stock
Plan (each, a “Restricted Share”), that is outstanding and subject to such restrictions immediately prior to the Effective Time shall
automatically vest, and the Company’s reacquisition right with respect to each Restricted Share shall lapse, and at the Effective Time the
holder thereof shall, subject to this Article III, be entitled to receive the Per Share Amount with respect to each such Restricted Share.

(e) The Company shall take any and all actions with respect to the ESPP as are necessary to provide that, (i) subject to consummation of
the Merger, the ESPP shall terminate, effective immediately before the Effective Time (the “ESPP Termination Date”); and (ii) if the Offering
Period(s) (as defined in the ESPP) in effect as of the date hereof terminates prior to the ESPP Termination Date, the ESPP shall be suspended
and no new Offering will be commenced under the ESPP unless this Agreement shall have terminated prior to the consummation of the
Merger. If such Offering(s) is still in effect on the ESPP Termination Date, then on the ESPP Termination Date, each purchase right under the
ESPP (a “Purchase Right”) as of the ESPP Termination Date shall be automatically exercised by applying the payroll deductions of each
participant in the ESPP for such Offering(s) to the purchase of a number of whole Shares (subject to the provisions of the ESPP regarding the
number of shares purchasable) at an exercise price per Share equal to 85% of the lesser of $1.97 or the Merger Consideration, which number
of shares will then be canceled and converted into the right to receive the Merger Consideration in accordance with Section 3.06 hereof. Any
excess payroll deductions not used as a result of ESPP share limitations shall be distributed to each participant without interest. If a fractional
number of Shares results, then such number shall be rounded down to the next whole number, and the excess payroll deductions shall be
distributed to the applicable participant without interest.

(f) Any payment to be made pursuant to this Section 3.07 shall be subject to all applicable Tax withholding requirements.

(g) Neither the Company nor the Board shall take any action, pursuant to the Company Stock Plans or otherwise, to cause Parent,
Purchaser or the Surviving Corporation to (i) assume any Company Stock Plan, Company Stock Option, Option Share, Restricted Share or
Purchase Right, (ii) substitute any similar plan, option or restricted share for any Company Stock Plan, Company Stock Option, Option Share,
Restricted Share or Purchase Right, or (iii) cause any Company Stock Plan, Company Stock Option, Option Share, Restricted Share or
Purchase Right to continue in full force and effect following the Effective Time. Prior to the Effective Time, the Company shall mail to each
person who is a holder of an outstanding Company Stock Option, Option Share or Restricted Share (regardless of whether such Company
Stock Option, Option Share or Restricted Share is or was vested or exercisable at the Effective Time) a letter describing the treatment of and
payment for such Company Stock Option, Option Share or Restricted Share pursuant to this Section 3.07 and providing instructions for use in
obtaining payment for such Company Stock Option, Option Share or Restricted Share in accordance with this Section.

SECTION 3.08. Dissenting Shares.

(a) Notwithstanding any provision of this Agreement to the contrary, Shares that are outstanding immediately prior to the Effective Time
and that are held by stockholders who shall have demanded properly in writing appraisal for such Shares in accordance with Section 262 of
Delaware Law (collectively, the “Dissenting Shares”) shall not be converted into, or represent the right to receive, the Merger Consideration.
Such stockholders shall be entitled to receive payment of the appraised value of such Shares held by them in accordance with the provisions of
such Section 262, except that all Dissenting Shares held by stockholders who
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shall have failed to perfect or who effectively shall have withdrawn or lost their rights to appraisal of such Shares under such Section 262 shall
thereupon be deemed to have been converted into, and to have become exchangeable for, as of the Effective Time, the right to receive the
Merger Consideration, without any interest thereon, upon surrender, in the manner provided in Section 3.09, of the certificate or certificates
that formerly evidenced such Shares.

(b) The Company shall give Parent (i) prompt notice of any demands for appraisal received by the Company, withdrawals of such
demands, and any other instruments served relating to such demands pursuant to Delaware Law and received by the Company, and (ii) the
opportunity to direct all negotiations and proceedings with respect to demands for appraisal under Delaware Law. The Company shall not,
except with the prior written consent of Parent, make any payment with respect to any demands for appraisal or offer to settle or settle any
such demands. Parent shall not, except with the prior written consent of the Company, require the Company to make any payment with respect
to any demands for appraisal or offer to settle or settle any such demands prior to the Acceptance Time.

SECTION 3.09. Surrender of Shares; Stock Transfer Books.

(a) Prior to the Effective Time, Purchaser shall designate a bank or trust company to act as agent (the “Paying Agent”) for the holders of
Shares to receive the funds to which holders of such Shares shall become entitled pursuant to Sections 3.06 and 3.08. Purchaser shall deliver
or cause to be delivered such immediately available funds to the Paying Agent on a daily basis, as directed by the Paying Agent, to enable the
Paying Agent to make prompt payment to the holders of Shares upon surrender of Certificates pursuant to Section 3.09(b). Such funds shall be
held in trust by the Paying Agent for the benefit of the holders of Shares.

(b) Promptly after the Effective Time, the Surviving Corporation shall cause to be mailed to each person who was, at the Effective Time,
a holder of record of Shares entitled to receive the Merger Consideration pursuant to Section 3.06(a) a form of letter of transmittal (which
shall specify that delivery shall be effected, and risk of loss and title to the certificates evidencing such Shares (the “Certificates’) shall pass,
only upon proper delivery of the Certificates to the Paying Agent) and instructions for use in effecting the surrender of the Certificates
pursuant to such letter of transmittal. Upon surrender to the Paying Agent of a Certificate, together with such letter of transmittal, duly
completed and validly executed in accordance with the instructions thereto, and such other documents as may be required pursuant to such
instructions, the holder of such Certificate shall be entitled to receive in exchange therefor the amount specified in Section 3.06 for each Share
(rounded to the nearest whole cent after aggregating all Shares held by such holder) formerly evidenced by such Certificate, and such
Certificate shall then be canceled. Any such payment shall be subject to all applicable Tax withholding requirements. No interest shall accrue
or be paid on the amounts payable pursuant to Section 3.06 upon the surrender of any Certificate for the benefit of the holder of such
Certificate. If the payment of the amounts payable pursuant to Section 3.06 is to be made to a person other than the person in whose name the
surrendered Certificate formerly evidencing Shares is registered on the stock transfer books of the Company, it shall be a condition of
payment that the Certificate so surrendered shall be endorsed properly or otherwise be in proper form for transfer and that the person
requesting such payment shall have paid all transfer and other Taxes required by reason of the payment of the amount specified in
Section 3.06 to a person other than the registered holder of the Certificate surrendered, or shall have established to the reasonable satisfaction
of Purchaser that such Taxes either have been paid or are not applicable.

(c) In the event that any Certificates shall have been lost, stolen or destroyed, the Paying Agent shall pay in exchange for such lost,
stolen or destroyed Certificates, upon the making of an affidavit of that fact by the holder thereof, the cash consideration payable with respect
thereto pursuant to Section 3.06; provided, however, that Parent may, in its discretion and as a condition precedent to the issuance of such
cash, require the owner of such lost, stolen or destroyed Certificates to deliver a bond in such sum as it may reasonably direct as indemnity
against any claim that may be made against Parent, the Surviving Corporation or the Paying Agent with respect to the Certificates alleged to
have been lost, stolen or destroyed.
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(d) At any time following the 180th day after the Acceptance Time, Purchaser shall no longer be required to retain the Paying Agent to
make the disbursements required by this Section 3.09, and, thereafter, the holders of Shares shall be entitled to look to Parent or the Surviving
Corporation (subject to abandoned property, escheat and other similar laws) only with respect to any Merger Consideration that may be
payable upon due surrender of the Certificates held by them. Notwithstanding the foregoing, neither the Surviving Corporation nor the Paying
Agent shall be liable to any holder of a Share for any Merger Consideration delivered in respect of such Share to a public official pursuant to
any abandoned property, escheat or other similar law.

(e) At the Effective Time, the stock transfer books of the Company shall be closed and thereafter there shall be no further registration of
transfers of Shares on the records of the Company. From and after the Effective Time, the holders of Shares outstanding immediately prior to
the Effective Time shall cease to have any rights with respect to such Shares except as otherwise provided herein or by applicable law.

ARTICLE 1V

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

As an inducement to Purchaser and Parent to enter into this Agreement, the Company hereby represents and warrants to Parent and
Purchaser, subject in each case to such exceptions as are specifically contemplated by this Agreement or as are disclosed in writing in the
disclosure schedule supplied by the Company to Parent dated as of the date hereof (the “Disclosure Schedule’) or such specific disclosures of
events, facts or circumstances which have already occurred or already exist and are set forth in reasonable detail in the SEC Reports or in the
exhibits thereto (specifically excluding any forward-looking statements or disclosures set forth under the caption “Risk Factors” in such SEC
Reports):

SECTION 4.01. Organization and Qualification; Subsidiaries.

(a) Each of the Company and each Subsidiary of the Company is a corporation duly organized, validly existing and in good standing
under the laws of the jurisdiction of its incorporation and has the requisite corporate power and authority to own, lease and operate its
properties and to carry on its business as it is now being conducted. The Company and each Subsidiary of the Company is duly qualified or
licensed as a foreign corporation to do business, and is in good standing, in each jurisdiction where the character of the properties owned,
leased or operated by it or the nature of its business makes such qualification or licensing necessary, except for such failures to be so qualified
or licensed and in good standing that would not have a Material Adverse Effect.

(b) A true and complete list of all the Subsidiaries of the Company, together with the jurisdiction of incorporation of each Subsidiary of
the Company and the percentage of the outstanding capital stock of each Subsidiary of the Company owned by the Company and each other
Subsidiary of the Company, is set forth in Section 4.01(b) of the Disclosure Schedule. The Company does not directly or indirectly own any
equity or similar interest in, or any interest convertible into or exchangeable or exercisable for any equity or similar interest in, any

corporation, partnership, joint venture or other business association or entity other than the Subsidiaries of the Company.

SECTION 4.02. Restated Certificate of Incorporation and By-laws. The Company, prior to the date hereof, furnished or otherwise made
available to Parent a complete and correct copy of the Restated Certificate of Incorporation and the By-laws of the Company and the
Certificate of Incorporation, By-laws or equivalent organizational documents of each Subsidiary of the Company, each as amended to date.
Such Certificates of Incorporation, By-laws or equivalent organizational documents are in full force and effect. Neither the Company nor any
Subsidiary of the Company is in violation of any of the provisions of its certificate of incorporation, by-laws or equivalent organizational
documents, except where any such violation by a Subsidiary of the Company would not have a Material Adverse Effect.
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SECTION 4.03. Capitalization. The authorized capital stock of the Company consists of 75,000,000 Shares and 5,000,000 shares of
preferred stock, par value $0.001 per share. As of the date hereof, (a) 13,138,921 Shares (of which 560,000 are Restricted Shares), all of which
are validly issued, fully paid and nonassessable, and no preferred shares are issued and outstanding, (b) no Shares are held in the treasury of
the Company, (c) no Shares are held by any Subsidiaries of the Company, (d) there are outstanding options to acquire 1,167,972 Shares under
the Company Stock Plans (not giving effect to the ESPP), () 435,091 Shares are otherwise reserved for future issuance under the Company
Stock Plans (not giving effect to the ESPP), and (f) 132,230 Shares are reserved for future issuance pursuant to the ESPP. Except as set forth
in this Section 4.03, and except for (a) the Stockholders Agreement, (b) warrants to purchase 756,319 Shares (the “Warrants™) as of the date
hereof, (c) potential issuances of shares to Boston Scientific Corporation or its affiliates under the BSC Development and License Agreement
and related documents, and (d) a contemplated issuance of 15,000 Shares to Sinama Inc. in connection with a consulting arrangement between
the Company and Sinama Inc., there are no options, warrants or other rights, agreements, arrangements or commitments of any character
obligating the Company or any Subsidiary of the Company to issue or sell any shares of capital stock of, or other equity interests in, the
Company or any Subsidiary of the Company. Section 4.03 of the Disclosure Schedule accurately sets forth information regarding the holder,
the exercise price, the date of grant or issuance, the amount of any accumulated and unpaid dividends owed or which would be owed on any
such security through the date hereof, and the number of underlying securities issuable in respect of each Warrant and Company Stock Option
outstanding as of the date hereof. All securities of the Company subject to issuance as provided above, upon issuance on the terms and
conditions specified in the instruments pursuant to which they are issuable, will be duly authorized, validly issued, fully paid and
nonassessable. There are no outstanding contractual obligations of the Company or any Subsidiary of the Company to repurchase, redeem or
otherwise acquire any securities of the Company or of any Subsidiary of the Company or to provide funds to for the purpose of making an
investment, or make any investment (in the form of a loan, capital contribution or otherwise) in, any Subsidiary of the Company or any other
person. Each outstanding share of capital stock of each Subsidiary of the Company is duly authorized, validly issued, fully paid and
nonassessable, and each such share is owned by the Company or another Subsidiary of the Company free and clear of all security interests,
liens, claims, pledges, options, rights of first refusal, agreements, limitations on the Company’s or any of its Subsidiary’s voting rights,

charges and other encumbrances of any nature whatsoever.

SECTION 4.04. Authority Relative to this Agreement. The Company has (subject to the required actions and proceedings described in
the following sentence) all necessary power and authority to execute and deliver this Agreement, to perform its obligations hereunder and to
consummate the Transactions. The execution and delivery of this Agreement by the Company and the consummation by the Company of the
Transactions have been duly and validly authorized by all necessary corporate action on the part of the Company, and no other corporate
proceedings on the part of the Company are necessary to authorize this Agreement or to consummate the Transactions (other than, with
respect to the Merger, the adoption of this Agreement by the holders of a majority of the then-outstanding Shares voting together as a single
class, if and to the extent required by applicable law, and the filing and recordation of appropriate merger documents as required by Delaware
Law). This Agreement has been duly executed and delivered by the Company and, assuming the due authorization, execution and delivery by
Parent and Purchaser, constitutes the legal, valid and binding obligation of the Company, enforceable against the Company in accordance with
its terms, subject to bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and similar laws of general applicability relating
to or affecting creditor rights and for general equitable and public policy principles. The Board has approved this Agreement and the
Transactions and such approvals are sufficient so that the restrictions on, and stockholder voting requirements relating to, business
combinations set forth in Section 203(a) of Delaware Law shall not apply to the Transactions.

SECTION 4.05. No Conflict; Required Filings and Consents.

(a) The execution and delivery of this Agreement by the Company do not, and the performance of this Agreement by the Company will
not, (i) conflict with or violate the Restated Certificate of Incorporation, or
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By-laws of the Company or equivalent organizational documents of any Subsidiary of the Company, (ii) subject to obtaining the approvals of
the Company’s stockholders described in Section 4.04 with respect to the Merger and compliance with the requirements described in

Section 4.05(b) below, conflict with or violate any United States or any non-United States, statute, law, ordinance, regulation, rule, code,
executive order, injunction, judgment, decree or other order (“Law”) applicable to the Company or any Subsidiary of the Company or by
which any property or assets of the Company or any Subsidiary of the Company is bound or affected, or (iii) result in any breach of or
constitute a default by the Company (or an event which, with notice or lapse of time or both, would become a default by the Company) under,
or give to others any right of termination, amendment, acceleration or cancellation of, or result in the creation of a lien or other encumbrance
on any property or asset of the Company or any Subsidiary of the Company pursuant to, any note, bond, mortgage, indenture, contract,
agreement, lease, license, permit, franchise or other instrument or obligation.

(b) The execution and delivery of this Agreement by the Company do not, and the performance of this Agreement by the Company will
not, require any consent, approval, authorization or permit of, or filing with or notification to, any Governmental Authority, except for
applicable requirements, if any, of the Exchange Act and state takeover laws, any antitrust filing, notification or approval in any other relevant
jurisdiction, the rules and regulations of Nasdaq and filing and recordation of appropriate merger documents as required by Delaware Law.

SECTION 4.06. Permits, Compliance.

(a) Each of the Company and the Subsidiaries of the Company is in possession of all material registrations, franchises, grants,
authorizations, licenses, permits, certificates, approvals and orders of any Governmental Authority necessary for each of the Company or the
Subsidiaries of the Company to manufacture, market, sell, or distribute the Company Products (as defined in Section 4.06(b), other than
products under development which are not currently being sold by the Company) or to own, lease and operate its properties or to carry on its
business as it is now being conducted (the “Permits”). As of the date hereof, no suspension or cancellation of any of the Permits is pending or,
to the knowledge of the Company, threatened. Neither the Company nor any Subsidiary of the Company is in conflict with, or in default,
breach or violation of, (i) any Law applicable to the Company or any Subsidiary of the Company or by which any property or asset of the
Company or any Subsidiary of the Company is bound or affected, or (ii) any note, bond, mortgage, indenture, contract, agreement, lease,
license, Permit, franchise or other instrument or obligation to which the Company or any Subsidiary of the Company is a party or by which the
Company or any Subsidiary of the Company or any property or asset of the Company or any Subsidiary of the Company is bound, except for
any such conflicts, defaults, breaches or violations that would not be reasonably be expected to have a Material Adverse Effect.

