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MERGER PROPOSED YOUR VOTE IS VERY IMPORTANT

The boards of directors of AngioDynamics, Inc. and RITA Medical Systems, Inc. have each unanimously approved the merger of RITA with and into Royal I,
LLC, a wholly owned subsidiary of AngioDynamics, Inc. Following the merger, Royal I will be the surviving entity and will continue as a wholly owned
subsidiary of AngioDynamics, Inc. We are proposing the merger because we believe it will benefit the stockholders of each of our respective companies by
creating more stockholder value than either company could create individually and allowing our stockholders to participate in a larger, more diversified company.
Throughout this joint proxy statement/prospectus we refer to AngioDynamics, Inc. as  Angio and RITA Medical Systems, Inc. as RITA .

If the proposed merger is completed, RITA stockholders will receive 0.1722 of a share of the common stock of Angio for each share of RITA common stock they
own, and an amount of cash per share of RITA common stock so that the total consideration to be received by RITA stockholders totals $4.70 per share, provided,
the average closing sale price of Angio common stock is between $27.29 and $18.18 for the 10 trading days ending three trading days before the RITA special
meeting. If the average Angio closing sale price for the 10 trading days ending three trading days before the RITA special meeting is less than $18.18, RITA
stockholders will receive 0.1722 of a share of Angio common stock and $1.57 in cash for each share of RITA common stock they own. If the average Angio
closing sale price for the 10 trading days ending three trading days before the RITA special meeting exceeds $27.29, RITA stockholders will receive only the stock
consideration. As a result, Angio expects to issue 7,861,948 common shares in the transaction and to issue an additional 1,895,740 common shares upon exercise
of RITA options and warrants and pay up to a maximum of $77.3 million in cash in the merger. We estimate that immediately after the merger, RITA stockholders
will hold approximately 34.5% of the shares of Angio common stock, on a fully diluted treasury stock method basis, based on the number of shares of Angio and
RITA common stock outstanding on November 30, 2006. Angio stockholders will continue to own their existing shares, which will not be affected by the merger.

Angio common stock is quoted on the NASDAQ National Market under the trading symbol ANGO . On December 21, 2006, Angio common stock closed at
$21.10 per share.

The merger cannot be completed unless Angio stockholders approve the issuance of shares of Angio common stock in the merger and RITA stockholders adopt
the merger agreement. The obligations of Angio and RITA to complete the merger are also subject to the satisfaction or waiver of several other conditions to the
merger, including expiration or earlier termination of the waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended. More
information about Angio, RITA and the proposed merger is contained in this joint proxy statement/prospectus. We encourage you to read carefully this joint
proxy statement/prospectus before voting, including the section entitled _Risk Factors beginning on page 20.

Based on its review, the board of directors of Angio has determined that the merger agreement and the transactions contemplated by the merger agreement are fair
to and in the best interests of Angio and its stockholders and has unanimously approved the merger agreement and the issuance of shares of Angio common stock
in the merger. Based on its review, the RITA board of directors has determined that the merger agreement and the transactions contemplated by the merger
agreement, including the merger, are advisable and fair to and in the best interests of RITA and its stockholders and has unanimously approved the merger
agreement and the transactions contemplated by the merger agreement, including the merger.

The Angio board of directors unanimously recommends that Angio stockholders vote FOR the proposal to approve the issuance of shares of Angio
common stock pursuant to the merger agreement. The RITA board of directors unanimously recommends that RITA stockholders vote FOR the
proposal to adopt the merger agreement.

The proposals are being presented to the respective stockholders of each company at their special meetings. The dates, times and places of the meetings are as
follows:

For Angio stockholders: For RITA stockholders:

January 29, 2007, 9:00 a.m. local time January 29, 2007, 9:00 a.m. local time
Fremont Marriott Corporate Headquarters

46100 Landing Parkway 46421 Landing Parkway

Fremont, California 94538 Fremont, California 94538

(510) 413-3700 (510) 771-0400

Your vote is very important. Whether or not you plan to attend your respective company s special meeting, please take the time to vote by completing and
mailing to us the enclosed proxy card or, if the option is available to you, by granting your proxy electronically over the Internet or by telephone. If your
shares are held in street name, you must instruct your broker in order to vote.

Sincerely,
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Eamonn P. Hobbs Joseph M. DeVivo
President and Chief Executive Officer President and Chief Executive Officer
AngioDynamics, Inc. RITA Medical Systems, Inc.

None of the Securities and Exchange Commission or any state securities commission has approved or disapproved of these transactions or the securities
to be issued under this joint proxy statement/prospectus or determined if this joint proxy statement/prospectus is accurate or adequate. Any
representation to the contrary is a criminal offense. This joint proxy statement/prospectus is dated December 22, 2006, and is being mailed to
stockholders of Angio and RITA on or about December 26, 2006.
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AngioDynamics, Inc.
603 Queensbury Avenue
Queensbury, New York 12804
NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

To Be Held On January 29, 2007

To the Stockholders of AngioDynamics, Inc.:

We will hold a special meeting of stockholders of Angio at the Fremont Marriott, 46100 Landing Parkway, Fremont, California 94538, on
January 29, 2007, at 9:00 a.m. local time, for the following purposes:

1. To consider and vote upon a proposal to approve the issuance of shares of Angio common stock, pursuant to the Agreement and Plan of
Merger, dated as of November 27, 2006, as amended December 7, 2006, by and among AngioDynamics, Inc., Royal I, LLC and RITA Medical
Systems, Inc.

