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Acquisition’’) of the voting securities of
CVIS; and

Whereas, CVIS, with its principal
office and place of business at 595 North
Pastoria Avenue, Sunnyvale, California
94086, manufactures and sells
intravascular ultrasound catheters and
high frequency imaging units for use
with such catheters; and

Whereas, on November 8, 1994,
Boston Scientific entered into an
agreement with SCIMED Life Systems,
Inc. (‘‘SCIMED’’) providing for the
acquisition (hereinafter the ‘‘SCIMED
Acquisition’’) of the voting securities of
SCIMED; and

Whereas, SCIMED, with its principal
office and place of business at One
SCIMED Place, Maple Grove, Minnesota
55311–1566, is conducting research and
development with respect to IVUS
Catheters; and

Whereas, if the Commission accepts
the Agreement Containing Consent
Order (‘‘Consent Order’’), the
Commission will place it on the public
record for a period of at least thirty (30)
days and may subsequently withdraw
such acceptance pursuant to the
provisions of § 2.34 of the Commission’s
Rules; and

Whereas, the Commission is
concerned that if an understanding is
not reached, preserving the status quo
ante of CVIS, during the period prior to
the final acceptance and issuance of the
Consent Order by the Commission (after
the 30-day public comment period),
divestiture resulting from any
proceeding challenging the legality of
the CVIS Acquisition might not be
possible, or might be less than an
effective remedy; and

Whereas, the Commission is
concerned that if the CVIS Acquisition
is consummated, it will be necessary to
preserve the Commission’s ability to
require the divestiture of CVIS and the
Commission’s right to seek a viable
competitor to Boston Scientific; and

Whereas, the Commission has filed
suit in the United States District Court
for the District of Columbia (Civil
Action No. 1:95 CV00198) seeking a
preliminary injunction with respect to
the CVIS Acquisition pending an
administrative trial, and the
Commission has authorized its staff to
seek a preliminary injunction with
respect to the SCIMED Acquisition
pending an administrative trial; and

Whereas, the purpose of the Hold
Separate is to:

(i) Preserve CVIS as a viable and
competitive business, independent of
Boston Scientific, and engaged in the
research and development, manufacture
and sale of IVUS Catheters and IVUS
Consoles, pending final acceptance or

withdrawal of acceptance of the Consent
Order by the Commission pursuant to
the provisions of § 2.34 of the
Commission’s Rules;

(ii) Preserve CVIS as a viable and
competitive business, independent of
Boston Scientific, and engaged in the
research and development, manufacture
and sale of IVUS Catheters and IVUS
Consoles, pending licensing of the IVUS
Technology Portfolio pursuant to
Paragraph II of the Consent Order or
pending licensing of the IVUS
Technology Portfolio or divestiture of
CVIS and the SCIMED IVUS Technology
pursuant to Paragraph V of the Consent
Order; and

(iii) Remedy any anticompetitive
effects of the CVIS Acquisition; and

Whereas, Boston Scientific’s entering
into this Hold Separate shall in no way
be construed as an admission by Boston
Scientific that the CVIS Acquisition or
the SCIMED Acquisition is illegal or
would have any anticompetitive effects;
and

Whereas, Boston Scientific
understands that no act or transaction
contemplated by this Hold Separate
shall be deemed immune or exempt
from the provisions of the antitrust laws
or the Federal Trade Commission Act by
reason of anything contained in this
Hold Separate.

Now, Therefore, the Parties agree, and
in consideration of the Commission’s
agreement that, unless it determines to
reject the Consent Order, it will not seek
further relief from Boston Scientific
with respect to the CVIS Acquisition or
the SCIMED Acquisition, except that the
Commission may exercise any and all
rights to enforce this Hold Separate and
the Consent Order, once it becomes
final, and in the event that the required
licensing is not accomplished, to
appoint a trustee to seek divestiture of
CVIS and the SCIMED IVUS
Technology, pursuant to the Consent
Order, as follows:

1. Boston Scientific agrees to execute
and be bound by the attached Consent
Order.

2. If the Commission accepts the
Consent Order for public comment,
Boston Scientific and the Commission
will move to stay the action for
preliminary injunction pending in
United States District Court with respect
to the CVIS Acquisition until such time
as the Commission withdraws such
acceptance pursuant to the provisions of
§ 2.34 of the Commission’s Rules or
finally accepts and issues the Consent
Order; and, in the event the Commission
finally accepts the Consent Order, the
Commission will move to dismiss the
preliminary injunction action.

3. The terms ‘‘IVUS Catheters,’’ ‘‘IVUS
Consoles,’’ ‘‘IVUS Technology
Portfolio,’’ and ‘‘SCIMED IVUS
Technology’’ have the same definitions
as in the Consent Order;

4. Boston Scientific agrees that from
the date this Hold Separate is accepted
until the earliest of the dates listed in
subparagraphs 4.a, 4.b, 4.c or 4.d, it will
comply with the provisions of
paragraph 5 of this Hold Separate:

a. May 26, 1995, if the Commission
has not made the Consent Order final or
withdrawn its acceptance of the Consent
Order by that date;

b. three (3) business days after the
Commission withdraws its acceptance
of the Consent Order pursuant to the
provisions of § 2.34 of the Commission’s
Rules;

c. the date the licensing required
under Paragraph II or V of the Consent
Order is completed.

d. the date the divestiture required
under Paragraph V of the Consent
Corder is completed.

5. Boston Scientific shall hold CVIS as
it is constituted on the date the CVIS
Acquisition is consummated, separate
and apart on the following terms and
conditions:

a. CVIS, as defined in Paragraph I.B.
of the Consent Order, shall be held
separate and apart and shall be operated
independently of Boston Scientific
(meaning here and hereinafter, Boston
Scientific excluding CVIS and excluding
all personnel connected with CVIS as of
the date this Hold Separate is signed)
except to the extent that Boston
Scientific must exercise direction and
control over CVIS to assure compliance
with this Hold Separate or with the
Consent Order.

b. Boston Scientific shall not exercise
direction or control over, or influence
directly or indirectly, CVIS, the New
Board (as defined in subparagraph 5.d),
or any of its operations or businesses;
provided, however, that Boston
Scientific may exercise only such
direction and control over CVIS as is
necessary to assure compliance with
this Hold Separate or with the Consent
Order and provided further that Boston
Scientific may (a) direct CVIS to consent
that patent litigation between Boston
Scientific and CVIS be stayed; (b) direct
CVIS to consent to acceptance of
SCIMED’s position in the arbitration
proceeding pending between CVIS and
SCIMED; and (c) direct that Boston
Scientific and CVIS enter into a non-
exclusive, royalty-free cross-license of
all their IVUS Catheter patents,
provided however no such cross-license
shall limit rights conferred to CVIS
except to the extent it imposes identical
limits on rights conferred to Boston