(b)(1) With respect to the products of the Company and its Subsidiaries and, to the extent applicable, products under development
(collectively, the “Company Products”): (A) the Company or any of its Subsidiaries has obtained, unless otherwise exempt, all material
approvals, clearances, authorizations, licenses and registrations required by United States or foreign governments or government agencies, to
permit the design, development, pre-clinical and clinical testing, manufacture, labeling, marketing, sale, distribution and promotion of the
Company Products in jurisdictions where the Company currently conducts such activities (the “Activities to Date’”) with respect to each
Company Product, as appropriate for the current stage of development or commercialization of each such Company Product (collectively, the
“Company Licenses”); (B) the Company and each of its Subsidiaries are in compliance in all material respects with the terms and conditions
of each Company License and with all applicable Laws pertaining to the Activities to Date with respect to each Company Product which is not
required to be the subject of a Company License; (C) the Company and each of its Subsidiaries are in compliance in all material respects with
all applicable Laws regarding registration, license, certification for each site at which a Company Product is manufactured, labeled, sold, or
distributed; and (D) to the extent any Company Product has been exported from the United States, the Company has exported such Company
Product in compliance in all material respects with applicable Law; (ii) all manufacturing operations performed by or on behalf of the
Company have been and are being conducted in all material respects in compliance with the U.S. Food and Drug Administration’s (the
“FDA”) Quality Systems Regulations (21 CFR Part 820) and, to the extent
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applicable to the Company, counterpart regulations in the European Union and all other countries where compliance is required; (iii) all non-
clinical laboratory studies of Company Products under development, sponsored by the Company and intended to be used to support regulatory
clearance or approval, have been and are being conducted in all material respects in compliance with the FDA’s Good Laboratory Practice for
Non-Clinical Studies Regulations (21 CFR Part 58) in the United States and, to the extent applicable to the Company, counterpart regulations
in the European Union and all other countries; and (iv) the Company and each of its Subsidiaries are in compliance in all material respects
with all applicable reporting requirements for all Company Licenses or plant registrations described in clause (i) above, including, but not
limited to, applicable adverse event reporting requirements in the United States and outside of the United States under applicable Law.

(c) No filing or submission to the FDA or any other Governmental Authority made by the Company with regard to the Company
Products that is the basis for any approval or clearance contains any materially false information or any material omission.

(d) The Company is in compliance in all material respects with all FDA and non-United States equivalent agencies and similar state and
local Governmental Authority Laws applicable to the maintenance, compilation and filing of reports, including medical device reports, with
regard to the Company Products. Section 4.06(d) of the Disclosure Schedule sets forth a list of all applicable device experience reports,
including adverse event reports (other than adverse event reports as required to be reported in a clinical trial) related to the Company Products
for the period from January 1, 2003 through the date of this Agreement, including any Vigilance Reports under European Union requirements
and Medical Device Reports (as defined in 21 CFR 803) and including information regarding complaints by product and root cause analysis of
closed complaints.

(e) The Company has not received any written notice or other written communication from the FDA or any other Governmental
Authority (i) contesting the pre-market clearance or approval of, the uses of or the labeling and promotion of any of the Company Products or
(i1) otherwise alleging any material violation of any Laws by the Company.

() There have been, no recalls, field notifications or seizures ordered or adverse regulatory actions taken (or to the knowledge of the
Company threatened) by the FDA or any other Governmental Authority with respect to any of the Company Products, including any facilities
where any such Company Products are produced, processed, packaged or stored and neither the Company nor any of its Subsidiaries has
within the last three years, either voluntarily or at the request of any Governmental Authority, initiated or participated in a recall of any
Company Product or provided post-sale warnings regarding any Company Product.

SECTION 4.07. SEC Filings, Financial Statements.

(a) The Company has filed all forms, reports and documents required to be filed by it with the SEC since January 1, 2007 (such forms,
reports and other documents, collectively, the “SEC Reports”). The SEC Reports (i) were prepared in all material respects in accordance with
either the requirements of the Securities Act of 1933, as amended (together with the rules and regulations promulgated thereunder, the
“Securities Act”), or the Exchange Act, as the case may be, and the rules and regulations promulgated thereunder, and (ii) did not, at the time
they were filed, unless amended or superceded (in which case, if amended or superceded, did not as of the date of such amendment or
supercession), contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary in order
to make the statements made therein, in the light of the circumstances under which they were made, not misleading. No Subsidiary of the
Company is required to file any form, report or other document with the SEC.

(b) Each of the consolidated financial statements (including, in each case, any notes thereto) contained in the SEC Reports (i) was
prepared in accordance with United States generally accepted accounting principles (“GAA4P”) applied on a consistent basis throughout the
periods indicated (except as may be indicated in the notes thereto or, in the case of unaudited statements, such consolidated financial
statements included in any Form 10-Q
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do not contain footnotes as permitted by Form 10-Q under the Exchange Act) and (ii) fairly presents, in all material respects, the consolidated
financial position, results of operations and cash flows of the Company and its consolidated Subsidiaries as at the respective dates thereof and
for the respective periods indicated therein (subject, in the case of unaudited statements, to normal and recurring year-end adjustments which
would not reasonably be expected to have, a Material Adverse Effect).

(c) Except as and to the extent set forth on the consolidated balance sheet of the Company and its consolidated Subsidiaries as at
December 31, 2007, including the notes thereto (the “Current Balance Sheet”), neither the Company nor any Subsidiary of the Company has
any liability or obligation of any nature (whether accrued, absolute, contingent or otherwise) required to be disclosed on a balance sheet
prepared in accordance with GAAP, except for liabilities and obligations incurred in the ordinary course of business consistent with past
practice.

(d) The Company has heretofore furnished or otherwise made available to Parent or Parent’s legal counsel complete and correct copies
of all amendments and modifications that have not been filed by the Company with the SEC to all agreements, documents and other
instruments that previously had been filed by the Company with the SEC and are currently in effect.

SECTION 4.08. Absence of Certain Changes or Events. Between December 31, 2007 and the date of this Agreement, except as
disclosed with reasonable specificity in the SEC Reports filed prior to the date of this Agreement (specifically excluding any forward-looking
statements or disclosures set forth under the caption “Risk Factors” in such SEC Reports), (a) the Company and the Subsidiaries of the
Company have conducted their businesses only in the ordinary course and in a manner consistent with past practice, (b) there has not been any
Material Adverse Effect, and (¢) none of the Company or any Subsidiary of the Company has taken any action that, if taken after the date of
this Agreement without the consent of Parent, would constitute a breach of any of the covenants set forth in Section 6.01.

SECTION 4.09. Absence of Litigation. Except as disclosed with reasonable specificity in the SEC Reports filed prior to the date of this
Agreement (specifically excluding any forward-looking statements or disclosures set forth under the caption “Risk Factors” in such SEC
Reports), there is no Action pending or, to the knowledge of the Company, threatened against the Company or any Subsidiary of the
Company, or any property or asset of the Company or any Subsidiary of the Company, before any Governmental Authority. Neither the
Company nor any Subsidiary of the Company nor any property or asset of the Company or any Subsidiary of the Company is subject to any
continuing order of, consent decree, settlement agreement or similar written agreement with, or, to the knowledge of the Company, continuing
investigation by, any Governmental Authority, or any order, writ, judgment, injunction, decree, determination or award of any Governmental
Authority.

SECTION 4.10. Employee Matters.

(a) Section 4.10(a) of the Disclosure Schedule lists as of the date of this Agreement (i) all employee benefit plans (as defined in
Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”)) and all bonus, stock option, stock purchase,
restricted stock, incentive, deferred compensation, retiree medical or life insurance, supplemental retirement, fringe benefit, paid time off,
severance, change in control or other benefit plans, programs or arrangements, and all employment, termination, severance, change in control
or other similar contracts, arrangements or agreements to which the Company or any Subsidiary of the Company is a party or which are
maintained, contributed to or sponsored by the Company or any Subsidiary of the Company or any third-party that is considered an employer
or co-employer of the employees of the Company or any Subsidiary of the Company pursuant to a contract, agreement or arrangement with
the Company or any Subsidiary of the Company (a “PEQO”) for the benefit of any current or former employee, officer, director, consultant,
independent contractor or agent of the Company or any Subsidiary of the Company, or with respect to which the Company or any Subsidiary
of the Company has any obligation or liability in the aggregate of at least
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$50,000, (i) each employee benefit plan for which the Company or any Subsidiary of the Company could incur liability under Section 4069 of
ERISA in the event such plan has been or were to be terminated, and (iii) any plan in respect of which the Company or any Subsidiary of the
Company could incur liability under Section 4212(c) of ERISA (collectively, the “Plans”). Each Plan is in writing and the Company has
furnished or otherwise made available to Parent or Parent’s legal counsel a true and complete copy of each Plan and has delivered or made
available to Parent or Parent’s legal counsel a true and complete copy of each material document, if any, prepared in connection with each
such Plan, including, (A) each trust or other funding arrangement, (B) each summary plan description and summary of material modifications
thereto, (C) the most recently filed Internal Revenue Service (“/RS”) Form 5500, (D) the most recently received IRS determination letter or
opinion letter for each such Plan, (E) the most recently prepared actuarial report and financial statement in connection with each such Plan,

(F) each administrative services agreement and PEO agreement, and (G) any material notices, letters or other correspondence from the IRS or
Department of Labor relating to any Plan, whether received by the Company or a PEO. Neither the Company nor any Subsidiary of the
Company has any express or implied commitment (1) to create, incur liability with respect to or cause to exist any new or additional employee
benefit plan, program or arrangement, (2) to enter into any material contract or agreement to provide compensation or benefits to any
individual, or (3) to modify, change or terminate any Plan, other than with respect to a modification, change or termination required by ERISA
or the Internal Revenue Code of 1986, as amended (the “Code”).

(b) Neither the Company nor any ERISA Affiliate has ever maintained or been required to contribute to any Plan subject to Title IV of
ERISA, including any multi-employer plan (within the meaning of Section 3(37) or 4001(a)(3) of ERISA) (a “Multi-employer Plan”). None of
the Plans is a single employer pension plan (within the meaning of Section 4001(a)(15) of ERISA) for which the Company or any Subsidiary
of the Company could incur liability under Section 4063 or 4064 of ERISA (a “Multiple Employer Plan’). Except as set forth in
Section 4.10(b) of the Disclosure Schedule, none of the Plans (i) provides for the payment of separation, severance, termination or similar-
type benefits to any person (other than as required by applicable Law upon termination or retirement), (ii) obligates the Company or any
Subsidiary of the Company to pay separation, severance, termination or similar-type benefits solely or partially as a result of any of the
Transactions, or (iii) obligates the Company or any Subsidiary of the Company to make any payment or provide any benefit as a result of a
“change in control”, within the meaning of such term under Section 280G of the Code. Each of the Plans is subject only to the Laws of the
United States or a political subdivision thereof.

(c) Except as required under Section 601 ef seq. of ERISA or similar state or local laws, no Plan provides access to medical, life or
disability insurance following termination of employment.

(d) To the Company’s knowledge, each Plan is now and always has been operated in all material respects in accordance with its terms
and the requirements of all applicable Laws including, ERISA and the Code. To the Company’s knowledge, the Company and the Subsidiaries
of the Company have performed all material obligations required to be performed by them under, are not in any respect in default under or in
violation of, and have no knowledge of any default or violation by any party to, any material terms of any Plan. No Action is pending or, to
the knowledge of the Company, threatened with respect to any Plan (other than claims for benefits in the ordinary course) and, to the
knowledge of the Company, no fact or event exists that would reasonably be expected to give rise to any such Action. No Plan has within the
three years prior to the date hereof been the subject of an examination or audit by a Governmental Authority or is the subject of an application
or filing under, or is a participant in, an amnesty, voluntary compliance, or similar program sponsored by any Governmental Authority.

(e) Each Plan that is intended to be qualified under Section 401(a) of the Code or Section 401(k) of the Code has timely received a
favorable determination or opinion letter from the IRS covering all of the provisions applicable to the Plan for which determination or opinion
letters are currently available that the Plan is so qualified and each trust established in connection with any Plan which is intended to be
exempt from federal income taxation under Section 501(a) of the Code has received a determination letter from the IRS that it is so
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exempt, and, no fact or event has occurred since the date of such determination or opinion letter or letters from the IRS to adversely affect the
qualified status of any such Plan or the exempt status of any such trust.

(f) To the Company’s knowledge, there has not been any prohibited transaction (within the meaning of Section 406 of ERISA or
Section 4975 of the Code) with respect to any Plan, and no breaches of fiduciary duty under any Plan have occurred that would reasonably be
expected to give rise to material liability on the part of the Company or any Subsidiary of the Company. Neither the Company nor any
Subsidiary of the Company has incurred any liability under, arising out of or by operation of Title IV of ERISA (other than liability for
premiums to the Pension Benefit Guaranty Corporation arising in the ordinary course), including, any liability in connection with (i) the
termination or reorganization of any employee benefit plan subject to Title IV of ERISA, or (ii) the withdrawal from any Multi-employer Plan
or Multiple Employer Plan, and, no fact or event exists which would reasonably be expected to give rise to any such liability.

(g) All contributions, premiums or payments required to be made by the Company or any Subsidiary of the Company with respect to any
Plan have been made on or before their due dates. All such contributions have been fully deducted for income Tax purposes and no such
deduction has been challenged or disallowed by any Governmental Authority and, to the Company’s knowledge, no material fact or event
exists which would reasonably be expected to give rise to any such material challenge or disallowance.

(h) Neither the Company nor any Subsidiary of the Company has ever made or caused to be made any profit-sharing, matching or other
employer contributions (other than the transmission of employees’ elective salary deferral contributions) to any Plan that is intended to be
qualified under Section 401(a) of the Code.

(1) (i) No Plan is a multiple employer welfare arrangement within the meaning of Section 3(40) of ERISA, and (ii) no Plan or portion of
a Plan that is a welfare benefit plan within the meaning of Section 3(1) of ERISA is self-insured.

(j) All current directors, officers, management employees, consultants, independent contractors and technical and professional
employees, and all former employees, consultants and independent contractors who have had a material role in the development of Company
Owned Intellectual Property, Company Systems, Company Products or other confidential or proprietary information of the Company and the
Subsidiaries of the Company are under written obligation to the Company and the Subsidiaries of the Company to maintain in confidence all
confidential or proprietary information acquired by them and relating to the Company Owned Intellectual Property, in the course of their
employment and to assign to the Company and the Subsidiaries of the Company all inventions made by them within the scope of their
employment during such employment.

(k) Section 4.10(k) of the Disclosure Schedule lists the name, the place of employment, the current annual salary rates (including
descriptions of any raises in the preceding three months), bonuses, deferred or contingent compensation, pension, “golden parachute” and
other like benefits paid or payable (in cash or otherwise) in the prior fiscal year and the current fiscal year, the date of employment and job
title of each current salaried employee, officer, director or consultant of the Company and its Subsidiaries (other than the date of employment
of consultants whose services to the Company are immaterial). Except as set forth in Section 4.10(k) of the Disclosure Schedule, there are no
arrangements in place pursuant to which any employee, officer, director, consultant or agent of the Company or any of its Subsidiaries may
receive or become entitled to receive any change of control, bonus or similar payment as a result of or in connection with the Transactions

and, except as set forth in such section of the Disclosure Schedule, the Company has no such obligations.

(1) Except as set forth in Section 4.10(1) of the Disclosure Schedule, the execution, delivery of and performance by the Company of its
obligations under this Agreement will not (either alone or upon occurrence of any additional or subsequent events) result in (i) the triggering
or imposition of any restrictions or limitations on the right of the Company or any of its subsidiaries to amend or terminate any Plan, or
(i) “excess parachute payments” within the meaning of Section 280G(b)(1) of the Code.
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(m) Each Plan that is a nonqualified deferred compensation plan subject to Section 409A of the Code has been operated and
administered in good faith compliance with Code Section 409A from the period beginning January 1, 2005 through the date hereof. No
outstanding Company Stock Option has an exercise price lower than the fair market value of the Company common stock on the date of grant
of such Company Stock Option.

SECTION 4.11. Labor Matters. There are no controversies pending or, to the knowledge of the Company, threatened between the
Company or any Subsidiary of the Company and any of their respective employees or former employees, which controversies would
reasonably be expected to have a Material Adverse Effect. Neither the Company nor any Subsidiary of the Company is a party to any
collective bargaining agreement or other labor union contract applicable to persons employed by the Company or any Subsidiary of the
Company, nor, to the knowledge of the Company, are there any activities or proceedings of any labor union to organize any such employees.
There are no unfair labor practice complaints pending against the Company or any Subsidiary of the Company before the National Labor
Relations Board or any current union representation questions involving employees of the Company or any Subsidiary of the Company. There
is no strike, slowdown, work stoppage or lockout, or, to the knowledge of the Company, threat thereof, by or with respect to any employees of
the Company or any Subsidiary of the Company.

SECTION 4.12. Offer Documents; Schedule 14D-9. Neither the Schedule 14D-9 nor any information supplied by the Company for
inclusion in the Offer Documents shall, at the times the Schedule 14D-9, the Offer Documents or any amendments or supplements thereto are
filed with the SEC or are first published, sent or given to holders of the Shares, as the case may be, contain any untrue statement of a material
fact or omit to state any material fact required to be stated therein or necessary to make the statements therein, in the light of the circumstances
under which they were made, not misleading. Notwithstanding the foregoing, the Company makes no representation or warranty with respect
to any information supplied by Parent, Purchaser or any of Parent’s or Purchaser’s representatives in writing specifically for inclusion in the
foregoing documents. The Schedule 14D-9 shall comply in all material respects as to form with the requirements of the Exchange Act and the
rules and regulations thereunder.