2. To transact any other business as may properly come before the special meeting or any adjournments or postponements of the special meeting.

These items of business are described in the attached joint proxy statement/prospectus. Only Angio stockholders of record at the close of
business on December 21, 2006, the record date for the special meeting, are entitled to notice of and to vote at the special meeting and any
adjournments or postponements of the special meeting.

The board of directors of Angio unanimously recommends that you vote FOR the proposal to approve the issuance of shares of Angio
common stock pursuant to the merger agreement.

A list of stockholders eligible to vote at the Angio special meeting will be available for inspection at the special meeting, and at the principal
executive offices of Angio during regular business hours for a period of no less than 10 days prior to the special meeting.

Your vote is very important. It is important that your shares be represented and voted whether or not you plan to attend the special meeting in
person. You may vote your shares by completing and mailing the enclosed proxy card. If your shares are held in street name, which means
shares held of record by a broker, bank or other nominee, you should check the voting form used by that firm to determine how you will be able
to submit your proxy. Submitting a proxy by mailing the enclosed proxy card will ensure your shares are represented at the special meeting.
Please review the instructions in this joint proxy statement/prospectus and the enclosed proxy card or the information forwarded by your bank,
broker or other holder of record regarding each of these options.

By Order of the Board of Directors,

GREGORY J. CHAMPION
Secretary
AngioDynamics, Inc.
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RITA Medical Systems, Inc.
46421 Landing Parkway
Fremont, California 94538
NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

To Be Held On January 29, 2007

To the Stockholders of RITA Medical Systems, Inc.:

We will hold a special meeting of stockholders of RITA at its corporate headquarters located at 46421 Landing Parkway, Fremont, California on
January 29, 2007, at 9:00 a.m. local time, for the following purposes:

1. To consider and vote upon a proposal to adopt the Agreement and Plan of Merger, dated as of November 27, 2006, as amended December 7,
2006, by and among AngioDynamics, Inc., Royal I, LLC and RITA Medical Systems, Inc.

2. To transact any other business as may properly come before the special meeting or any adjournments or postponements of the special meeting.

These items of business are described in the attached joint proxy statement/prospectus. Only RITA stockholders of record at the close of
business on December 21, 2006, the record date for the special meeting, are entitled to notice of and to vote at the special meeting and any
adjournments or postponements of the special meeting.

The board of directors of RITA unanimously approved the merger agreement and the transactions contemplated by the merger
agreement, including the merger, on November 27, 2006, and unanimously recommends that you vote FOR the proposal to adopt the
merger agreement, as amended, which, along with the transactions contemplated by the merger agreement, are described in detail in
this joint proxy statement/prospectus.

A complete list of RITA stockholders entitled to vote at the RITA special meeting will be available for inspection at RITA s corporate
headquarters during regular business hours for a period of no less than 10 days before the special meeting.

Your vote is very important. Whether you plan to attend the special meeting or not, please complete, date and sign the enclosed proxy card as
soon as possible and return it in the postage-prepaid envelope provided. If your shares are held in street name, which means shares held of record
by a broker, bank or other nominee, you should check the voting form used by that firm to determine how you will be able to submit your proxy.
Completing a proxy now will not prevent you from being able to vote at the special meeting by attending in person and casting a vote. However,

if you do not return or submit the proxy or vote in person at the special meeting, the effect will be the same as a vote against the proposal to

adopt the merger agreement.

By Order of the Board of Directors,

JOSEPH M. DEVIVO

President and Chief Executive Officer

RITA Medical Systems, Inc.
December 22, 2006
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ADDITIONAL INFORMATION

This joint proxy statement/prospectus incorporates by reference important business and financial information about Angio and RITA from
documents that are not included in or delivered with this joint proxy statement/prospectus. For a more detailed description of the information
incorporated by reference into this joint proxy statement/prospectus and how you may obtain it, see Additional Information ~Where You Can
Find More Information on page 108.

You can obtain any of the documents incorporated by reference into this joint proxy statement/prospectus from Angio or RITA, as applicable, or
from the Securities and Exchange Commission, which is referred to as the SEC, through the SEC s website at www.sec.gov. Documents
incorporated by reference are available from Angio and RITA without charge, excluding any exhibits to those documents, unless the exhibit is
specifically incorporated by reference as an exhibit in this joint proxy statement/prospectus. Angio stockholders and RITA stockholders may
request a copy of such documents in writing or by telephone by contacting the applicable department at:

AngioDynamics, Inc. RITA Medical Systems, Inc.