SECTION 4.13. Property and Leases.

(a) The Company and the Subsidiaries of the Company have sufficient title to all their properties and assets to conduct their respective
businesses as currently conducted with only such exceptions as would not reasonably be expected to have a Material Adverse Effect.

(b) Neither the Company nor any Subsidiary of the Company owns any real property. Each parcel of real property leased by the
Company or any Subsidiary of the Company (i) is leased free and clear of all mortgages, pledges, liens, security interests, conditional and
installment sale agreements, encumbrances, charges or other claims of third parties of any kind against the Company or any Subsidiary of the
Company, including, any easement, right of way or other encumbrance to title, or any option, right of first refusal, or right of first offer
applicable to the Company or any Subsidiary of the Company (collectively, “Liens”), other than (A) Liens for current Taxes and assessments
not yet past due, (B) inchoate mechanics’ and materialmen’s Liens for construction in progress, (C) workmen’s, repairmen’s, warchousemen’s
and carriers’ Liens arising in the ordinary course of business of the Company or such Subsidiary of the Company consistent with past practice,
(D) Liens securing obligations of the lessor of such leasehold or the owner of such property and not of the Company, (E) Liens set forth in the
Company’s lease to such real property, and (F) all matters of record, Liens and other imperfections of title and encumbrances that would not
reasonably be expected to have a Material Adverse Effect (collectively, “Permitted Liens”), and (ii) is neither subject to any governmental
decree or order to be sold nor is being condemned, expropriated or otherwise taken by any public authority with or without payment of
compensation therefor, nor, to the knowledge of the Company, has any such condemnation, expropriation or taking been proposed.

(c) All leases of real property leased for the use or benefit of the Company or any Subsidiary of the Company to which the Company or
any Subsidiary of the Company is a party are in full force and effect and
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have not been modified or amended since the date of this Agreement (except in connection with the lease amendment contemplated by
paragraph (k) of Annex 4 of this Agreement), and there exists no default under any such lease by the Company or any Subsidiary of the
Company, nor any event which, with notice or lapse of time or both, would constitute a default thereunder by the Company or any Subsidiary
of the Company, except for such default as would not have a Material Adverse Effect.

SECTION 4.14. Intellectual Property.

(a) Section 4.14 of the Disclosure Schedule sets forth a true and complete list as of the date of this Agreement of all (i) Company Owned
Intellectual Property that is registered with any Governmental Authority and all invention disclosures which constitute Company Owned
Intellectual Property, and (ii) all Company Licensed Intellectual Property.

(b) To the Company’s knowledge, the operation of the business of the Company as currently conducted or as currently contemplated by
the Company to be conducted during the period through the Effective Time does not, in any material respect, conflict with, infringe upon,
misappropriate or otherwise violate the Intellectual Property rights of any third party.

(c) The Company is the sole owner of the entire right, title and interest in and to the Company Owned Intellectual Property, and has
valid, subsisting license(s) under the Company Licensed Intellectual Property licensed to the Company. To the Company’s knowledge, the
Company Owned Intellectual Property and the Company Licensed Intellectual Property licensed to the Company constitute all of the
Intellectual Property that covers products made, sold, or under development by the Company, or that, to the Company’s knowledge, is
otherwise necessary for the operation of the business of the Company as currently conducted.

(d) The Company has no knowledge from which it could reasonably conclude that any of the Company Owned Intellectual Property and
the Company Licensed Intellectual Property that, in each case, is registered with any Governmental Authority, is invalid or unenforceable,
and, to the Company’s knowledge, the same has not been adjudged invalid or unenforceable in whole or in part. There are no ongoing
interferences, oppositions, reissues, reexaminations, or other proceedings relating to any of the Company Owned Intellectual Property or, to
the Company’s knowledge, Company Licensed Intellectual Property, including ex parte, inter partes or other post-grant proceedings, in the
United States Patent and Trademark Office or in any foreign patent office or similar administrative agency.

(e) No claims or Actions have been asserted, are pending, or, to the knowledge of the Company, threatened against the Company
(i) based upon or challenging or seeking to deny or restrict the ownership by or license rights of the Company of any of the Company Owned
Intellectual Property or Company Licensed Intellectual Property, (ii) alleging that any services provided by, processes used by, or products
manufactured or sold by the Company infringe, misappropriate, or otherwise violate any Intellectual Property right of any third party, or
(iii) alleging that the Company Licensed Intellectual Property is being licensed or sublicensed in conflict with the terms of any license or other
agreement. No third party has notified the Company in writing or (to the Company’s knowledge) orally of any material claim to exclude or
prevent the Company from freely using the Company Owned Intellectual Property or the Company Licensed Intellectual Property licensed to
the Company.

(f) As of the date of this Agreement, to the knowledge of the Company no person is engaging in any activity that infringes or
misappropriates in any material respect the Company Owned Intellectual Property or Company Licensed Intellectual Property. The Company
has not granted any license, sublicense, or other right to any third party with respect to the Company Owned Intellectual Property or Company
Licensed Intellectual Property. The execution, delivery, and performance of this Agreement and the consummation of the Transactions by the
Company will not breach, violate or conflict with any instrument or agreement concerning the Company Owned Intellectual Property or
Company Licensed Intellectual Property, and will not cause the automatic forfeiture or termination, or give rise to a right of forfeiture or
termination, of any of the Company Owned Intellectual Property or Company Licensed Intellectual Property.
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(g) The Company has furnished or otherwise made available to Parent or Parent’s legal counsel correct and complete copies of all the
licenses of the Company Licensed Intellectual Property, other than licenses of commercial off-the-shelf computer software. With respect to

each such license:

(1) such license is valid and binding and in full force and effect and represents the entire agreement between the respective licensor
and licensee with respect to the subject matter of such license;

(i1) such license will not cease to be valid and binding and in full force and effect on terms identical in all material respects to those
currently in effect as a result of the consummation of the Transactions, nor will the consummation of the Transactions constitute a

material breach or default under such license or otherwise so as to give the licensor a right to terminate such license;

(iii) the Company has not (A) received any written notice of termination or cancellation under such license, (B) received any
written notice of material breach or default under such license, whether or not such breach has been cured, and (C) granted to any other
third party any rights, adverse or otherwise, under such license that would constitute a material breach of such license; and

(iv) neither the Company nor any other party to such license is in material breach or default thereof, and, to the knowledge of the
Company, no event has occurred that, with notice or lapse of time, would constitute such a material breach or default or permit

termination, modification or acceleration under such license.

(h) No rights in the Company Software as it is constituted as of the date of this Agreement have been transferred to any third party
except to the customers of the Company and authorized resellers to whom the Company has licensed such Company Software in the ordinary

course of business.

(i) To the Company’s knowledge, it has the right to use all software development tools, library functions, compilers and other third party
software that is necessary for the operation of the business of the Company, or that is required to operate or modify the Company Software.

(j) The Company has taken commercially reasonable steps in accordance with normal industry practice to maintain the confidentiality of
its Trade Secrets and other confidential Intellectual Property. To the knowledge of the Company: (i) there has been no misappropriation of any
material Trade Secrets or other material confidential Company Owned Intellectual Property by any person; (ii) no employee, consultant,
independent contractor or agent of the Company has misappropriated any Trade Secrets of any other person in the course of such performance
as an employee, consultant, independent contractor or agent of the Company; and (iii) no employee, consultant, independent contractor or
agent of the Company is in material default or breach of any term of any employment agreement, non-disclosure agreement, assignment of
invention agreement or similar agreement or contract relating in any way to the protection, ownership, development, use or transfer of

Company Owned Intellectual Property or Company Licensed Intellectual Property.

(k) The Company has a policy requiring each employee, consultant, independent contractor or agent who has or may be expected to
contribute to the creation of any Intellectual Property to execute appropriate assignment agreements. All employees, consultants, independent
contractors or agents who have contributed to the creation of any patents or patent applications within the Company Owned Intellectual
Property have executed an invention assignment agreement and also either: (i) are or were employees of Company and created such item
within the scope of their employment; or (ii) have executed an assignment or an agreement to assign in favor of Company of all of their right,
title, and interest in their rights in and to such patents or patent applications within the Company Owned Intellectual Property. To the
Company’s knowledge, no employee, consultant, independent contractor or agent of the Company who has contributed to the creation of any
Company Owned Intellectual Property is bound by any contractual obligation that restricts or limits in any way the scope of such Company
Owned Intellectual Property or requires the employee, consultant, independent contractor or agent to transfer, assign, or disclose information
concerning any such work or contribution in such intellectual property to anyone other than Company.
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SECTION 4.15. Taxes and Tax Returns.

(a) Each of the Company and its Subsidiaries has duly and timely filed all Tax Returns required to have been filed by it on or prior to the
date hereof (all such Tax Returns being accurate and complete in all material respects) and has duly paid or made provisions for the payment
of all Taxes which have been incurred or are due or claimed to be due from it by any taxing authority on or prior to the date of this Agreement
other than (i) Taxes which are not yet delinquent or are being contested in good faith and have not been finally determined and are listed in
Section 4.15(a) of the Disclosure Schedule, or (ii) Tax Returns or Taxes as to which the failure to file, pay or make provision for will not,
individually or in the aggregate, have a Material Adverse Effect on the Company and its Subsidiaries. There is no outstanding audit
examination, deficiency assessment, Tax investigation or refund litigation with respect to Taxes of the Company or any of its Subsidiaries, and
no claim has been made by any authority in a jurisdiction where the Company or any of its Subsidiaries does not file Tax Returns that the
Company or any of its Subsidiaries is subject to taxation in such jurisdiction. Neither the Company nor any of its Subsidiaries has executed an
extension or waiver of any statute of limitations on the assessment or collection of any Tax that is currently in effect. Each of the Company
and its Subsidiaries has withheld and timely paid all Taxes required to have been withheld in connection with amounts paid or owing to any
employee, independent contractor, creditor, stockholder or other third party. Each of the Company and its Subsidiaries has timely complied
with all applicable information reporting requirements under Part III, Subchapter A of Chapter 61 of the Code, and similar applicable state and
local information reporting requirements, except to the extent that a failure to so comply will not, individually or in the aggregate, have a
Material Adverse Effect on the Company and its Subsidiaries.

(b) Section 4.15(b) of the Disclosure Schedule lists all federal, state, local and non-U.S. income Tax Returns filed by the Company and/
or any of its Subsidiaries that have been or are currently being audited, and summarizes the status or results of each such audit. The Company
has made available to Parent correct and complete copies of all federal and state income Tax Returns, examination reports, and statements of
deficiencies assessed against or agreed to by any of the Company and its Subsidiaries since 2004.

(c) There are no material liens for Taxes (other than current Taxes not yet due and payable) on any of the assets of Company or any of its
Subsidiaries.

(d) None of the Company or its Subsidiaries (i) is a party to or bound by any Tax indemnification, Tax allocation or Tax sharing
agreement with any person or entity or has any current or potential contractual obligation to indemnify any other person or entity with respect
to Taxes, (ii) has been a member of a consolidated, combined or affiliated group of corporations (other than a group the common parent of
which is the Company) or (iii) has any liability for the Taxes of any person or entity (other than the Company or any of its Subsidiaries) under
Treasury Regulations Section 1.1502-6 or similar provision of state, local or non-U.S. law, as a transferee or successor, by contract or
otherwise.

(e) Except as set forth in Section 4.15(e) of the Disclosure Schedule, neither the Company nor any of its Subsidiaries has made any
payment, is obligated to make any payment, or is a party to any agreement that could obligate it to make any payment that will not be
deductible under Code Section 162(m) or Code Section 280G.

(f) Neither the Company nor any of its Subsidiaries has been a party to a transaction described in Code Section 355(c)(1) (or which
would have been described in Code Section 355(c)(1) but for the application of Code Section 355(e)) within two (2) years immediately
preceding the date hereof.

(g) Neither the Company nor any of its Subsidiaries has participated, within the meaning of Treasury Regulations Section 1.6011-4(c), in
(i) any “reportable transaction” within the meaning of Section 6011 of the Code and the Treasury Regulations thereunder, (ii) any
“confidential corporate tax shelter” within the meaning of Section 6111 of the Code, as in effect prior to the enactment of the American Jobs
Creation Act of 2004, P.L. 108-357, and the Treasury Regulations thereunder, or (iii) any “potentially abusive tax shelter” within the meaning
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SECTION 4.16. Environmental Matters. Except as would not have a Material Adverse Effect, (a) the Company has not violated and is
not in violation of any Environmental Law; (b) none of the properties currently or formerly owned, leased or operated by the Company
(including, soils and surface and ground waters) are contaminated with any Hazardous Substance; (c) the Company is not actually, potentially
or allegedly liable for any off-site contamination by Hazardous Substances; (d) the Company is not actually, potentially or allegedly liable
under any Environmental Law (including, pending or threatened liens); (¢) the Company has all permits, licenses and other authorizations
required under any Environmental Law (“Environmental Permits”); (f) the Company has always been and is in compliance with its
Environmental Permits; and (g) neither the execution of this Agreement nor the consummation of the Transactions will require any
investigation, remediation or other action with respect to Hazardous Substances, or any notice to or consent of Governmental Authorities or

third parties, pursuant to any applicable Environmental Law or Environmental Permit.

SECTION 4.17. Material Contracts.

(a) Subsections (i) through (x) of Section 4.17(a) of the Disclosure Schedule contain a list of the following types of contracts and
agreements to which the Company or any Subsidiary of the Company is a party as of the date of this Agreement (such contracts and
agreements as are required to be set forth in Section 4.17(a) of the Disclosure Schedule being the “Material Contracts™):

(i) each contract and agreement which (A) is likely to involve consideration of more than $100,000, in the aggregate, during the
calendar year ending December 31, 2008, (B) is likely to involve consideration of more than $100,000, in the aggregate, over the
remaining term of such contract, and which, in either case, cannot be canceled by the Company or any Subsidiary of the Company
without material penalty or further payment and without more than 90 days’ notice, or (C) includes a royalty or any per product payment
for license or access to third party Intellectual Property;

(ii) all broker, distributor, dealer, manufacturer’s representative, franchise, agency, sales promotion, market research, marketing,
consulting and advertising contracts and agreements to which the Company or any Subsidiary of the Company is a party;

(iii) all management contracts (excluding contracts for employment) and contracts with other consultants, including any contracts
involving the payment of royalties or other amounts calculated based upon the revenues or income of the Company or any Subsidiary of
the Company or income or revenues related to any product of the Company or any Subsidiary of the Company to which the Company or
any Subsidiary of the Company is a party;

(iv) all contracts and agreements evidencing indebtedness for borrowed money, the issuance of any debt securities or the
assumption, guarantee or endorsement or responsibility for the obligations of any other person, or for the making of any loans or
advances, or granting of any security interest in any of the Company’s assets;

(v) all contracts and agreements with any Governmental Authority to which the Company or any Subsidiary of the Company is a
party;

(vi) all contracts and agreements, including license agreements, that limit, or purport to limit, the ability of the Company or any
Subsidiary of the Company to compete in any line of business or with any person or entity or in any geographic area or during any
period of time;

(vii) all contracts and agreements providing for benefits under any Plan, excluding individual stock option grant agreements with
respect to Company Stock Options set forth on Section 4.03 of the Disclosure Schedule and contracts and agreements listed on
Section 4.10(a) of the Disclosure Schedule;
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(ix) all contracts for employment required to be listed in Section 4.10 of the Disclosure Schedule.

(b) Except as would not have a Material Adverse Effect: (i) each Material Contract is a legal, valid and binding agreement (subject to
bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and similar laws of general applicability relating to or affecting
creditor rights and for general equitable and public policy principles), and none of the Material Contracts is in default by its terms or has been
canceled by the other party; (ii) to the knowledge of the Company, no other party is in breach or violation of, or default under, any Material
Contract; (iii) the Company and the Subsidiaries of the Company are not in receipt of any written claim of unremedied default under any such
agreement; and (iv) neither the execution of this Agreement nor the consummation of any Transaction shall constitute default, give rise to
cancellation rights or otherwise adversely affect any of the Company’s material rights under any Material Contract. Except as set forth on
Section 4.17(b) of the Disclosure Schedule, no consent, notice, approval, waiver, license or other authorization or action by or filing with any
third party is required by any Material Contract in connection with the execution and delivery by the Company of this Agreement, the
consummation by the Company of the Transactions or the performance by the Company of its obligations hereunder. The Company has
furnished or otherwise made available to Parent or Parent’s legal counsel true and complete copies of all Material Contracts, including any
amendments thereto.

SECTION 4.18. Insurance.

(a) Section 4.18(a) of the Disclosure Schedule sets forth, with respect to each insurance policy under which the Company or any
Subsidiary of the Company has been an insured, a named insured or otherwise the principal beneficiary of coverage as of the date of this
Agreement, (i) the names of the insurer, the principal insured and each named insured, (ii) the policy number, (iii) the period, scope and
amount of coverage, and (iv) the premium charged. Such insurance policies and the types and amounts of coverage provided therein are usual
and customary in the context of the businesses and operations in which the Company and the Subsidiaries of the Company are engaged for
companies of comparable sizes at comparable stages of development.