603 Queensbury Avenue 46421 Landing Parkway
Queensbury, New York 12804 Fremont, California 94538
Telephone number: (518) 798-1215 Telephone number: (510) 771-0400
Attn: Secretary Attn: Corporate Secretary

In addition, you may obtain copies of the information relating to Angio, without charge, by contacting Joseph G. Gerardi by email at
jgerardi@angiodynamics.com, or phone at (518) 798-1215. You may also obtain information regarding Angio at its Investor Relations website
at http://investor.angiodynamics.com.

In addition, you may obtain copies of the information relating to RITA, without charge, by contacting RITA s Investor Relations Department at
(510) 771-0400. You may also obtain information regarding RITA at the Investor Relations section of its website at http://www.ritamedical.com.

We are not incorporating the contents of the websites of the SEC, Angio, RITA or any other person into this document. We are only providing
the information about how you can obtain certain documents that are incorporated by reference into this joint proxy statement/prospectus at
these websites for your convenience.

In order for you to receive timely delivery of the documents in advance of the Angio and RITA special meetings, as applicable, you
should make your request no later than January 8§, 2007.

For information about where to obtain copies of documents, see Additional Information Where You Can Find More Information on page 108.
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QUESTIONS AND ANSWERS ABOUT THE MERGER

The following are some questions that you, as a stockholder of Angio or RITA, may have regarding the merger and the other matters being
considered at the respective special meetings of stockholders of Angio and RITA and brief answers to those questions. Angio and RITA urge you
to read carefully the remainder of this joint proxy statement/prospectus because the information in this section does not provide all the
information that might be important to you with respect to the merger and the other matters being considered at their respective special
meetings of stockholders. Additional important information is also contained in the annexes to and the documents incorporated by reference in
this joint proxy statement/prospectus.

Q: Why are Angio and RITA stockholders receiving this joint proxy statement/prospectus?

A:  Angio and RITA have agreed to the acquisition of RITA by Angio under the terms of a merger agreement that is described in this joint
proxy statement/prospectus. Copies of the merger agreement and amendment no. 1 to the merger agreement are attached to this joint proxy
statement/prospectus as Annex A. All references to the merger agreement in this joint proxy statement/prospectus shall be deemed to
include the amendment.

In order to complete the merger, Angio stockholders must approve the issuance of shares of Angio common stock in the merger and RITA
stockholders must adopt the merger agreement. Angio and RITA will hold separate special meetings of their respective stockholders to
obtain these approvals.

This joint proxy statement/prospectus contains important information about the merger, the merger agreement and the special meetings of
the respective stockholders of Angio and RITA, which you should read carefully. The enclosed voting materials allow you to vote your
shares without attending your respective company s special meeting.

Your vote is very important. We encourage you to vote as soon as possible.

Q: Why are Angio and RITA proposing the merger?

A:  Angio and RITA both believe that the merger will provide substantial strategic and financial benefits to the stockholders of both
companies because the merger will allow stockholders of both companies the opportunity to participate in a larger, more diversified
medical technologies company. We both also believe that the combination will create a stronger and more competitive medical
technologies company that is capable of creating more stockholder value than either Angio or RITA could on its own. In addition, RITA is
also proposing the merger to provide its stockholders with the opportunity to receive a premium for their shares, to participate in the
growth and opportunities of the combined company in their receipt of Angio stock in the merger and to potentially realize some cash for
their shares in the merger. To review the reasons for the merger in greater detail, see The Merger-Recommendation of the Angio Board of
Directors and Its Reasons for the Merger on page 36 and The Merger-Recommendation of the RITA Board of Directors and Its Reasons
for the Merger on page 38.

Q: What will happen in the merger?

A:  Pursuant to the terms of the merger agreement, RITA will merge with and into Royal I, LLC a wholly owned subsidiary of Angio, with
Royal I continuing as the surviving company of the merger.
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Q: What consideration will RITA stockholders receive in the merger?

A: RITA stockholders will receive 0.1722 of a share of the common stock of Angio for each share of RITA common stock they own, and an
amount of cash per share of RITA common stock so that the total consideration to be received by RITA stockholders totals $4.70 per
share, provided, the average closing sale price of Angio common stock is between $27.29 and $18.18 for the 10 trading days ending three
trading days before the RITA special meeting. If the average Angio closing sale price for the 10 trading days ending three trading days
before the RITA special meeting is less than $18.18, RITA stockholders will receive
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0.1722 of a share of Angio common stock and $1.57 in cash for each share of RITA common stock they own. If the average Angio closing
sale price for the 10 trading days ending three trading days before the RITA special meeting exceeds $27.29, RITA stockholders will
receive only the stock consideration. See  Summary The Merger Consideration on page 4. RITA stockholders will receive cash for any
fractional share of Angio common stock that they would be entitled to receive in the merger.

Q: Should RITA stockholders send in their RITA stock certificates with their proxy card?

A: No. Please do not send your stock certificates with your proxy card. Promptly following the effective time of the merger, RITA
stockholders will receive a letter of transmittal from the exchange agent directing them on how to exchange their shares of RITA common
stock for the merger consideration and where to send their RITA stock certificates.

Q: How will Angio stockholders be affected by the merger and issuance of Angio common stock in the merger?

A:  After the merger, Angio stockholders will continue to own their existing shares of Angio common stock. Accordingly, Angio stockholders
will hold the same number of shares of Angio common stock that they held immediately prior to the merger. However, because Angio will
be issuing new shares of Angio common stock to RITA stockholders in the merger, each outstanding share of Angio common stock
immediately prior to the merger will represent a smaller percentage of the total number of shares of Angio common stock outstanding after
the merger.

Q: When do Angio and RITA expect the merger to be completed?

A:  If the merger is approved, Angio and RITA expect that, subject to the satisfaction or waiver of the other conditions thereto, the merger will
be completed promptly following the Angio and RITA special meetings.

Q: What are the federal income tax consequences of the merger?

A:  Angio and RITA expect the merger to qualify as a reorganization for U.S. federal income tax purposes. If the merger qualifies as a
reorganization under U.S. federal income tax law:

RITA stockholders that are U.S. holders will generally recognize gain (but not loss) in an amount equal to the lesser of (1) the
amount of gain realized (i.e., the excess of the sum of the amount of cash and the fair market value of the Angio common stock
received pursuant to the merger over the RITA stockholders respective adjusted tax basis in the shares of RITA common stock
surrendered) or (2) the amount of cash received pursuant to the merger; and

No gain or loss will be recognized by Angio, RITA or Angio stockholders as a result of the merger.

Tax matters are complicated, and the tax consequences of the merger to each RITA stockholder will depend on the facts of each

stockholder s situation. RITA stockholders are urged to read carefully the discussion in the section entitled The Merger-Material United
States Federal Income Tax Consequences on page 62 and to consult their own tax advisors for a full understanding of the tax consequences
of their participation in the merger.
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Q: Are Angio and RITA stockholders entitled to appraisal rights?

A:  Under Delaware law, if the merger consideration includes a cash payment, holders of RITA common stock have the right to dissent from
the merger and obtain payment in cash for the fair value of their shares of common stock, as determined by the Delaware Chancery Court,
rather than the merger consideration. To exercise appraisal rights, RITA stockholders must strictly follow the procedures prescribed by
Delaware law. These procedures are summarized under the section entitled The Merger-Dissenters Rights of
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Appraisal on page 66. In addition, the text of the applicable provisions of Delaware law is included as Annex D to this joint proxy
statement/prospectus.

Holders of Angio common stock are not entitled to dissenters appraisal rights in connection with the issuance of Angio common stock in
the merger.

Q: What are Angio stockholders voting on?

A:  Angio stockholders are voting on a proposal to approve the issuance of shares of Angio common stock pursuant to the merger agreement.
The approval of this proposal by Angio stockholders is a condition to the effectiveness of the merger.

Q: What are RITA stockholders voting on?

A:  RITA stockholders are voting on a proposal to adopt the merger agreement. The approval of this proposal by RITA stockholders is a
condition to the effectiveness of the merger.

Q: What vote of Angio stockholders is required to approve the issuance of shares of Angio common stock in the merger?

A:  Approval of the issuance of shares of Angio common stock pursuant to the merger agreement requires the affirmative vote of a majority of
the votes cast on the proposal, in person or by proxy.

Q: What vote of RITA stockholders is required to adopt the merger agreement?

A:  Approval of the proposal to adopt the merger agreement requires the affirmative vote of the holders of a majority of the shares of RITA
common stock outstanding on the record date.

Q: How does the board of directors of Angio recommend that Angio stockholders vote?

A:  The Angio board of directors unanimously recommends that Angio stockholders vote FOR the proposal to approve the issuance of shares
of Angio common stock pursuant to the merger agreement. The Angio board of directors has determined that the issuance of shares of
Angio common stock to RITA stockholders in the merger is fair to, and in the best interest of, Angio and has recommended the issuance of
shares of Angio common stock. For a more complete description of the recommendation of the Angio board of directors, see The Angio
Special Meeting-Recommendation of the Angio Board of Directors on page 26.

Q: How does the board of directors of RITA recommend that RITA stockholders vote?

A:  The RITA board of directors unanimously recommends that RITA stockholders vote FOR the proposal to adopt the merger agreement.
The RITA board of directors has determined that the merger agreement and the transactions contemplated by the merger agreement,
including the merger, are advisable and fair to and in the best interests of RITA and its stockholders. Accordingly, the RITA board of
directors has approved the merger agreement and the transactions contemplated by the merger agreement, including the merger. For a
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more complete description of the recommendation of the RITA board of directors, see The RITA Special Meeting-Recommendation of the
RITA Board of Directors on page 29.

Q: When and where will the special meetings of stockholders be held?

A: The Angio special meeting will take place at the Fremont Marriott, 46100 Landing Parkway, Fremont, California, on January 29, 2007, at
9:00 a.m. local time. The RITA special meeting will take place at its corporate headquarters located at 46421 Landing Parkway, Fremont,
California on January 29, 2007, at 9:00 a.m. local time.
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Q:

Who can attend and vote at the special meetings?

All Angio stockholders of record as of the close of business on December 21, 2006, the record date for the Angio special meeting, are
entitled to receive notice of and to vote at the Angio special meeting. All RITA stockholders of record as of the close of business on
December 21, 2006, the record date for the RITA special meeting, are entitled to receive notice of and to vote at the RITA special meeting.