(b) With respect to each such insurance policy: (i) to the Company’s knowledge, the policy is legal, valid, binding and enforceable in
accordance with its terms (subject to bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and similar laws of general
applicability relating to or affecting creditor rights and for general equitable and public policy principles), and, except for policies that have
expired under their terms in the ordinary course, is in full force and effect; (ii) neither the Company nor any Subsidiary of the Company is in
material breach or default (including any such material breach or default with respect to the payment of premiums or the giving of notice), and
no event has occurred which, with notice or the lapse of time, would constitute such a material breach or default, or permit termination or
modification, under the policy; and (iii) to the knowledge of the Company, no insurer on the policy has been declared insolvent or placed in

receivership, conservatorship or liquidation.

(c) At no time subsequent to January 1, 2004, has the Company or any Subsidiary of the Company (i) been denied any insurance or
indemnity bond coverage which it has requested, (ii) made any material reduction in the scope or amount of its insurance coverage, or
(iii) received written notice from any of its insurance carriers that any insurance premiums will be subject to increase in an amount materially
disproportionate to the amount of the increases with respect thereto (or with respect to similar insurance) in prior years or that any insurance
coverage listed in Section 4.18(a) of the Disclosure Schedule will not be available in the future substantially on the same terms as are now in
effect.

SECTION 4.19. Products Liability. There is as of the date of this Agreement, no pending or, to the knowledge of the Company,
threatened, claim, action, suit, inquiry, proceeding or investigation by any individual or Governmental Authority in which a Product (as
defined below) is alleged to have a Defect (as defined below). As used in this Section 4.19, the term “Product” shall mean any product
designed, manufactured, shipped, sold, marketed, distributed and/or otherwise introduced into the stream of commerce by or on behalf of the
Company or any of its Subsidiaries, including, any product sold in the United States by the Company or any of its
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Subsidiaries as the distributor, agent, or pursuant to any other contractual relationship with a non-US. manufacturer; and the term “Defect”
shall mean a defect or impurity of any kind, whether in design, manufacture, processing, or otherwise, including, any dangerous propensity
associated with any reasonably foreseeable use of a Product.

SECTION 4.20. Brokers. No broker, finder or investment banker (other than Lazard Fréres & Co. LLC (“Lazard”) and Houlihan Lokey
Howard & Zukin Financial Advisors, Inc. (“Houlihan™)) is entitled to any brokerage, finder’s or other fee or commission in connection with
the Transactions based upon arrangements made by or on behalf of the Company. The Company has heretofore furnished to Parent a complete
and correct copy of all agreements between the Company and Lazard and between the Company and Houlihan pursuant to which such firms
would be entitled to any payment relating to the Transactions.

SECTION 4.21. Opinion of Financial Advisor. On the date hereof, the Board has received the opinion of Houlihan that as of the date of
this Agreement, the Per Share Amount to be received by the holders of Shares (other than Parent and its affiliates) in the Offer and the Merger

is fair to such holders from a financial point of view.

SECTION 4.22. Disclosure. The representations and warranties made by the Company in this Agreement, when read together in their
entirety, as of the date of this Agreement contain no untrue statement of a material fact, and to the Company’s knowledge do not omit to state
a material fact necessary to make the statements or facts contained herein not misleading, in light of the circumstances under which they were

made.

ARTICLE V

REPRESENTATIONS AND WARRANTIES OF PARENT AND PURCHASER

Parent and Purchaser hereby, jointly and severally, represent and warrant to the Company that:

SECTION 5.01. Corporate Organization. Each of Parent and Purchaser is a corporation duly organized, validly existing and in good
standing under the laws of the State of Minnesota or Delaware, respectively, and has the requisite corporate power and authority and all
necessary governmental approvals to own, lease and operate its properties and to carry on its business as it is now being conducted, except
where the failure to be so organized, existing or in good standing or to have such power, authority and governmental approvals would not
prevent or materially delay consummation of the Transactions, or otherwise prevent Parent or Purchaser from performing its material

obligations under this Agreement.

SECTION 5.02. Authority Relative to this Agreement. Each of Parent and Purchaser has (subject to the required actions and proceedings
described in the following sentence) all necessary corporate power and authority to execute and deliver this Agreement, to perform its
obligations hereunder and to consummate the Transactions. The execution and delivery of this Agreement by Parent and Purchaser and the
consummation by Parent and Purchaser of the Transactions have been duly and validly authorized by all necessary corporate action, and no
other corporate proceedings on the part of Parent or Purchaser are necessary to authorize this Agreement or to consummate the Transactions
(other than, with respect to the Merger, the filing and recordation of appropriate merger documents as required by Delaware Law). This
Agreement has been duly and validly executed and delivered by Parent and Purchaser and, assuming due authorization, execution and delivery
by the Company, constitutes a legal, valid and binding obligation of each of Parent and Purchaser enforceable against each of Parent and
Purchaser in accordance with its terms, subject to bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and similar laws of

general applicability relating to or affecting creditor rights and for general equitable and public policy principles.

SECTION 5.03. No Conflict; Required Filings and Consents.
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By-laws of either Parent or Purchaser, (ii) assuming that all consents, approvals, authorizations and other actions described in Section 5.03(b)
have been obtained and all filings and obligations described in Section 5.03(b) have been made, conflict with or violate any law, rule,
regulation, order, judgment or decree applicable to Parent or Purchaser or by which any property or asset of either of them is bound or
affected, or (iii) result in any breach of, or constitute a default (or an event which, with notice or lapse of time or both, would become a
default) under, or give to others any rights of termination, amendment, acceleration or cancellation of, or result in the creation of a lien or
other encumbrance on any property or asset of Parent or Purchaser pursuant to, any note, bond, mortgage, indenture, contract, agreement,
lease, license, permit, franchise or other instrument or obligation to which Parent or Purchaser is a party or by which Parent or Purchaser or
any property or asset of either of them is bound or affected, except, with respect to clauses (ii) and (iii), for any such conflicts, violations,
breaches, defaults or other occurrences which would not prevent or materially delay consummation of the Transactions or otherwise prevent

Parent and Purchaser from performing their material obligations under this Agreement.

(b) The execution and delivery of this Agreement by Parent and Purchaser do not, and the performance of this Agreement by Parent and
Purchaser will not, require any consent, approval, authorization or permit of, or filing with or notification to, any Governmental Authority,
except (i) for applicable requirements, if any, of the Exchange Act, blue sky Laws and state takeover laws, notification or approval in any
other relevant jurisdiction, and filing and recordation of appropriate merger documents as required by Delaware Law, and (ii) where the failure
to obtain such consents, approvals, authorizations or permits, or to make such filings or notifications, would not prevent or materially delay
consummation of the Transactions, or otherwise prevent Parent or Purchaser from performing their material obligations under this Agreement.

SECTION 5.04. Absence of Litigation. There is no Action pending or, to the knowledge of Parent, threatened against Parent or Purchaser
that would materially and adversely affect Parent’s or Purchaser’s ability to consummate any of the Transactions. Neither Parent nor
Purchaser is subject to any continuing order of, consent decree, settlement agreement or similar written agreement with, or, to the knowledge
of Parent, continuing investigation by, any Governmental Authority, or any order, writ, judgment, injunction, decree, determination or award
of any Governmental Authority that would materially and adversely affect Parent’s or Purchaser’s ability to consummate any of the
Transactions.

SECTION 5.05. Not an Interested Stockholder. Neither Parent nor any of its “affiliates” or “associates” is or has been during the past
three years an “interested stockholder” (as such term is defined in Section 203 of the Delaware Law) of the Company.

SECTION 5.06. Funds. Parent has available cash resources and financing in an amount sufficient to enable Purchaser to purchase Shares
pursuant to the Offer and to consummate the Merger.

SECTION 5.07. Offer Documents. The Offer Documents shall not, at the time the Offer Documents are filed with the SEC or are first
published, sent or given to holders of Shares, as the case may be, contain any untrue statement of a material fact or omit to state any material
fact required to be stated therein or necessary in order to make the statements made therein, in the light of the circumstances under which they
were made, not misleading. Notwithstanding the foregoing, Parent and Purchaser make no representation or warranty with respect to any
information supplied by the Company or any of its representatives for inclusion in any of the foregoing documents or the Offer Documents.
The Offer Documents shall comply in all material respects as to form with the requirements of the Exchange Act and the rules and regulations
thereunder.

SECTION 5.08. Brokers. No broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or commission in

connection with the Transactions based upon arrangements made by or on behalf of Parent or Purchaser.

SECTION 5.09. No Other Representations or Warranties. Parent and Purchaser acknowledge that they have conducted, to their
satisfaction, an independent investigation and verification of the financial condition, results of
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operations, assets, liabilities, properties, products, prospects, employees and projected operations of the Company and, in making their
determination to proceed with the Transactions, Parent and Purchaser are relying and have relied only on the results of their own independent
investigation and verification and the representations and warranties of the Company expressly and specifically set forth in Article IV. Parent
and Purchaser acknowledge that, except for the representations and warranties of the Company set forth in Article IV and the representations
and warranties in the Stockholders Agreement of the parties thereto, Parent and Purchaser are not relying and have not relied on any
representations or warranties whatsoever regarding the subject matter of this Agreement, express or implied. The representations and
warranties of the Company set forth in Article IV and the representations and warranties in the Stockholders Agreement of the parties thereto
constitute the sole and exclusive representations and warranties to Parent and Purchaser in connection with the Offer and the Merger and the
other Transactions, and Parent and Purchaser understand, acknowledge and agree that all other representations and warranties of any kind or
nature, express or implied, are specifically disclaimed by the Company. Without limiting any representations and warranties made by any of
such persons in the Stockholders Agreement, Parent and Purchaser acknowledge and agree that no current or former stockholder, director,
officer, employee, affiliate or advisor of the Company has made or is making any representations, warranties or commitments whatsoever

regarding the subject matter of this Agreement, express or implied.

ARTICLE VI

CONDUCT OF BUSINESS

SECTION 6.01. Conduct of Business by the Company Prior to the Acceptance Time. The Company agrees that, between the date of this
Agreement and the earlier of the Acceptance Time or the date of termination of this Agreement (the “Pre-Closing Period”), unless Parent
shall otherwise agree in writing, and except as expressly contemplated by this Agreement, including the Pre-Closing Actions, or as described
in Section 6.01 of the Disclosure Schedule, the businesses of the Company and the Subsidiaries of the Company shall be conducted only in,
and the Company and the Subsidiaries of the Company shall not take any action except in, the ordinary course of business consistent with past
practice; and the Company shall use its commercially reasonable efforts consistent with its obligations under this Agreement to preserve
substantially intact the business organization of the Company and the Subsidiaries of the Company, to keep available the services of the
current officers, employees and consultants of the Company and the Subsidiaries of the Company and to preserve the current relationships of
the Company and the Subsidiaries of the Company with customers, suppliers and other persons with which the Company or any Subsidiary of
the Company has significant business relations. Without limiting the foregoing, except as expressly contemplated by this Agreement,
including the Pre-Closing Actions, or as described in Section 6.01 of the Disclosure Schedule, the Company shall not (and shall not permit any
Subsidiary of the Company to), during the Pre-Closing Period, do any of the following without the prior written consent of Parent, which
consent may be withheld by Parent for any reason or no reason, in its sole discretion, except as otherwise provided below:

(a) amend or otherwise change its Restated Certificate of Incorporation or By-laws or equivalent organizational documents;

(b) issue, sell, pledge, dispose of, grant or encumber, or authorize the issuance, sale, pledge, disposition, grant or encumbrance of,
(i) any shares of any class of capital stock of the Company or any Subsidiary of the Company, or any options, warrants, convertible
securities or other rights of any kind to acquire any shares of such capital stock, or any other ownership interest (including any phantom
interest), of the Company or any Subsidiary of the Company (except for the securities issuable pursuant to the Warrants or Company
Stock Options, as set forth on Section 4.03 of the Disclosure Schedule) or (ii) any assets of the Company or any Subsidiary of the
Company, except, in the case of clause (ii) in the ordinary course of business and in a manner consistent with past practice;

(c) declare, set aside, make or pay any dividend or other distribution, payable in cash, stock, property or otherwise, with respect to
any of its capital stock, except for dividends by any direct or indirect wholly owned Subsidiary of the Company to the Company or any
other Subsidiary of the Company;
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(d) reclassify, combine, split, subdivide or redeem, or purchase or otherwise acquire, directly or indirectly, any of its capital stock;

(e)(i) acquire (including by merger, consolidation, or acquisition of stock or assets or any other business combination) any
corporation, partnership, other business organization or any division thereof or any significant amount of assets; (ii) incur any
indebtedness for borrowed money or issue any debt securities or assume, guarantee or endorse, or otherwise become responsible for, the
obligations of any person, or make any loans or advances, or grant any security interest in any of its assets; (iii) enter into any contract or
agreement that would be a Material Contract; (iv) enter into any distribution or manufacturing contract or agreement, other than
contracts or agreements (including intellectual property contracts) entered into in the ordinary course of business and consistent with
past practice; (v) authorize, or make any commitment with respect to, any capital expenditure in any manner not reflected in the capital
budget of the Company attached as Section 6.01(e)(v) of the Disclosure Schedule; or (vi) enter into or amend any contract, agreement,
commitment or binding arrangement with respect to any matter set forth in this Section 6.01(e);

(f) take any action that would have the effect, directly or indirectly, of causing the aggregate amount of cash and cash equivalents
(as such term is defined under GAAP calculated after giving effect to the payment of all Company Expenses and after deducting the
amount of any Overdue Payables, but before deducting the cost of the tail policy referred to in Section 7.06(b)) held by the Company
and the Subsidiaries on a consolidated basis to be less than the Minimum Cash Amount on a consolidated basis as of immediately prior
to the Acceptance Time;

(g) increase the compensation payable or to become payable or the benefits provided to its directors, officers or employees, except
for increases in the ordinary course of business and consistent with past practice in salaries, wages, bonuses or incentives of employees
of the Company or any Subsidiary of the Company who are not directors or officers of the Company, or grant any severance or
termination pay to, or enter into any employment or severance agreement with, any director, officer or other employee of the Company
or of any Subsidiary of the Company, or establish, adopt, enter into or amend, any collective bargaining, bonus, profit-sharing, thrift,
compensation, stock option, restricted stock, pension, retirement, deferred compensation, employment, termination, severance or other
plan, agreement, trust, fund, policy or arrangement for the benefit of any director, officer or employee (including any such arrangements

entered into in connection with or in anticipation of the Transactions);

(h) change any of the accounting methods used by it unless required by GAAP;

(i) make any Tax election other than immaterial Tax elections in the ordinary course consistent with past practice or settle or
compromise any United States federal, state, local or non-United States material income Tax liability;

(j) pay, discharge or satisfy any material claim, liability or obligation (absolute, accrued, asserted or unasserted, contingent or
otherwise), other than the payment, discharge or satisfaction of any such liabilities in the ordinary course of business and consistent with
past practice (provided that the consent of Parent to any of the actions set forth in this paragraph (j) shall not be unreasonably withheld,
delayed or conditioned);

(k) amend, modify or consent to the termination of any Material Contract, or amend, waive, modify or consent to the termination
of the Company’s or its Subsidiary’s material rights thereunder, other than in the ordinary course of business and consistent with past
practice;

(1) commence, settle, or enter default in any Action;

(m) fail to pay, discharge or satisfy any material claim, liability or obligation in accordance with the ordinary course of business of
the Company, consistent with past practice (provided that the consent of Parent to any of the actions set forth in this paragraph (m) shall
not be unreasonably withheld, delayed or conditioned);
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(n) enter into any contractual obligation involving liabilities of the Company in any individual circumstance greater than $100,000;

(o) transfer any rights to Company Owned Intellectual Property or Company Licensed Intellectual Property to any third party, by
assignment, license (except licenses entered into in the ordinary course of business consistent with past practice) or otherwise; or

(p) make a binding commitment to do any of the foregoing.

Notwithstanding the foregoing, the provisions of this Section 6.01 shall not be deemed to prohibit the taking of any of the Pre-Closing
Actions by the Company.

SECTION 6.02. Certain Actions. The Company agrees that as promptly as practicable following the date of this Agreement, the
Company shall take, or cause to occur, each of the actions set forth in Section 6.02 of the Disclosure Schedule (the “Pre-Closing Actions”).

SECTION 6.03. Certain Matters. The Company agrees that, between the date of this Agreement and the Effective Time, with respect to
all material aspects of any disputes, claims or Actions relating to the Intellectual Property of the Company or any third party, including but not
limited to those claims or Actions listed in Section 4.14(e) of the Disclosure Schedule, Parent shall have the right to review and comment on
all material filings or responses to be made by the Company prior to the time such filings are made or such responses are sent, and the right to
consult on the ultimate litigation or arbitration strategy of such disputes, claims or Actions, and the Company will in good faith take such
comments into account.

ARTICLE VII

ADDITIONAL AGREEMENTS

SECTION 7.01. Stockholders’ Meeting.