What should Angio and RITA stockholders do now in order to vote on the proposals being considered at their company s special
meeting?

Stockholders of record of Angio as of the record date for the Angio special meeting and stockholders of record of RITA as of the record

date for the RITA special meeting may now vote by proxy by completing, signing, dating and returning the enclosed proxy card in the
accompanying pre-addressed postage paid envelope. If you hold Angio shares or RITA shares in street name, which means your shares are
held of record by a broker, bank or nominee, you must provide the record holder of your shares with instructions on how to vote your

shares. Please refer to the voting instruction card used by your broker, bank or nominee to see how you may submit your proxy.

Can Angio or RITA stockholders vote at their company s special meeting?

Yes. You may also vote in person by attending your respective company s special meeting of stockholders. If you plan to attend your
respective company s special meeting and wish to vote in person, you will be given a ballot at the special meeting. Please note, however,

that if your shares are held in street name, and you wish to vote at your respective company s special meeting, you must bring a proxy from
the record holder of the shares authorizing you to vote at the special meeting. Whether or not Angio stockholders or RITA stockholders

plan to attend their special meeting of their respective company, they should grant their proxy as described in this joint proxy
statement/prospectus.

What will happen if I abstain from voting or fail to vote?

The required vote of Angio stockholders on the proposal to issue shares of Angio common stock in connection with the merger is based
upon the number of shares that are actually voted. Accordingly, assuming a quorum is present, the failure of an Angio stockholder to vote
or a decision by an Angio stockholder to abstain will have no effect in determining whether the stock issuance is approved.

If you are a RITA stockholder, an abstention by you or your failure to vote or to instruct your broker to vote if your shares are held in street
name will have the same effect as voting against the proposal to adopt the merger agreement.

Can I change my vote after I have delivered my proxy?

Yes. If you are a holder of record, you can change your vote at any time before your proxy is voted at the special meeting by:

Delivering a signed written notice of revocation to your respective company at:

AngioDynamics, Inc. RITA Medical Systems, Inc.

603 Queensbury Avenue 46421 Landing Parkway
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Queensbury, New York 12804 Fremont, California 94538

Attn: Secretary Attn: Corporate Secretary

Signing and delivering a new, valid proxy bearing a later date, to be delivered to your respective company at the address listed
above; or

Attending the special meeting and voting in person, although your attendance alone will not revoke your proxy.
If your shares are held in a street name account, you must contact your broker, bank or other nominee to change your vote.
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Q: What should Angio stockholders or RITA stockholders do if they receive more than one set of voting materials for their company s

special meeting?

A:  You may receive more than one set of voting materials for your special meeting, including multiple copies of this joint proxy
statement/prospectus and multiple proxy cards or voting instruction cards. For example, if you hold your shares in more than one
brokerage account, you will receive a separate voting instruction card for each brokerage account in which you hold shares. If you are a
holder of record and your shares are registered in more than one name, you will receive more than one proxy card. Please complete, sign,
date and return each proxy card and voting instruction card that you receive.

Q: Who can help answer my questions?

A: If you have any questions about the merger or how to submit your proxy, or if you need additional copies of this joint proxy
statement/prospectus, the enclosed proxy card or voting instructions you should contact:
if you are a Angio stockholder:

Innisfree M&A Incorporated

Stockholders call toll-free at (888) 750-5834
Banks and Brokers call collect at (212) 750-5833
if you are a RITA stockholder:

Georgeson Inc.

Stockholders call toll-free at (866) 785-7395

Banks and Brokers call collect at (212) 440-9977
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SUMMARY

The following is a summary that highlights information contained in this joint proxy statement/prospectus. This summary may not contain all of
the information that may be important to you. For a more complete description of the merger agreement and the transactions contemplated by
the merger agreement, including the merger, we encourage you to read carefully this entire joint proxy statement/prospectus, including the
attached annexes. In addition, we encourage you to read the information incorporated by reference into this joint proxy statement/prospectus,
which includes important business and financial information about Angio and RITA that has been filed with the SEC. You may obtain the
information incorporated by reference into this joint proxy statement/prospectus without charge by following the instructions in the section
entitled Additional Information Where You Can Find More Information on page 108.

The Companies

AngioDynamics, Inc.

603 Queensbury Avenue
Queensbury, New York 12804
(518) 798-1215

Attn: Secretary

AngioDynamics, Inc., a Delaware corporation, is a provider of innovative medical devices used in minimally invasive, image-guided procedures
to treat peripheral vascular disease, or PVD. Angio designs, develops, manufactures and markets a broad line of therapeutic and diagnostic
devices that enable interventional physicians (interventional radiologists, vascular surgeons and others) to treat PVD and other non-coronary
diseases. Angio s products include angiographic products and accessories, including angiographic catheters, and uncoated, Teflon-coated, and
hydrophilic-coated guidewires to support its angiographic catheter line; dialysis products, including catheters that provide short- and long-term
vascular access for dialysis patients; vascular access products; and venous products used in endovascular laser procedures to treat venous
insufficiency of the great saphenous vein. Angio also offers thrombolytic catheters that are used to deliver thrombolytic agents to dissolve blood
clots in hemodialysis access grafts, arteries, veins, and surgical bypass grafts; percutaneous transluminal angioplasty dilation balloon catheters;
intra-vascular devices to measure blood flow in dialysis access sites during an access site clearing procedure; and drainage catheters.