(a) If required following the Acceptance Time, or the expiration of any subsequent offering period provided in accordance with Rule
14d-11 under the Exchange Act, the Company shall, in accordance with applicable law and the Company’s Restated Certificate of
Incorporation and By-laws, take all action necessary to (i) duly call, give notice of, convene and hold a special meeting of its stockholders as
promptly as practicable following satisfaction of the condition set forth in Section 8.01(a) for the purpose of voting on the adoption of this
Agreement and approval of the Merger (the “Stockholders’ Meeting”), and (ii) subject to Section 7.05, (A) include in the proxy statement to be
sent to the stockholders of the Company in connection with the Stockholders’ Meeting (such proxy statement, as amended or supplemented,
being referred to herein as the “Proxy Statement”), and not subsequently withdraw, amend, change or modify in any manner adverse to
Purchaser or Parent, the recommendation of the Board that the stockholders of the Company adopt this Agreement and approve the Merger
and (B) use its commercially reasonable efforts to solicit and obtain such adoption and approval. At the Stockholders’ Meeting, Parent and
Purchaser shall cause all Shares then owned beneficially or of record by them and their subsidiaries and affiliates to be voted in favor of the
adoption of this Agreement and approval of the Merger.

(b) Notwithstanding anything to the contrary in this Agreement, in the event that, at any time after the Acceptance Time, the Shares
beneficially owned by Purchaser, together with any Shares beneficially owned by Parent and Parent’s other affiliates, shall collectively
represent at least 90% of the then outstanding Shares, Parent and Purchaser shall take all necessary and appropriate action to cause the Merger
to become effective, in accordance with Section 253 of Delaware Law (to the extent permitted thereunder), as promptly as reasonably
practicable after the Acceptance Time, without a meeting of the stockholders of the Company.

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

32

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

SECTION 7.02. Proxy Statement. If approval of the Company’s stockholders is required by applicable law to consummate the Merger,
promptly following the Acceptance Time (or if later, the last day of any subsequent offering period), the Company shall file the Proxy
Statement with the SEC under the Exchange Act. Parent, Purchaser and the Company shall cooperate with each other in the preparation of the
Proxy Statement, and the Company shall notify Parent of the receipt of any comments of the SEC with respect to the Proxy Statement and of
any requests by the SEC for any amendment or supplement thereto or for additional information and shall provide to Parent promptly copies
of all correspondence between the Company or any representative of the Company and the SEC. The Company shall give Parent and Parent’s
counsel the opportunity to review the Proxy Statement, including all amendments and supplements thereto, prior to its being filed with the
SEC and shall give Parent and Parent’s counsel the opportunity to review all responses to requests for additional information and replies to
comments prior to their being filed with, or sent to, the SEC. Each of the Company, Parent and Purchaser agrees to use its commercially
reasonable efforts, after consultation with the other parties hereto, to respond promptly to all such comments of and requests by the SEC and
to cause the Proxy Statement and all required amendments and supplements thereto to be mailed to the holders of Shares entitled to vote at the
Stockholders’ Meeting at the earliest practicable time.

SECTION 7.03. Company Board Representation; Section 14(f).

(a) Promptly following the Acceptance Time and from time to time thereafter, Purchaser shall be entitled to designate up to such number
of directors, rounded up to the next whole number, on the Board as shall give Purchaser representation on the Board equal to the product of
the total number of authorized directors on the Board multiplied by the percentage that the aggregate number of Shares beneficially owned by
Purchaser, Parent or any other affiliate of Purchaser or Parent bears to the total number of Shares then outstanding on a fully diluted “as-
converted” basis, and the Company shall, at such time, upon the written request of Purchaser, promptly take all actions necessary to cause
Purchaser’s designees to be elected as directors of the Company, including increasing the size of the Board, if necessary, or securing director
resignations (the moment of such election being the “Appointment Time”); provided, however, that in no event shall Purchaser shall be entitled
to designate any directors to serve on the Board unless it is the beneficial owner of Shares entitling it to exercise at least a majority of the
voting power of the outstanding Shares. Following the Appointment Time, the Company shall use its commercially reasonable efforts,
consistent with applicable Nasdaq and SEC rules and regulations, to cause persons designated by Purchaser to constitute the same percentage
as persons designated by Purchaser to constitute the Board of (i) each committee of the Board, (ii) each board of directors of each Subsidiary
of the Company, and (iii) each committee of each such board, in each case only to the extent permitted by applicable Law. Notwithstanding
the foregoing, in the event that Purchaser’s designees are so elected to the Board, until the Effective Time, such Board shall have at least two
directors who are directors of Company on or prior to the date of this Agreement and who are not affiliates, representatives or designees of
Parent or Purchaser (the “Continuing Directors”) and, provided further that, in such event, if the number of Continuing Directors shall be
reduced below two for any reason whatsoever, the remaining Continuing Director shall designate a person to fill such vacancy who shall be
deemed to be a Continuing Director for all purposes of this Agreement or, if no Continuing Directors then remain, the other directors of the
Board shall designate two persons to fill such vacancies who shall not be affiliates, representatives or designees of Parent or Purchaser, and
such persons shall be deemed to be Continuing Directors for all purposes of this Agreement.

(b) The Company’s obligation to cause Purchaser’s designees to be elected or appointed to the Board shall be subject to Section 14(f) of
the Exchange Act and Rule 14f-1 thereunder. The Company shall take all actions required pursuant to Section 14(f) of the Exchange Act and
Rule 14f-1 promulgated thereunder to fulfill its obligations under this Section 7.03, and shall include in the Schedule 14D-9 such information
with respect to the Company and its officers and directors as is required under Section 14(f) of the Exchange Act and Rule 14f-1 promulgated
thereunder to fulfill such obligations, so long as Parent or Purchaser shall have provided to the Company all information with respect to
Purchaser, Parent and Purchaser’s designees, officers, directors and affiliates required by Section 14(f) of the Exchange Act and Rule 14{-1
promulgated thereunder. Parent or Purchaser shall supply to the Company, and be solely responsible for, any information with respect to either
of them and their nominees, officers, directors and affiliates required by such Section 14(f) and Rule 14f-1.
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(c) Following the election or appointment of designees of Purchaser pursuant to this Section 7.03, prior to the Effective Time, the
affirmative vote of a majority of the Continuing Directors shall be required for the Company to (i) amend or terminate this Agreement or agree
or consent to any amendment or termination of this Agreement, (ii) amend the Restated Certificate of Incorporation or By-laws of the
Company in a manner that is reasonably likely to adversely affect the interests of the holders of the Shares (other than Parent and its affiliates),
(iii) waive any of the Company’s rights, benefits or remedies hereunder, any covenant or agreement of Parent or Purchaser or any condition to
any obligation of the Company, (iv) extend the time for performance of Parent’s and Purchaser’s respective obligations hereunder, (v) approve
any other action by the Company which is reasonably likely to adversely affect the interests of the holders of the Shares (other than Parent and
its affiliates), (vi) approve any withdrawal, amendment, change or modification by the Board of its recommendation that holders of Shares
tender their Shares pursuant to the Offer, (vii) amend, terminate or waive any provision of the BSC Development and License Agreement, or
(viii) provide any other consent or take any other action by the Board with respect to this Agreement or the Merger; provided, however, the
Company and the Subsidiaries of the Company shall not be considered affiliates of Parent for purposes of this Section 7.03(c).

SECTION 7.04. Access to Information; Confidentiality.

(a) From the date hereof until the Effective Time, the Company shall, and shall cause the Subsidiaries of the Company and the officers,
directors, employees, auditors and agents of the Company and the Subsidiaries of the Company to, afford the officers, employees and agents
of Parent and Purchaser reasonable access during normal business hours upon reasonable notice to the officers, employees, agents, properties,
offices, plants and other facilities, books and records of the Company and each Subsidiary of the Company, and shall furnish Parent and
Purchaser with such financial, operating and other data and information as Parent or Purchaser, through its officers, employees or agents, may
reasonably request; provided, however, that the Company shall not be required to afford access, or to disclose any information, that in the
good faith judgment of the Company would (i) result in the disclosure of any trade secrets of third parties, (ii) violate any obligation of the
Company with respect to confidentiality, (iii) jeopardize protections afforded the Company under the attorney-client privilege or the attorney
work product doctrine, or (iv) violate any Law.

(b) All information obtained by Parent or Purchaser or any of their respective representatives pursuant to this Section 7.04 or any other
provision of this Agreement shall be kept confidential in accordance with the confidentiality agreement, dated October 16, 2007 (the
“Confidentiality Agreement”), between Boston Scientific Corporation and the Company, to the extent that it constitutes “Confidential

Information” thereunder.

(c) No investigation pursuant to this Section 7.04 shall affect any representation or warranty in this Agreement of any party hereto or any
condition to the obligations of the parties hereto or any condition to the Offer.

SECTION 7.05. No Solicitation of Acquisition Proposals.

(a) Neither the Company nor any Subsidiary of the Company shall, directly or indirectly, through any officer, director, employee,
representative, agent (collectively, “Representatives”) or otherwise, (i) solicit, initiate or take any action intended to encourage the submission
of any Acquisition Proposal, or (ii) participate in any discussions or negotiations with a third party regarding, or furnish to any person, any
nonpublic information with respect to, or take any action intended to facilitate or encourage any Acquisition Proposal. The Company shall,
and shall direct or cause its Representatives to, immediately cease and cause to be terminated any discussions or negotiations with any parties

that may be ongoing with respect to any Acquisition Proposal.

(b) Notwithstanding the first sentence of Section 7.05(a), the Company may participate in any discussions or negotiations with a third
party regarding, or furnish to any person, any nonpublic information with respect to, or take any action intended to facilitate or encourage any
Acquisition Proposal or proposal that could reasonably be expected to lead to an Acquisition Proposal by such person if (i) the Company has
not violated the terms of this
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Section 7.05 in any manner that has led to the making of such Acquisition Proposal or other proposal, (ii) the Board determines in good faith
that such Acquisition Proposal or other proposal could reasonably be expected to lead to a Superior Proposal and, after consultation with
outside legal counsel, that the failure to take such action would create a material risk of a breach by the Board of its fiduciary duties to the
Company’s stockholders under applicable law, (iii) such person executes, prior to receipt of any of such information, a confidentiality
agreement containing terms with respect to confidentiality no less favorable to the Company than those contained in the Confidentiality
Agreement, (iv) the Company provides reasonable notice to Parent that it is furnishing information to, or entering into discussions or
negotiations with, such person and provides in any such notice to Parent in reasonable detail the identity of the person making such
Acquisition Proposal or other proposal and the terms and conditions of such Acquisition Proposal or other proposal, and (v) the Company
promptly makes available to Parent or Parent’s legal counsel copies of any nonpublic information provided to such person that has not
previously been furnished or otherwise made available to Parent or Parent’s legal counsel.

(c) Except as set forth in this Section 7.05(c), neither the Board nor any committee thereof shall (i) withhold, withdraw, amend, change
or modify, in a manner adverse to Parent or Purchaser, the approval or recommendation by the Board or any such committee of this
Agreement, the Offer, the Merger or any other Transaction, (ii) approve or recommend, any Acquisition Proposal, or (iii) enter into any
agreement with respect to any Acquisition Proposal. Notwithstanding the foregoing, the Board or a committee thereof shall be permitted take
any of the actions described in clause (i) of the first sentence of this Section 7.05(¢c) to the extent that the Board or a committee thereof
determines in good faith, after consultation with outside legal counsel, that the failure to take such action would create a material risk of a
breach by the Board of its fiduciary duties to the Company’s stockholders. Further, notwithstanding the foregoing, the Board or a committee
thereof shall be permitted to take any of the actions described in clauses (ii) and (iii) of the first sentence of this Section 7.05(c), and shall be
permitted to terminate this Agreement and in connection therewith enter into an agreement with respect to such Superior Proposal, if (y) the
Company has received an Acquisition Proposal that the Board or a committee thereof determines in good faith, after consultation with outside
counsel, constitutes a Superior Proposal and (z) no such action is taken earlier than the third (3rd) business day following Parent’s receipt of
written notice of the intention of the Board or a committee thereof to do so.

(d) The Company shall promptly advise Parent in writing (within two (2) business days) after receipt by the Company of (i) any
Acquisition Proposal or any request for information received by the Company with respect to any Acquisition Proposal, the material terms and
conditions of such Acquisition Proposal or request and (ii) any material changes in any such Acquisition Proposal or request after receipt of
such changes by the Company.

(e) Nothing contained in this Section 7.05 shall prohibit the Company or the Board from taking and disclosing to its stockholders a
position contemplated by Rule 14d-9, Rule 14e-2(a) or Item 1012(a) of Regulation M-A promulgated under the Exchange Act, from making
any disclosure to the Company’s stockholders of the receipt of an Acquisition Proposal that the Board or a committee thereof determines in
good faith, after consultation with outside counsel, constitutes a Superior Proposal, or from furnishing a copy or excerpts of this Agreement to
any third party (or such third party’s Representatives) that makes any Acquisition Proposal or that makes any inquiry that could lead to an
Acquisition Proposal.

(f) The Company agrees, except as determined by the Board as being required by the Board’s fiduciary duties under applicable law after
consultation with outside legal counsel, not to release any third party from, or waive any provision of, any standstill agreement or any material

provision of any confidentiality agreement to which the Company is a party relating to an Acquisition Proposal.

SECTION 7.06. Directors’ and Officers’ Indemnification and Insurance.

(a) From and after the Acceptance Time Parent will, and will cause the Surviving Corporation to, fulfill and honor in all respects the
obligations of the Company pursuant to any indemnification agreements between the Company and its directors and officers in effect
immediately prior to the Acceptance Time and previously made
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available to Parent prior to the execution hereof, and any indemnification and limitation of liability provisions under the Company’s Restated
Certificate of Incorporation and Bylaws as in effect on the date hereof. The Certificate of Incorporation and By-laws of the Surviving
Corporation shall contain provisions no less favorable with respect to indemnification and limitation of liability for directors, officers,
employees, fiduciaries and agents (“Indemnified Parties”) than are set forth in the Restated Certificate of Incorporation and By-laws of the
Company as in effect on the date hereof, which provisions shall not be amended, repealed or otherwise modified for a period of six years from
the Effective Time in any manner that would affect adversely the rights thereunder of individuals who, at or prior to the Effective Time, were
directors, officers, employees, fiduciaries or agents of the Company, unless such modification shall be required by law.

(b) The Company shall obtain a prepaid tail policy prior to, or contemporaneously with, the Acceptance Time, which policy provides the
Indemnified Parties covered by the Company’s existing directors and officers’ liability insurance policy with directors’ and officers’ liability
insurance for events occurring prior to the Acceptance Time on substantially the same terms of such existing insurance, for a period ending no

carlier than the sixth anniversary of the Effective Time.

(c) In the event the Company or the Surviving Corporation or any of their respective successors or assigns (i) consolidates with or
merges into any other person and shall not be the continuing or surviving corporation or entity of such consolidation or merger or (ii) transfers
all or substantially all of its properties and assets to any person, then, and in each such case, Parent shall ensure that the successors and assigns
of the Company or the Surviving Corporation, as the case may be, or at Parent’s option, Parent, shall assume the obligations set forth in this
Section 7.06.

(d) The provisions of this Section 7.06 shall survive the acceptance of Shares for payment pursuant to the Offer and the consummation
of the Merger and are (i) intended to be for the benefit of, and will be enforceable by, each of the Indemnified Parties and their successors,
assigns and heirs and (ii) in addition to, and not in substitution for, any other rights to indemnification or contribution that any such person
may have by contract or otherwise.

SECTION 7.07. 401 (k) Plan. The Company shall continue to operate the Company’s 401(k) plan(s) listed on Section 4.10(a) of the
Disclosure Schedule in accordance with the terms of such plan(s) in effect as of the Effective Time; provided, however, that the Surviving
Corporation may modify the terms of such plan(s) following the Effective Time. Continuing Employees will remain eligible to participate in
such plan(s) after the Effective Time in accordance with the terms of such plan(s) then in effect after the Effective Time.

SECTION 7.08. Benefit Plans; Credit for Past Services. The Company shall not take any action to terminate or otherwise modify its
benefit plans and related agreements and contracts listed on Section 4.10(a) of the Disclosure Schedule except as otherwise provided by this
Agreement and unless otherwise directed by Parent. For one year following the Effective Time, Parent shall cause the Surviving Corporation
to continue to provide Continuing Employees with benefits (including welfare benefit and excluding equity compensation and benefits) that
are substantially similar in the aggregate to the benefits currently provided by the Company (excluding equity compensation and equity
benefits) as of the date of this Agreement; provided, however, that the Surviving Corporation shall not be required to provide the same
benefits to Continuing Employees as those provided by Parent to its similarly situated employees. To the extent that service is relevant for
eligibility, vesting or allowances (including flexible time off) under any plan, program or arrangement of Purchaser and/or the Surviving
Corporation, then Parent shall ensure that such plan, program or arrangement shall, for purposes of eligibility, vesting and allowances
(including flexible time off) but not for purposes of benefit accrual, credit Continuing Employees for service prior to the Effective Time with
the Company and its Subsidiaries to the same extent that such service was recognized under corresponding plans, programs or arrangements of
the Company as of the date of this Agreement. Notwithstanding anything in Section 7.07 or this Section 7.08 to the contrary, nothing in
Section 7.07 or this Section 7.08 shall be deemed to limit or otherwise affect the right of Parent, Purchaser or the Surviving Corporation (i) to
terminate employment or change the place of work, responsibilities,
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status or description of any employee or group of employees, or (ii) to terminate any employee benefit plan without establishing a replacement
plan to the extent the Company would have had such right prior to the Effective Time, in each case as Parent, Purchaser or the Surviving

Corporation may determine in its discretion.

SECTION 7.09. Notification of Certain Matters. Until the Acceptance Time: (a) the Company shall give prompt notice to Parent of
(i) the occurrence of any event the occurrence of which reasonably could be expected to cause any representation or warranty of the Company
contained in this Agreement to be untrue or inaccurate in any material respect such that the condition set forth in clause (e¢) of Annex 4 would
not be satisfied, and (ii) any failure of the Company to comply with or satisfy in any material respect any covenant or agreement required to be
complied with or satisfied by it hereunder such that, in the case of the Company, the condition set forth in clause (f) of Annex A would not be
satisfied; and (b) Parent shall give prompt notice to the Company of (i) the occurrence of any event the occurrence of which reasonably could
be expected to cause any representation or warranty of Parent or Purchaser contained in this Agreement to be untrue or inaccurate in any
material respect, and (ii) any failure of Parent or Purchaser to comply with or satisfy in any material respect any covenant or agreement
required to be complied with or satisfied by either of them hereunder; provided, however, that the delivery of any notice pursuant to this
Section 7.09 shall not limit or otherwise affect the remedies available hereunder to the party receiving such notice.

SECTION 7.10. Further Action, Commercially Reasonable Efforts.

(a) Upon the terms and subject to the conditions hereof, each of the parties hereto shall (i) make promptly its respective filings, and
thereafter make any other required submissions, required to be made or effected by it pursuant to the Exchange Act and other applicable legal
requirements with respect to the Transactions, and (ii) use its commercially reasonable efforts to take, or cause to be taken, all appropriate
action, and to do, or cause to be done, all things necessary, proper or advisable under applicable laws and regulations to consummate and
make effective the Transactions, including using its commercially reasonable efforts to obtain all Permits, consents, approvals, authorizations,
qualifications and orders of Governmental Authorities as are necessary for the consummation of the Transactions and to fulfill the conditions
to the Offer and the Merger; provided that neither Purchaser nor Parent will be required by this Section 7.10 to take any action, including
entering into any consent decree, hold separate orders or other arrangements, that (A) requires the divestiture of any assets of any of
Purchaser, Parent, the Company or any of their respective subsidiaries, or (B) limits Parent’s freedom of action with respect to, or its ability to
retain, the Company and the Subsidiaries of the Company or any portion thereof or any of Parent’s or its affiliates’ other assets or businesses.
Except where prohibited by applicable Law, and subject to the Confidentiality Agreement, Company and Parent each shall promptly
(a) supply the other with any information which may reasonably be required in order to effectuate such filings and (b) supply any additional
information which reasonably may be required by antitrust, competition or merger control authorities in any competent jurisdiction and which
the parties may reasonably deem appropriate.

(b) Each of the parties hereto agrees to cooperate and use its commercially reasonable efforts to contest and resist any Action, including
administrative or judicial Action, and to have vacated, lifted, reversed or overturned any decree, judgment, injunction or other order (whether
temporary, preliminary or permanent) that is in effect and that restricts, prevents or prohibits consummation of the Transactions, including by
using commercially reasonable efforts to pursue all available avenues of administrative and judicial appeal.

(c) From the date hereof until the Acceptance Time, Parent, Purchaser and the Company will, and shall cause their subsidiaries to, use its
commercially reasonable efforts to cause all conditions set forth in Annex A to be satisfied on a timely basis.

(d) Parent will take all action necessary to cause Purchaser to perform all of Purchaser’s covenants, agreements and other obligations
under this Agreement and to accept Shares for payment pursuant to the Offer the Offer and consummate the Merger on the terms and subject
to the conditions set forth in this Agreement.
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SECTION 7.11. Public Announcements. Parent, Purchaser and the Company agree that no public release or announcement concerning
the Transactions, the Offer or the Merger shall be issued by any party without the prior written consent of the other parties (which consent
shall not be unreasonably withheld), except as such release or announcement may be required by Law or the rules or regulations of any
securities exchange, in which case the party required to make the release or announcement shall use its best efforts to allow the other party
reasonable time to comment on such release or announcement in advance of such issuance. Notwithstanding the foregoing, the Company need
not consult with Parent in connection with any press release or public statement to be issued or made with respect to any Superior Proposal or
with respect to any withdrawal, amendment, change or modification of the Board’s recommendation that holders of Shares tender their Shares
pursuant to the Offer which is taken in compliance with Section 7.05(c).

ARTICLE VIII

CONDITIONS TO THE MERGER

SECTION 8.01. Conditions to Each Party’s Obligations. The obligations of each party to effect the Merger shall be subject to the
satisfaction, at or prior to the Effective Time, of the following conditions:

(a) Stockholder Approval. If necessary under Delaware Law, this Agreement shall have been adopted by the affirmative vote of the
stockholders of the Company;

(b) No Order. No Governmental Authority shall have enacted, issued, promulgated, enforced or entered any Law (whether
temporary, preliminary or permanent) which is then in effect and has the effect of making the acquisition of Shares by Parent or
Purchaser or any affiliate of either of them illegal or otherwise restricting, preventing or prohibiting consummation of the Transactions;
provided, however, that prior to invoking this provision, each party shall use its commercially reasonable efforts to have any such
injunction or order lifted; and

(¢) Acceptance Time. The Acceptance Time shall have occurred.

ARTICLE IX

TERMINATION, AMENDMENT AND WAIVER

SECTION 9.01. Termination. This Agreement may be terminated and the Merger and the other Transactions may be abandoned,
notwithstanding any requisite adoption of this Agreement by the stockholders of the Company:

(a) Subject to Section 7.03, at any time prior to the Acceptance Time, by mutual written consent of each of Parent and the
Company duly authorized by the Boards of Directors or appropriate committees of Parent and the Company;

(b) at any time prior to the Acceptance Time, by either Parent, Purchaser or the Company if (i) the Acceptance Time has not
occurred on or before the Termination Date; provided, however, that the right to terminate this Agreement under this Section 9.01(b)(i)
shall not be available to any party whose (or whose affiliate’s) failure to fulfill any obligation under this Agreement has been the cause
of, or resulted in, the failure of the Acceptance Time to have occurred on or before such date, or (ii) any Governmental Authority shall
have enacted, issued, promulgated, enforced or entered any injunction, order, decree or ruling (whether temporary, preliminary or
permanent) and remaining in effect which has become final and non-appealable and has the effect of making the acceptance of Shares
for payment pursuant to the Offer or the consummation of the Merger illegal or otherwise preventing or prohibiting the acceptance of
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Shares for payment pursuant to the Offer or the consummation of the Merger; provided, however, that the right to terminate this
Agreement under this Section 9.01(b)(ii) shall not be available to any party whose (or whose affiliate’s) failure to fulfill any obligation
under this Agreement has been the cause of, or resulted in, the enactment, issuance, promulgation, enforcement or entering of such

injunction, order, decree or ruling;
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(c) at any time prior to the Acceptance Time, by Parent if, whether or not permitted to do so, the Board shall have withdrawn or
modified in a manner adverse to Parent or Purchaser its approval or recommendation of the Offer, the Merger or this Agreement, or
approved or recommended any Acquisition Proposal or the Company shall have entered into any definitive agreement with respect to
any Acquisition Proposal, including a Superior Proposal entered into in accordance with the third sentence of Section 7.05(c) of this
Agreement;

(d) at any time prior to the Acceptance Time, by the Company, if Purchaser shall have, in breach of the terms of this Agreement,
(i) failed to commence the Offer within ten (10) business days following the date of this Agreement, or (ii) terminated the Offer without
having accepted any Shares for payment thereunder, unless such action or inaction under clause (i) or clause (ii) of this Section 9.01(d)
shall have been caused by or resulted from the failure of the Company to perform, in any material respect, any of its covenants or
agreements contained in this Agreement, in which case the Company may not terminate this Agreement on the basis of such action or
inaction under clause (i) or clause (ii) of this Section 9.01(d); or

(e) at any time prior to the Acceptance Time, by the Company, in connection with entering into a definitive agreement as permitted
by the third sentence of Section 7.05(c), provided, that (A) the Company has not violated the terms of Section 7.05 in any manner that
has led to the making of the Superior Proposal to which such definitive agreement relates, and (B) the Company shall make
simultaneous payment of the Termination Fee.

The party desiring to terminate this Agreement shall give prompt written notice of such termination to the other party prior to effecting
any such termination.

SECTION 9.02. Effect of Termination. In the event of the termination of this Agreement pursuant to Section 9.01, this Agreement shall
forthwith become void, and there shall be no liability on the part of any party hereto, except (a) as set forth in Section 9.03 and Article X and
(b) nothing herein shall relieve any party from liability for any willful breach of a covenant hereof prior to the date of such termination;
provided, however, that the Confidentiality Agreement shall survive any termination of this Agreement.

SECTION 9.03. Fees and Expenses.

(a) Subject to paragraph (b) below, all costs and expenses incurred in connection with this Agreement and the Transactions shall be paid
by the party incurring such expenses, whether or not any Transaction is consummated.

(b) The Company shall promptly pay, or cause to be paid, to Parent a fee equal to $700,000 (the “Termination Fee”), payable in same
day funds, if this Agreement is terminated by the Company pursuant to Section 9.01(e) or by Parent pursuant to Section 9.01(c). In addition,
the Company shall pay the Termination Fee if (x) this Agreement is terminated by Parent or the Company, as applicable, pursuant to
Section 9.01(b)(i) and within nine (9) months of such termination the Company consummates any Acquisition Proposal with any party with
whom the Company had solicited, initiated or otherwise encouraged, participated in any discussions or negotiations regarding, or furnished
any information with respect to, such Acquisition Proposal during the period beginning on the date hereof and ending on the termination of
this Agreement.

(c) Any Termination Fee shall be paid by wire transfer of same day funds to an account designated by Parent within two (2) business
days after a demand for payment by Parent following termination of this Agreement, provided that in the event of a termination of this
Agreement under Section 9.01(e), the Termination Fee shall be paid as therein provided as a condition to the effectiveness of such
termination.
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SECTION 9.04. Amendment. Subject to Section 7.03, this Agreement may be amended by the parties hereto by action taken by or on
behalf of their respective Boards of Directors at any time prior to the Effective Time; provided, however, that, after any adoption of this
Agreement by the Company’s stockholders, no amendment may be made that by law requires further approval of the stockholders of the
Company without the further approval of such stockholders. This Agreement may not be amended except by an instrument in writing signed
by each of the parties hereto.
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SECTION 9.05. Waiver. Subject to Section 7.03, at any time prior to the Effective Time, any party hereto may (a) extend the time for
the performance of any obligation or other act of any other party hereto, (b) waive any inaccuracy in the representations and warranties of any
other party contained herein or in any document delivered pursuant hereto and (c) waive compliance with any agreement of any other party or
any condition to its own obligations contained herein. Any such extension or waiver shall be valid if set forth in an instrument in writing duly
executed by the party or parties to be bound thereby. Any such extension or waiver or shall not be applicable or have any effect except in the
specific instance in which it is given. No failure on the part of any party to exercise any power, right, privilege or remedy under this
Agreement, and no delay on the part of any party in exercising any power, right, privilege or remedy under this Agreement, shall operate as a
waiver of such power, right, privilege or remedy; and no single or partial exercise of any such power, right, privilege or remedy shall preclude
any other or further exercise thereof or of any other power, right, privilege or remedy.

ARTICLE X

GENERAL PROVISIONS

SECTION 10.01. Notices. All notices, requests, claims, demands and other communications hereunder shall be in writing and shall be
given (and shall be deemed to have been duly given upon delivery) by delivery in person, by telecopy or by registered or certified mail
(postage prepaid, return receipt requested) to the respective parties at the following addresses (or at such other address for a party as shall be
specified in a notice given in accordance with this Section 10.01):

if to Parent or Purchaser:

c/o Boston Scientific Corporation

One Boston Scientific Place

Natick, MA 01760

Facsimile No: (508) 650-8956

Attention: General Counsel

with a copy to:

Bingham McCutchen LLP

150 Federal Street

Boston, MA 02110

Facsimile No: (617) 951-8736

Attention: Johan V. Brigham

if to the Company:
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CryoCor, Inc.

9717 Pacific Heights Blvd

San Diego, CA 92121

Facsimile No: (858) 909-2350

Attention: President

with a copy to:

Cooley Godward Kronish LLP

4401 Eastgate Mall

San Diego, CA 92121

Facsimile No: (858) 550-6420

Attention: Matthew T. Browne
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SECTION 10.02. Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any
rule of law, or public policy, all other conditions and provisions of this Agreement shall nevertheless remain in full force and effect. Upon
such determination that any term or other provision is invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in good
faith to modify this Agreement so as to effect the original intent of the parties as closely as possible in a mutually acceptable manner in order
that the Transactions be consummated as originally contemplated to the fullest extent possible.

SECTION 10.03. Entire Agreement; Assignment. This Agreement constitutes the entire agreement among the parties with respect to the
subject matter hereof and supersedes, except as set forth in Section 7.04(b), all prior agreements and undertakings, both written and oral,
among the parties, or any of them, with respect to the subject matter hereof. None of the representations and warranties of the Company
contained in this Agreement, or contained in any certificate delivered pursuant to this Agreement or in connection with any of the
Transactions, shall survive the Acceptance Time. This Agreement shall not be assigned (whether pursuant to a merger, by operation of law or
otherwise) without the express written consent of the other parties hereto, except that Parent and Purchaser may assign all or any of their rights
and obligations hereunder to any affiliate of Parent, provided that no such assignment shall relieve the assigning party of its obligations
hereunder if such assignee does not perform such obligations.

SECTION 10.04. Parties in Interest. This Agreement shall be binding upon and inure solely to the benefit of each party hereto and their
respective successors and assigns, and nothing in this Agreement, express or implied, is intended to or shall confer upon any other person any
right, benefit or remedy of any nature whatsoever under or by reason of this Agreement, other than Section 7.06 (which is intended to be for
the benefit of the persons covered thereby and may be enforced by such persons).

SECTION 10.05. Specific Performance. The parties hereto agree that irreparable damage would occur in the event any provision of this
Agreement were not performed in accordance with the terms hereof and that the parties shall be entitled to specific performance of the terms
hereof, in addition to any other remedy at law or equity.

SECTION 10.06. Governing Law. This Agreement shall be governed by, and construed in accordance with, the laws of the State of
Delaware applicable to contracts executed in and to be performed in that State. All actions and proceedings arising out of or relating to this
Agreement shall be heard and determined exclusively in any Delaware state or federal court. The parties hereto hereby (a) submit to the
exclusive jurisdiction of any state or federal court sitting in Delaware for the purpose of any Action arising out of or relating to this Agreement
brought by any party hereto, and (b) irrevocably waive, and agree not to assert by way of motion, defense, or otherwise, in any such Action,
any claim that it is not subject personally to the jurisdiction of the above-named courts, that its property is exempt or immune from attachment
or execution, that the Action is brought in an inconvenient forum, that the venue of the Action is improper, or that this Agreement or the
Transactions may not be enforced in or by any of the above-named courts.

SECTION 10.07. Waiver of Jury Trial. Each of the parties hereto hereby waives to the fullest extent permitted by applicable law any
right it may have to a trial by jury with respect to any litigation directly or indirectly arising out of, under or in connection with this Agreement
or the Transactions. Each of the parties hereto (a) certifies that no representative, agent or attorney of any other party has represented,
expressly or otherwise, that such other party would not, in the event of litigation, seek to enforce that foregoing waiver and (b) acknowledges
that it and the other hereto have been induced to enter into this Agreement and the Transactions, as applicable, by, among other things, the
mutual waivers and certifications in this Section 10.07.

SECTION 10.08. Obligation of Parent. Parent shall ensure that each of Purchaser and the Surviving Corporation duly performs, satisfies
and discharges on a timely basis each of the covenants, obligations and liabilities of Purchaser and the Surviving Corporation under this
Agreement, and, after the Acceptance Time,
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Parent shall be jointly and severally liable with Purchaser and the Surviving Corporation for the due and timely performance and satisfaction
of each of said covenants, obligations and liabilities.

SECTION 10.09. Headings. The descriptive headings contained in this Agreement are included for convenience of reference only and
shall not affect in any way the meaning or interpretation of this Agreement.

SECTION 10.10. Counterparts. This Agreement may be executed and delivered (including by facsimile transmission) in one or more
counterparts, and by the different parties hereto in separate counterparts, each of which when executed shall be deemed to be an original but
all of which taken together shall constitute one and the same agreement.

SECTION 10.11. Construction.

(a) For purposes of this Agreement, whenever the context requires: the singular number shall include the plural, and vice versa; the
masculine gender shall include the feminine and neuter genders; the feminine gender shall include the masculine and neuter genders; and the
neuter gender shall include masculine and feminine genders.

(b) As used in this Agreement, the words “include” and “including,” and variations thereof, shall not be deemed to be terms of
limitation, but rather shall be deemed to be followed by the words “without limitation.”