Angio was founded in 1988 as a division of E-Z-EM, Inc. and was incorporated in 1992. In June 2004, Angio completed the initial public
offering of its common stock, as a result of which E-Z-EM, Inc. s ownership of Angio was reduced to 80.4%. In October 2004, E-Z-EM, Inc.
distributed all of its Angio shares to its stockholders. Angio common stock is traded on the NASDAQ National Market, which is referred to as
the NASDAQ, under the symbol ANGO.

Royal I, LLC

Royal I, LLC

c/o AngioDynamics, Inc.

603 Queensbury Avenue
Queensbury, New York 12804
(518) 798-1215

Attn: Secretary
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Royal I, LLC, a Delaware limited liability company and a direct wholly owned subsidiary of AngioDynamics, Inc., was formed by Angio solely
for the purpose of effecting the merger and the transactions related to the merger. It has not engaged in any business except in furtherance of this

purpose.

RITA Medical Systems, Inc.
46421 Landing Parkway
Fremont, California 94538
(510) 771-0400

Attn: Corporate Secretary

RITA Medical Systems, Inc., a Delaware corporation, develops, manufactures and markets innovative products that provide local oncology
therapy options for cancer patients including radiofrequency ablation, or RFA, systems and embolization products for treating cancerous tumors,
as well as percutaneous vascular and spinal access systems for systemic treatments. RITA s oncology product lines include implantable ports,
some of which feature its proprietary Vortex® technology; tunneled central venous catheters; and safety infusion sets and peripherally inserted
central catheters used primarily in cancer treatment protocols. RITA s line of radiofrequency products also includes the Habib 4X resection
device and will include the new Laparoscopic Habib 4X resection device, both of which are designed to coagulate highly vascularized tissue to
facilitate a fast dissection in order to minimize blood loss and blood transfusion during surgery. The proprietary RITA RFA system uses
radiofrequency energy to heat tissue to a sufficiently high temperature to ablate it or cause cell death. In March 2000, RITA became the first
RFA company to receive specific FDA clearance for unresectable liver lesions in addition to its previous general FDA clearance for the ablation
of soft tissue. In October 2002, RITA became the first company to receive specific U.S. Food and Drug Administration clearance for the
palliation of pain associated with metastatic lesions involving bone. RITA also distributes LC Bead embolic microspheres in the United States.
The LC Bead microspheres are injected into selected vessels to block the blood flow feeding a tumor, causing it to shrink over time, and are
often used in combination with RFA.

RITA was founded in 1994 and RITA common stock is traded on the NASDAQ under the symbol RITA.
The Merger

The boards of directors of Angio and RITA have agreed to the acquisition of RITA by Angio under the terms of the merger agreement that is
described in this joint proxy statement/prospectus. Pursuant to the merger agreement, RITA will merge with and into Royal I, with Royal I
surviving the merger as a wholly owned subsidiary of Angio. Royal I is sometimes referred to herein as the surviving company. We have
attached the merger agreement and amendment no. 1 to the merger agreement as Annex A, to this joint proxy statement/prospectus. We
encourage you to carefully read the merger agreement (including amendment no. 1 to the merger agreement) in its entirety as it is the legal
document that governs the merger.

Merger Consideration

RITA stockholders will receive 0.1722 of a share of the common stock of Angio for each share of RITA common stock they own, and an
amount of cash per share of RITA common stock so that the total consideration to be received by RITA stockholders totals $4.70 per share,
provided, the average closing sale price of Angio common stock is between $27.29 and $18.18 for the 10 trading days ending three trading days
before the RITA special meeting. If the average Angio closing sale price for the 10 trading days ending three trading days before the RITA
special meeting is less than $18.18, RITA stockholders will receive 0.1722 of a share of Angio common stock and $1.57 in cash for each share
of RITA common stock they own. If the average Angio closing sale price for the 10 trading days ending three trading days before the RITA
special meeting exceeds $27.29,
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RITA stockholders will receive only the stock consideration. Angio expects to issue 7,861,948 common shares in the transaction and to issue up
to an additional 1,895,740 common shares upon exercise of RITA options and warrants and pay up to a maximum of $77.3 million in cash in the
merger.

For a full description of the merger consideration, see The Merger Agreement-Merger Consideration on page 71.
Fractional Shares

Angio will not issue fractional shares of Angio common stock in the merger. As a result, a RITA stockholder will receive cash for any fractional
share of Angio common stock that they would otherwise be entitled to receive in the merger.

For a full description of the treatment of fractional shares, see The Merger Agreement-Fractional Shares on page 73.
RITA Equity Awards

In general, upon completion of the merger, options to purchase shares of RITA s common stock will be assumed by Angio and will be converted
into the right to receive, upon exercise, the same mix of merger consideration as received by RITA stockholders in the merger.