(c) Except as otherwise indicated, all references in this Agreement to “Articles” “Sections,” “Exhibits”, “Annexes” and “Schedules” are
intended to refer to Articles and Sections of this Agreement and Exhibits, Annexes or Schedules to this Agreement.

[Remainder of Page Intentionally Left Blank. Signature Pages Follow.]
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IN WITNESS WHEREOF, Parent, Purchaser and the Company have caused this Agreement to be executed as of the date first written
above by their respective officers thereunto duly authorized.

BOSTON SCIENTIFIC SCIMED, INC.

By: /s/  LAWRENCE J. KNOPF

Name: Lawrence J. Knopf

Title: Assistant Secretary

PADRES ACQUISITION CORP.

By: /s/ LAWRENCE J. KNOPF

Name: Lawrence J. Knopf

Title:  Assistant Secretary

CRYOCOR, INC.

By: /s/ EDWARD F. BRENNAN

Name: Edward F. Brennan

Title: President & CEO
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ANNEX A

Conditions to the Offer

Purchaser shall not be required to accept for payment any Shares tendered pursuant to the Offer if (i) immediately prior to the expiration
of the Offer (as it may have been extended pursuant to the Agreement) the Minimum Condition shall not have been satisfied or (ii) any of the
following conditions shall exist:

(a) there shall have been instituted since the Agreement Date and be pending immediately prior to the expiration of the Offer any
Action brought by any Governmental Authority: (i) challenging or seeking to make illegal, materially delay, or otherwise restrain or
prohibit the making of the Offer, or the acceptance of Shares for payment pursuant to the Offer or the consummation of the Merger;

(i1) seeking to prohibit or materially limit the ownership or operation by the Company, Parent or Purchaser of all or any material portion
of the business or assets of the Company that is material to the Company and its Subsidiaries, taken as a whole; (iii) seeking to impose
any limitation on the ability of Parent or Purchaser to exercise effectively full rights of ownership of any Shares, including the right to
vote any Shares acquired by Purchaser pursuant to the Offer or otherwise on all matters properly presented to the Company’s
stockholders, including the adoption of the Agreement and approval of the Merger; or (iv) seeking the divestiture by Parent, Purchaser or
any other affiliate of Parent of any Shares;

(b) any material clearances or approvals of any Governmental Authority required to enable Purchaser to accept Shares for payment
pursuant to the Offer or consummate the Merger shall not have been obtained, or any applicable waiting periods for such clearances or
approvals shall not have expired;

(c) there shall have been enacted, promulgated, amended or issued since the Agreement Date any statute, rule, regulation or
legislation applicable to Parent, Purchaser or the Company by any United States or non-United States Governmental Authority with
appropriate jurisdiction, applicable to the Offer or the Merger, that could reasonably be expected to (i) make illegal or otherwise restrain
or prohibit the making of the Offer, the acceptance of Shares for payment pursuant to the Offer or the consummation of the Merger,

(ii) prohibit or materially limit the ownership or operation by the Company, Parent or Purchaser of all or any material portion of the
business or assets of the Company that is material to the Company and its Subsidiaries, taken as a whole, or (iii) impose any limitation
on the ability of Parent or Purchaser to exercise effectively full rights of ownership of any Shares, including the right to vote any Shares
acquired by Purchaser pursuant to the Offer or otherwise on all matters properly presented to the Company’s stockholders, including the
adoption of the Agreement and approval of the Merger;

(d) any Material Adverse Effect with respect to the Company shall have occurred since the date of the Agreement and shall be
continuing;

(e) except as set forth in clause (ii) of the proviso set forth in this paragraph (d), any representation or warranty of the Company set
forth in Article IV of the Agreement shall not be true and correct on the date of any expiration date of the Offer as if such representation
or warranty were made as of such expiration date of the Offer (as may be extended from time to time in accordance with the terms of the
Agreement), except for such failures to be true and correct as would not, individually or in the aggregate, have a Material Adverse
Effect; provided, that (i) for this purpose no effect shall be given to qualifications or limitations using the terms “in all material respects”
or Material Adverse Effect contained in such representations and warranties, which representations and warranties shall be read for this
purpose as though such qualifications or limitations were not contained therein, and (ii) the truth and correctness of those representations
or warranties that address matters only as of a specific date shall be measured (subject to the applicable materiality standard as set forth
above) only as of such date;

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

(f) the Company shall have failed to perform, in any material respect, any obligation or to comply, in any material respect, with
any agreement or covenant of the Company required to be performed or complied with by it under the Agreement prior to the
Acceptance Time;

(g) the Agreement shall have been terminated in accordance with its terms;
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(h) to the extent such statement has been requested in writing by Parent, the Company shall have failed to deliver to Parent a
properly executed statement, dated as of the date that includes the Acceptance Time, conforming to the requirements of Treas. Reg. §
1.1445-2(c)(3);

(i) the aggregate amount of cash and cash equivalents (as such term is defined under GAAP calculated after giving effect to the
payment of all Company Expenses and after deducting the amount of any Overdue Payables, but before deducting the cost of the tail
policy referred to in Section 7.06(b)) held by the Company and the Subsidiaries on a consolidated basis as of immediately prior to the
Acceptance Time shall be less than the Minimum Cash Amount;

(j) to the extent such certificate has been requested in writing by Parent, the Company shall have failed to deliver to Parent a
certificate requested by Parent and executed by a senior officer of the Company confirming that the conditions set forth in paragraphs
(e) and (f) of this Annex A have been satisfied;

(k) the Company shall have failed to enter into an extension of its current facility lease, on substantially the terms and conditions
set forth on Exhibit A hereto;

(1) any of the individuals named on Exhibit B hereto shall have failed to execute and deliver an employment agreement in form and
substance reasonably acceptable to Parent;

(m)(i) any options, Warrants or other rights to acquire capital stock of the Company which, if not otherwise expired or terminated,
would survive the Acceptance Time and would become or convert into the right to acquire securities of Parent, Purchaser or any of their
respective Affiliates after the Effective Time shall not have expired or been terminated as of the Acceptance Time and (ii) in any event,
any of (A) the Warrant to purchase stock by and between Company and Horizon Technology Funding Company II LLC originally dated
March 18, 2005; (B) the Warrant to purchase stock by and between Company and Horizon Technology Funding Company III LLC
originally dated March 18, 2005; (C) the Warrant to purchase stock by and between Company and General Electric Capital Corporation
originally dated July 15, 2001; and (D) the Warrant to purchase stock by and between Company and General Electric Capital
Corporation originally dated May 2, 2002, shall not have been terminated as of the Acceptance Time; or

(n) any injunction or other order or decree (whether temporary, preliminary or permanent) shall be in effect that would restrict,
prevent or prohibit consummation of the Transactions.

The foregoing conditions are for the sole benefit of Purchaser and Parent and may be asserted by Purchaser or Parent regardless of the
circumstances giving rise to any such condition or may be waived by Purchaser or Parent in whole or in part at any time and from time to time
in their sole discretion, provided that the Minimum Condition may be waived by Parent and Purchaser only with the prior written consent of
the Company, which may be granted or withheld in the Company’s sole discretion. The failure by Parent or Purchaser at any time to exercise
any of the foregoing rights shall not be deemed a waiver of any such right; the waiver of any such right with respect to particular facts and
other circumstances shall not be deemed a waiver with respect to any other facts and circumstances; and each such right shall be deemed an
ongoing right that may be asserted at any time and from time to time.

A-2
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STOCKHOLDERS AGREEMENT

Dated as of April 15, 2008

By and Among

BOSTON SCIENTIFIC SCIMED, INC,,

PADRES ACQUISITION CORP.

and

THE STOCKHOLDERS OF CRYOCOR, INC. NAMED HEREIN

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

EXHIBIT 2


http://www.secdatabase.com

STOCKHOLDERS AGREEMENT

STOCKHOLDERS AGREEMENT dated as of April 15, 2008 (this “Agreement”), among (i) Boston Scientific Scimed, Inc., a
Minnesota corporation (“Parent”), (ii) Padres Acquisition Corp., a Delaware corporation and a wholly owned subsidiary of Parent
(“Purchaser™), and (iii) each of the parties identified on Schedule A hereto (each, a “Stockholder” and, collectively, the “Stockholders™), as
stockholders of CryoCor, Inc., a Delaware corporation (the “Company”).

WHEREAS, Parent, Purchaser and the Company are entering into an Agreement and Plan of Merger dated as of the date hereof (as
amended from time to time, the “Merger Agreement”; capitalized terms used but not defined in this Agreement have the meanings attributed

to such terms in the Merger Agreement), pursuant to which (i) Purchaser agrees to commence a cash tender offer (as such tender offer shall be
conducted in accordance with the Merger Agreement, including any amendments thereto, or extensions of the expiration date thereof, made in
accordance with the terms of the Merger Agreement, the “Offer”) to acquire all of the issued and outstanding shares of common stock, par
value $0.001 per share, of the Company (“Common Stock™), for $1.35 per share of Common Stock (such amount, or any greater amount per

share of Common Stock paid pursuant to the Offer, and as such amount may be adjusted in accordance with the Merger Agreement, being the
“Purchase Price”), and (ii) following consummation of the Offer, Purchaser shall merge with and into the Company (the “Merger”);

WHEREAS, each Stockholder is the record owner of the number of shares of Common Stock (together with any shares of Common
Stock acquired by such Stockholder after the date hereof, such Stockholder’s “Shares”) and options to purchase Common Stock (together with
any options to purchase Common Stock acquired by such Stockholder after the date hereof, the “Stock Options” and, together with the Shares,
the “Securities”) set forth on Schedule A hereto opposite such Stockholder’s name;

WHEREAS, as a condition to entering into the Merger Agreement and incurring the obligations set forth therein, including with respect
to the Offer, Parent and Purchaser have required that the Stockholders agree to enter into this Agreement; and

WHEREAS, the Stockholders wish to induce Parent and Purchaser to enter into the Merger Agreement and, therefore, the Stockholders
are willing to enter into this Agreement.

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and agreements contained herein, and intending to be
legally bound hereby, the parties hereto agree as follows:
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ARTICLE 1

TENDER OF SHARES

SECTION 1.01. Tender of Shares. Each Stockholder agrees to tender, pursuant to and in accordance with the terms of the Offer, and not
withdraw (except following the termination or expiration of the Offer in accordance with the Merger Agreement without Purchaser purchasing
all Shares tendered (and not validly withdrawn) pursuant to the Offer in accordance with its terms), all such Stockholder’s Shares as set forth
on Schedule A, together with any Shares subsequently acquired by such Stockholder after the date hereof and prior to the Acceptance Time.
Such Stockholder acknowledges and agrees that Purchaser’s obligation to accept for payment the shares of Common Stock in the Offer,
including any Shares tendered by the Stockholders, is subject to the terms and conditions of the Offer.

ARTICLE 11

VYOTING AGREEMENT

SECTION 2.01. Voting Agreement. Each Stockholder hereby agrees that, from and after the date hereof and until the earlier to occur of
the Acceptance Time and the termination of this Agreement, at any meeting of the stockholders of the Company, however called, and in any
action by consent or otherwise of the stockholders of the Company, such Stockholder shall vote (or cause to be voted) such Stockholder’s

Shares (i) in favor of the adoption of the Merger Agreement and the approval of the Merger; (ii) against any action, proposal, agreement or

transaction that would result in a breach of any covenant, obligation, agreement, representation or warranty of the Company under the Merger
Agreement or of such Stockholder contained in this Agreement; and (iii) against any action, agreement, transaction (other than the Merger
Agreement or the transactions contemplated thereby) or proposal (including any Acquisition Proposal) that would be reasonably expected to
result in any of the conditions to the Company’s obligations under the Merger Agreement or to the Offer not being fulfilled or that would
reasonably be expected to impede, interfere, delay, or prevent the consummation of the Transactions. Any vote by such Stockholder that is not
in accordance with this Section 2.01 shall be considered null and void, and the provisions of Section 2.02 shall be deemed to take immediate
effect.

SECTION 2.02. Irrevocable Proxy. Each Stockholder hereby constitutes and appoints Parent and each of its officers, effective as of the
time specified in the last sentence of Section 2.01 until the termination of this Agreement in accordance with Section 6.01 (at which point such
constitution and appointment shall automatically be revoked) as such Stockholder’s attorney, agent and proxy (such constitution and
appointment, the “Irrevocable Proxy”), with full power of substitution, to vote and otherwise act with respect to the Stockholder’s Shares at
any meeting of stockholders of the Company (whether annual or special and whether or not an adjourned or postponed meeting), on the
matters and in the manner specified in Section 2.01 (but not on any other matters). THIS PROXY AND POWER OF ATTORNEY ARE
IRREVOCABLE AND COUPLED WITH AN INTEREST AND, TO THE EXTENT PERMITTED
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UNDER APPLICABLE LAW, SHALL BE VALID AND BINDING ON ANY PERSON TO WHOM A STOCKHOLDER MAY
TRANSFER ANY OF HIS OR HER SHARES IN BREACH OF THIS AGREEMENT. Each Stockholder hereby revokes all other proxies
and powers of attorney with respect to such Stockholder’s Shares that may have heretofore been appointed or granted with respect to any
matters covered by Section 2.01, and no subsequent proxy or power of attorney shall be given (and if given, shall not be effective) by any
Stockholder with respect thereto. All authority herein conferred or agreed to be conferred shall survive the death or incapacity of any
Stockholder and any obligation of the Stockholder under this Agreement shall be binding upon the heirs, personal representatives, successors
and assigns of such Stockholder.

SECTION 2.03. Conflicts. Without limiting the obligations of any Stockholder hereunder in such Stockholder’s capacity as a holder of
Shares, in the case of any Stockholder who is an officer or director of the Company, no provision of this Agreement shall prevent or interfere
with such Stockholder’s performance of his obligations, if any, solely in his capacity as an officer or director of the Company, including,
without limitation, the fulfillment of his fiduciary duties and no performance of such obligations shall be deemed to constitute a breach of or a
default under any provision of this Agreement.

ARTICLE III

REPRESENTATIONS AND WARRANTIES OF THE STOCKHOLDERS

Each Stockholder hereby represents and warrants individually, solely with respect to such Stockholder and such Stockholder’s Shares,
and not severally or jointly, to Parent and to Purchaser as follows:

SECTION 3.01. Organization, Authority and Qualification of the Stockholders. Such Stockholder has all legal capacity and right to enter
into this Agreement, to carry out such Stockholder’s obligations hereunder and to consummate the transactions contemplated hereby,

including the tender of such Stockholder’s Shares pursuant to the Offer. The execution and delivery of this Agreement by such Stockholder,
the performance by such Stockholder of its obligations hereunder and the consummation by such Stockholder of the transactions contemplated
hereby, including the tender of such Stockholder’s Shares pursuant to the Offer, have been duly authorized by all requisite action on the part
of such Stockholder. This Agreement has been duly and validly executed and delivered by such Stockholder and (assuming due authorization,
execution and delivery by Parent and Purchaser) this Agreement constitutes a legal, valid and binding obligation of such Stockholder
enforceable against such Stockholder in accordance with its terms, subject to bankruptcy, insolvency, fraudulent transfer, reorganization,
moratorium and similar laws of general applicability relating to or affecting creditor rights and for general equitable and public policy
principles.

SECTION 3.02. No Conflict; Required Filings and Consents. (a) The execution and delivery of this Agreement by such Stockholder do
not, and the performance of this Agreement by such Stockholder shall not, (i) assuming satisfaction of the requirements set forth in Section
3.02(b) below, conflict with or violate any Law applicable to such Stockholder or the Shares held by
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such Stockholder or (ii) result in any breach of, or constitute a default (or event that with notice or lapse of time or both would become a
default) under, or give to others any rights of termination, amendment, acceleration or cancellation of, or result in the creation of a Lien on any
Shares pursuant to, any note, bond, mortgage, indenture, contract, agreement, lease, license, permit, franchise, trust or other instrument or
obligation, except as would not adversely affect or materially delay the ability of such Stockholder to carry out its obligations under, and to
consummate the transactions contemplated by, this Agreement.

(b) The execution and delivery of this Agreement by such Stockholder do not, and the performance of this Agreement by such
Stockholder shall not, require any consent, approval, authorization or permit of, or filing with, or notification to, any Governmental Authority,
except (i) for applicable requirements, if any, of the Exchange Act, Blue Sky Laws, and state takeover laws, or (ii) for those required to be
made with self-regulatory organizations and Governmental Authorities regulating brokers, dealers, investment advisors, investment

companies, banks, trust companies and insurance companies.

SECTION 3.03. Ownership of Securities. As of the date hereof, such Stockholder is the record owner of, and has good title to, the
number of Securities set forth opposite such Stockholder’s name on Schedule A hereto. Except as set forth on Schedule A, such Securities are

all the securities of the Company owned, either of record or beneficially, by such Stockholder as of the date hereof and such Stockholder does
not have any option or other right to acquire any other securities of the Company. Except as set forth on Schedule A, the Securities owned by
such Stockholder are owned free and clear of all Liens, other than any Liens created by this Agreement. Such Stockholder has not appointed
or granted any proxy, which appointment or grant is still effective, on the matters specified in Section 2.01 with respect to the Shares owned
by such Stockholder as of the date hereof.

ARTICLE 1V

REPRESENTATIONS AND WARRANTIES OF PARENT AND PURCHASER

As an inducement to each Stockholder to enter into this Agreement, Parent and Purchaser hereby, jointly and severally, represent and
warrant to each Stockholder as follows:

SECTION 4.01. Organization and Authority of Parent and Purchaser. Parent and Purchaser are both corporations, duly incorporated and
validly existing under the laws of their respective jurisdictions of incorporation and have all necessary corporate power and authority to enter
into this Agreement, to carry out their obligations hereunder and to consummate the transactions contemplated hereby. The execution and
delivery of this Agreement by Parent and Purchaser, the performance by Parent and Purchaser of their obligations hereunder and the
consummation by Parent and Purchaser of the transactions contemplated hereby have been duly authorized by all requisite action on the part
of Parent and Purchaser. This Agreement has been duly executed and delivered by Parent and Purchaser, and (assuming due authorization,
execution and delivery by the Stockholders) this Agreement constitutes a legal, valid and binding obligation of Parent and Purchaser
enforceable against Parent and Purchaser in accordance with its terms.
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SECTION 4.02. No Conflict; Required Filings and Consents.

(a) The execution and delivery of this Agreement by Parent and Purchaser do not, and the performance of this Agreement by
Parent and Purchaser shall not, (i) conflict with or violate the certificate of incorporation or by-laws of Parent or Purchaser, (ii) assuming
satisfaction of the requirements set forth in Section 4.02(b) below, conflict with or violate any Law applicable to Parent or Purchaser or
(iii) result in any breach of, or constitute a default (or event that with notice or lapse of time or both would become a default) under, or give to
others any rights of termination, amendment, acceleration or cancellation of, or result in the creation of a Lien on any property or asset of
Parent or Purchaser pursuant to, any note, bond, mortgage, indenture, contract agreement, lease, license, permit, franchise, trust or other
instrument or obligation, except as would not adversely affect or materially delay the ability of Parent or Purchaser to carry out its obligations
under, and to consummate the transactions contemplated by, this Agreement.

(b) The execution and delivery of this Agreement by Parent and Purchaser do not, and the performance of this Agreement by
Parent and Purchaser shall not, require any consent, approval, authorization or permit of, or filing with, or notification to, any Governmental
Authority, except (i) for those required to be made with self-regulatory organizations and Governmental Authorities regulating brokers,
dealers, investment advisors, investment companies, banks, trust companies and insurance companies and (ii) where the failure to obtain such
consents, approvals, authorizations or permits, or to make such filings or notifications, would not adversely affect or materially delay the
ability of Parent or Purchaser to carry out their obligations under, and to consummate the transactions contemplated by, this Agreement.

SECTION 4.03. No Distribution. Purchaser is not acquiring the Stockholder’s Securities with a view to, or for offer or sale in connection
with, any distribution thereof.

ARTICLE V

COVENANTS OF THE STOCKHOLDERS

SECTION 5.01. No Disposition or Encumbrance of Securities. Each Stockholder hereby agrees that, except as contemplated by this

Agreement, such Stockholder shall not (i) sell, transfer, tender (except into the Offer), pledge, assign, contribute to the capital of any entity,
hypothecate, give or otherwise dispose of, grant a proxy or power of attorney with respect to (other than the Irrevocable Proxy), deposit into
any voting trust, enter into any voting agreement, or create or permit to exist any Liens of any nature whatsoever with respect to, any of such
Stockholder’s Securities (or agree or consent to, or offer to do, any of the foregoing), or (ii) take any action that would make have the effect of
preventing or disabling such Stockholder from performing such Stockholder’s obligations hereunder. Notwithstanding the foregoing, nothing
in this Agreement shall prohibit a transfer of Securities by a Stockholder (a) if
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Stockholder is an individual (1) to any member of Stockholder’s immediate family, or to a trust for the benefit of Stockholder or any member
of Stockholder’s immediate family, or (2) upon the death of Stockholder, or (b) if Stockholder is a partnership or limited liability company, to
one or more partners or members of Stockholder or to an affiliated corporation under common control with Stockholder; provided, however,
that a transfer referred to in this sentence shall be permitted only if, as a precondition to such transfer, the transferee agrees in a writing,
reasonably satisfactory in form and substance to Parent, to be bound by all of the terms of this Agreement.

SECTION 5.02. No Solicitation of Transactions. Except to the limited extent that members of the Board of Directors of the Company
are permitted to take certain actions under Section 7.05(c) of the Merger Agreement in such capacity and without limiting and subject to

Section 2.03, each Stockholder agrees that between the date of this Agreement and the date of termination of the Merger Agreement, such
Stockholder shall not, directly or indirectly, take any action that the Company would be prohibited from taking pursuant to Section 7.05(a) of
the Merger Agreement, or assist, knowingly facilitate or cause the Company to take any action that the Company is prohibited from taking
pursuant to such Section 7.05(a).

SECTION 5.03. Further Action; Commercially Reasonable Efforts. Upon the terms and subject to the conditions hereof, Parent,
Purchaser and each Stockholder shall use their commercially reasonable efforts to take, or cause to be taken, all appropriate action, and to do,

or cause to be done, all things necessary, proper or advisable under applicable laws and regulations to consummate and make effective this
transactions contemplated by this Agreement.

SECTION 5.04. Disclosure. Each Stockholder agrees to permit Parent and Purchaser to publish and disclose in the Offer Documents and
the Proxy Statement and related filings under the securities laws such Stockholder’s identity and ownership of Securities and the nature of his

or her commitments, arrangements and understandings under this Agreement.

SECTION 5.05. Agreement Not to Exercise Appraisal Rights. Each Stockholder agrees not to exercise any rights (including, without

limitation, under the Delaware General Corporation Law) to demand appraisal of any Common Stock, or similar rights, that may arise, if at
all, with respect to the Merger.

ARTICLE VI

TERMINATION

SECTION 6.01. Termination. This Agreement and all rights and obligations of the parties hereunder, including the Irrevocable Proxy,
shall terminate, and no party shall have any rights or obligations hereunder and this Agreement shall become null and void and have no further
effect upon the earliest of (i) the Effective Time, (ii) the termination of the Merger Agreement in accordance with the provisions thereof prior
to the Effective Time, and (iii) the date upon which Purchaser shall have purchased and paid for all of the Shares in accordance with the terms
of the Offer. Nothing in this Section 6.01 shall relieve any party of liability for any willful breach of this Agreement prior to such termination.
Parent and Purchaser acknowledge that, in the event of termination of the Merger Agreement prior to the acceptance for payment of any
Shares tendered in the Offer, the Stockholders shall no longer have the obligation to tender, and may withdraw, their Shares.

-6-
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ARTICLE VII

MISCELLANEOUS

SECTION 7.01. Notices. All notices, requests, claims, demands and other communications hereunder shall be in writing and shall be

given (and shall be deemed to have been duly given upon delivery) by delivery in person, by telecopy or by registered or certified mail
(postage prepaid, return receipt requested) to the respective parties at the following addresses (or at such other address for a party as shall be
specified in a notice given in accordance with this Section 7.01):

if to any of the Stockholders:

c/o CryoCor, Inc.

9717 Pacific Heights Blvd.

San Diego, CA 92121

Attention: President

if to Parent or Purchaser:

c/o Boston Scientific Corporation

One Boston Scientific Place

Natick, MA 01760

Attention: General Counsel

with a copy to:

Bingham McCutchen LLP

150 Federal Street

Boston, MA 02110

Attention: Johan V. Brigham

SECTION 7.02. Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any
rule of law, or public policy, all other conditions and provisions of this Agreement shall nevertheless remain in full force and effect .. Upon
such determination that any term or other provision is invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in good
faith to modify this Agreement so as to effect the original intent of the parties as closely as possible in a mutually acceptable manner in order
that the transactions contemplated by this Agreement be consummated as originally contemplated to the fullest extent possible.
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SECTION 7.03. Entire Agreement; Assignment. This Agreement constitutes the entire agreement among the parties with respect to the
subject matter hereof and supersedes all prior agreements and undertakings, both written and oral, among the parties, or any of
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them, with respect to the subject matter hereof. This Agreement shall not be assigned (whether pursuant to a merger, by operation of law or
otherwise) without the express written consent of Parent and Purchaser, on the one hand, or the applicable Stockholder, on the other hand, as
applicable, except that Parent and Purchaser may assign all or any of their rights and obligations hereunder to any affiliate of Parent, provided
that no such assignment shall relieve the assigning party of its obligations hereunder if such assignee does not perform such obligations.

SECTION 7.04. Parties in Interest. This Agreement shall be binding upon and inure solely to the benefit of each party hereto and their
respective successors and assigns, and nothing in this Agreement, express or implied, is intended to or shall confer upon any other person any
right, benefit or remedy of any nature whatsoever under or by reason of this Agreement.

SECTION 7.05. Specific Performance. The parties hereto agree that irreparable damage would occur in the event any provision of this
Agreement were not performed in accordance with the terms hereof and that the parties shall be entitled to specific performance of the terms
hereof, in addition to any other remedy at law or in equity.

SECTION 7.06. Governing Law. This Agreement shall be governed by, and construed in accordance with, the laws of the State of
Delaware applicable to contracts executed in and to be performed in that State. All actions and proceedings arising out of or relating to this
Agreement shall be heard and determined exclusively in any Delaware state or federal court. The parties hereto hereby (a) submit to the
exclusive jurisdiction of any state or federal court sitting in Delaware for the purpose of any Action arising out of or relating to this Agreement
brought by any party hereto, and (b) irrevocably waive, and agree not to assert by way of motion, defense, or otherwise, in any such Action,
any claim that it is not subject personally to the jurisdiction of the above-named courts, that its property is exempt or immune from attachment
or execution, that the Action is brought in an inconvenient forum, that the venue of the Action is improper, or that this Agreement may not be
enforced in or by any of the above-named courts.

SECTION 7.07. Waiver of Jury Trial. Each of the parties hereto hereby waives to the fullest extent permitted by applicable law any right
it may have to a trial by jury with respect to any litigation directly or indirectly arising out of, under or in connection with this Agreement.
Each of the parties hereto (a) certifies that no representative, agent or attorney of any other party has represented, expressly or otherwise, that
such other party would not, in the event of litigation, seek to enforce that foregoing waiver and (b) acknowledges that it and the other hereto
have been induced to enter into this Agreement by, among other things, the mutual waivers and certifications in this Section 7.07.

SECTION 7.08. Headings. The descriptive headings contained in this Agreement are included for convenience of reference only and
shall not affect in any way the meaning or interpretation of this Agreement.

SECTION 7.09. Counterparts. This Agreement may be executed and delivered (including by facsimile transmission) in one or more
counterparts, and by the different parties hereto in separate counterparts, each of which when executed shall be deemed to be an original but
all of which taken together shall constitute one and the same agreement.
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SECTION 7.10. Amendment. This Agreement may not be amended except by an instrument in writing signed by all the parties hereto.

SECTION 7.11. Waiver. Any party to this Agreement may (i) extend the time for the performance of any obligation or other act of any

other party hereto, (ii) waive any inaccuracy in the representations and warranties of any other party contained herein or in any document
delivered pursuant hereto and (iii) waive compliance with any agreement of any other party or any condition to its own obligations contained
herein. Any such extension or waiver shall be valid if set forth in an instrument in writing duly executed by the party or parties to be bound
thereby. Any such extension or waiver or shall not be applicable or have any effect except in the specific instance in which it is given. No
failure on the part of any party to exercise any power, right, privilege or remedy under this Agreement, and no delay on the part of any party in
exercising any power, right, privilege or remedy under this Agreement, shall operate as a waiver of such power, right, privilege or remedy;
and no single or partial exercise of any such power, right, privilege or remedy shall preclude any other or further exercise thereof or of any
other power, right, privilege or remedy.

SECTION 7.12. Expenses. All costs and expenses incurred in connection with this Agreement and the transactions contemplated hereby
shall be paid by the party incurring such expenses, whether or not any of the other transactions contemplated by this Agreement shall have
occurred, provided that the fees and expenses of Cooley Godward Kronish LLP incurred by the Company on behalf of the Stockholders
associated with the negotiation and preparation of this Agreement shall be borne by the Company and shall constitute Company Expenses
under the Merger Agreement.

SECTION 7.13. Adjustments.

(a) In the event of (i) any increase or decrease or other change in the Securities by reason of stock dividend, stock split,
recapitalizations, combinations, exchanges of shares or the like or (ii) a Stockholder becomes the beneficial owner of any additional Securities
or other securities of the Company, then the terms of this Agreement, including the term “Shares” as defined herein, shall apply to the shares

of capital stock and other securities of the Company held by such Stockholder immediately following the effectiveness of the events described
in clause (i), or such Stockholder becoming the beneficial owner thereof pursuant to clause (ii).

(b) Each Stockholder hereby agrees to promptly notify Parent and Purchaser of the number of any new Securities acquired by such
Stockholder, if any, after the date hereof.

SECTION 7.14. Legending of Common Stock. If so requested by Parent, each Stockholder agrees that any certificates representing
shares of Common Stock held by such Stockholder shall bear a legend stating that it is subject to this Agreement and the voting agreement and
proxy set forth herein.
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SECTION 7.15. Further Assurances. Each Stockholder, Parent and Purchaser shall execute and deliver all such further documents and
instruments and take all such further action as may be necessary in order to consummate the transactions contemplated hereby.

SECTION 7.16. Construction.

(a) For purposes of this Agreement, whenever the context requires: the singular number shall include the plural, and vice versa; the
masculine gender shall include the feminine and neuter genders; the feminine gender shall include the masculine and neuter genders; and the

neuter gender shall include masculine and feminine genders.

(b) As used in this Agreement, the words “include” and “including,” and variations thereof, shall not be deemed to be terms of
limitation, but rather shall be deemed to be followed by the words “without limitation.”

(c) Except as otherwise indicated, all references in this Agreement to “Schedules” are intended to refer to Schedules to this
Agreement.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREQOF, the parties have duly executed this Agreement as of the date first above written.

BOSTON SCIENTIFIC SCIMED, INC.

By:  /s/ Lawrence J. Knopf

Name: Lawrence J. Knopf
Title: Assistant Secretary

PADRES ACQUISITION CORP.

By:  /s/ Lawrence J. Knopf

Name: Lawrence J. Knopf
Title: Assistant Secretary

[Signature Page to Stockholders Agreement]
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STOCKHOLDER:

/s/ Edward F. Brennan

Edward F. Brennan

[Signature Page to Stockholders Agreement]|
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STOCKHOLDER:

/s/ Gregory J. Tibbitts

Gregory J. Tibbitts

[Signature Page to Stockholders Agreement]|
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STOCKHOLDER:

/s/ Kurt C. Wheeler

Kurt C. Wheeler

[Signature Page to Stockholders Agreement]|

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

STOCKHOLDER:

/s/ Arda M. Minocherhomjee

Arda M. Minocherhomjee

[Signature Page to Stockholders Agreement]|
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MPM BIOVENTURESII, L.P.

By: MPM Asset Management II, L.P., its General
Partner

By: MPM Asset Management II LLC, its General
Partner

By:  /s/ Kurt C. Wheeler

Name: Kurt C. Wheeler
Title:

MPM BIOVENTURES II-QP, L.P.

By: MPM Asset Management I, L.P., its General
Partner

By: MPM Asset Management II LLC, its General
Partner

By:  /s/ Kurt C. Wheeler

Name: Kurt C. Wheeler
Title:

MPM BIOVENTURES GMBH & CO.

PARALLEL-BETEILIGUNGS KG

By: MPM Asset Management II, L.P., in its capacity
as the Special Limited Partner

By:  MPM Asset Management II LLC, its General
Partner

By:  /s/ Kurt C. Wheeler

Name: Kurt C. Wheeler
Title:

MPM ASSET MANAGEMENT INVESTORS

2000 BLLC

By:  /s/ Kurt C. Wheeler

Name: Kurt C. Wheeler
Title:

[Signature Page to Stockholders Agreement]|

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

WILLIAM BLAIR CAPITAL PARTNERS VII

QP, L.P.

By:

By:

By:

Name:

William Blair Capital Management VII, L.P., its
General Partner

William Blair Capital Management VII, L.L.C.,
its General Partner

/s/ Arda M. Minocherhomjee

Arda M. Minocherhomjee

Managing Director

WILLIAM BLAIR CAPITAL PARTNERS VII, L.P.

By:

By:

By:

Name:

William Blair Capital Management VII, L.P., its
General Partner

William Blair Capital Management VII, L.L.C.,
its General Partner

/s/ Arda M. Minocherhomjee

Arda M. Minocherhomjee

Managing Director

[Signature Page to Stockholders Agreement]
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Schedule A

Name Common Stock

Stock Options
Edward F. Brennan

478,408 592,902
Gregory J. Tibbitts

196,037 164,082
Kurt C. Wheeler

— 12,902
Arda M. Minocherhomjee
MPM Asset Management Investors 2000 B LLC

46,930 —
MPM BioVentures GmbH & Co. Parallel-Beteiligungs KG

717,656 —
MPM BioVentures II, L.P.

224,984 —
MPM BioVentures I1-QP, L.P.

2,038,512 —
William Blair Capital Partners VII, QP L.P.

1,872,801 12,902
William Blair Capital Partners VII, L.P.

72,160 —
Total

5,647,488 782,788
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