In general, upon completion of the merger, warrants to purchase shares of RITA s common stock will be assumed by Angio and will be
converted into the right to receive, upon exercise, the same mix of merger consideration as received by RITA stockholders in the merger.

For a full description of the treatment of RITA equity awards, see The Merger Agreement-Employee Matters on page 76.
Ownership of Angio After the Merger

Based on the number of shares of Angio and RITA common stock outstanding on their respective record dates, after completion of the merger,
Angio expects to issue 7,861,948 common shares in the transaction and to issue up to an additional 1,895,740 common shares upon exercise of
RITA options and warrants and former RITA stockholders will own approximately 34.5% of the then-outstanding shares of Angio common
stock, on a fully diluted treasury stock method basis.

Recommendation of the Boards of Directors
Angio

The Angio board of directors believes that the merger is fair to, and in the best interest of, Angio and its stockholders and has declared the
merger to be advisable to its stockholders, and unanimously recommends that Angio stockholders vote FOR approval of the issuance of shares
of Angio common stock to RITA stockholders pursuant to the merger agreement.

RITA

The RITA board of directors believes that the merger agreement and the transactions contemplated by the merger agreement, including the
merger, are advisable and fair to and in the best interests of RITA and its stockholders and has unanimously approved the merger agreement and
the transactions contemplated by the merger agreement, including the merger, and unanimously recommends that RITA stockholders vote FOR
adoption of the merger agreement.
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Stockholders Entitled to Vote
Angio Stockholders

You can vote at the Angio special meeting if you owned Angio common stock at the close of business on December 21, 2006, which is referred
to as the Angio record date. On that date, there were 15,683,171 shares of Angio common stock outstanding and entitled to vote at the Angio
special meeting. You can cast one vote for each share of Angio common stock that you owned on the Angio record date.

RITA Stockholders

You can vote at the RITA special meeting if you owned RITA common stock at the close of business on December 21, 2006, which is referred
to as the RITA record date. On that date, there were 43,885,857 shares of RITA common stock outstanding and entitled to vote at the RITA
special meeting. You can cast one vote for each share of RITA common stock that you owned on the RITA record date.

Vote Required
Angio Stockholders

Stockholder approval of the issuance of shares of Angio common stock pursuant to the merger agreement requires the affirmative vote of a
majority of the votes cast on such proposal, in person or by proxy.

Abstentions and broker non-votes, will be counted in determining whether a quorum is present at the Angio special meeting for purposes of the
vote of Angio stockholders on the proposal to approve the issuance of shares of Angio common stock in the merger. Neither an abstention,

which occurs when a stockholder attends a meeting either in person or by proxy, but abstains from voting, nor a broker non-vote will have an
effect in determining if the proposal is approved by Angio stockholders. A broker non-vote occurs when shares are held in street name by a
broker or other nominee on behalf of a beneficial owner and the beneficial owner does not instruct the broker or nominee how to vote the shares
at the special meeting.

RITA Stockholders

The affirmative vote of the holders of a majority of the shares of RITA common stock outstanding on the record date, in person or by proxy, is
required to adopt the merger agreement.

Abstentions and broker non-votes will be counted in determining whether a quorum is present at the RITA special meeting for purposes of the
vote of RITA stockholders on the proposal to adopt the merger agreement. An abstention or a broker non-vote will have the same effect as a vote
against the proposal to adopt the merger agreement.

Share Ownership of Directors and Executive Officers

At the close of business on the Angio record date, directors and executive officers of Angio and their affiliates beneficially owned and were
entitled to vote approximately 630,414 shares of Angio common stock, collectively representing approximately 4.0% of the shares of Angio
common stock outstanding on that date.

At the close of business on the RITA record date, directors and executive officers of RITA and their affiliates beneficially owned and were
entitled to vote approximately 1,830,214 shares of RITA common stock, collectively representing 4.2% of the shares of RITA common stock
outstanding on that date.
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Opinions of Financial Advisors
Angio

On November 27, 2006, Cain Brothers & Company, LLC, financial advisor to Angio, which is referred to in this joint proxy

statement/prospectus as Cain Brothers, delivered to the Angio board of directors its oral opinion, which was subsequently confirmed by delivery

of a written opinion dated November 27, 2006, that, as of that date, and based upon and subject to the considerations described in its opinion and
based upon such other matters as Cain Brothers considered relevant, the merger consideration to be paid in the merger was fair to Angio from a
financial point of view. The full text of Cain Brothers written opinion is attached to this joint proxy statement/prospectus as Annex B and is
discussed further in The Merger Opinion of Angio Financial Advisor on page 43. We encourage you to read this opinion carefully in its entirety
for a description of the procedures followed, assumptions made, matters considered and limitations on the review undertaken. Cain Brothers
opinion is directed to the Angio board of directors and does not constitute a recommendation to any stockholder as to any matters relating to the
merger.

RITA

On November 27, 2006, Piper Jaffray & Co., financial advisor to RITA which is referred to in this joint proxy statement/prospectus as Piper
Jaffray, delivered to the RITA board of directors its oral opinion, which was subsequently confirmed by delivery of a written opinion dated
November 27, 2006, that, as of that date, and based upon and subject to the assumptions made, procedures followed, matters considered and
limitations on the scope of review undertaken set forth in its written opinion, the proposed merger consideration to be paid to the holders of the
shares of RITA common stock in the merger pursuant to the merger agreement was fair, from a financial point of view, to the holders of RITA
common stock. The full text of Piper Jaffray s opinion is attached to this joint proxy statement/prospectus as Annex C and is discussed further in
The Merger Opinion of RITA Financial Advisor on page 51. We encourage you to read this opinion carefully in its entirety for a description of
the assumptions made, procedures followed, matters considered and limitations on the scope of review undertaken. Piper Jaffray s opinion is
directed to the RITA board of directors and does not constitute a recommendation to any stockholder as to how any stockholder should vote on,
or take any action with respect to, the merger or any related matter.

Interests of RITA s Directors and Executive Officers in the Merger

In considering the recommendation of the RITA board of directors with respect to the merger agreement and the transactions contemplated by
the merger agreement, including the merger, you should be aware that certain members of the RITA board of directors and certain RITA
executive officers have interests in the transactions contemplated by the merger agreement that may be different than, or in addition to, the
interests of RITA stockholders, generally. These interests include:

severance payments and continuing benefit obligations under employment offer letters and change of control agreements which may
be triggered if the officer leaves or is terminated, in either case, under certain circumstances prior to or following the merger;

Messrs. Bucci, Johnson and LaPorte, current directors of RITA, will be appointed to the Angio board of directors following the
merger; and

accelerated vesting and accelerated and extended exercisability of RITA stock options issued under RITA s equity compensation
plans or other agreements, including the merger agreement, or as otherwise accelerated by the RITA board of directors.
The RITA board of directors was aware of these interests and considered them, among other matters, in making its recommendation with respect
to the merger agreement.
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Management of Angio After the Merger

It is currently expected that all of the executive officers of Angio will remain with Angio after the merger. The employment status of the
executive officers of RITA after the completion of the merger has not yet been determined.

After the completion of the merger, there will be nine members of the Angio board of directors, including three former directors of RITA,
Messrs. Vincent Bucci, Wesley E. Johnson and Steve LaPorte. For a full description of the appointment of RITA directors to the Angio board of
directors, see The Merger Agreement Angio Board of Directors on page 80.

Listing of Angio Common Stock and Delisting of RITA Common Stock

Application has been made to have the shares of Angio common stock issued in the merger approved for listing on the NASDAQ, where Angio
common stock currently is traded under the symbol ANGO. If the merger is completed, RITA common stock will no longer be listed on the
NASDAAQ and will be deregistered under the Securities Exchange Act of 1934, as amended, which is referred to as the Exchange Act, and RITA
will no longer file periodic reports with the SEC.

Dissenters Rights of Appraisal
Angio

Under Delaware law, holders of Angio common stock are not entitled to dissenters appraisal rights in connection with the issuance of Angio
common stock in the merger.

RITA

To the extent that the merger consideration includes any cash consideration (other than in payment for fractional shares of Angio common stock)
holders of RITA common stock who do not wish to accept the consideration payable pursuant to the merger may seek, under Section 262 of the
General Corporation Law of the State of Delaware, which is referred to in this joint proxy statement/prospectus as the DGCL, judicial appraisal
of the fair value of their shares by the Delaware Court of Chancery. This value could be more than, less than or the same as the merger
consideration for the RITA common stock. Failure to strictly comply with all the procedures required by Section 262 of the DGCL will result in
a loss of the right to appraisal. Moreover, because the determination as to whether holders of RITA common stock will receive any cash
consideration for their shares will not be made until the third trading day prior to the RITA special meeting, any RITA stockholder who wishes
to seek appraisal rights for their shares should comply with the procedures required by Section 262 of the DGCL, presuming that such appraisal
rights will be available.

Merely voting against the merger will not preserve the right of RITA stockholders to appraisal under Delaware law. Also, because a submitted

proxy not marked against or abstain will be voted FOR the proposal to adopt the merger agreement, the submission of a proxy not marked
against or abstain will result in the waiver of appraisal rights. RITA stockholders who hold shares in the name of a broker or other nominee must

instruct their nominee to take the steps necessary to enable them to demand appraisal for their shares.

Annex D to this joint proxy statement/prospectus contains the full text of Section 262 of the DGCL, which relates to the rights of appraisal. We
encourage you to read these provisions carefully and in their entirety.
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Conditions to Completion of the Merger

A number of conditions must be satisfied before the merger may be completed. These include, among others:

Adoption of the merger agreement by RITA stockholders;

Approval of the issuance of shares of Angio common stock pursuant to the merger agreement by Angio stockholders;

Absence of any law, injunction or court order prohibiting the merger;

This registration statement being declared effective and not subject to a stop order by the SEC;

Approval of the listing on the NASDAQ), subject to official notice of issuance of the shares of Angio common stock to be issued in
the merger;

The expiration or termination of the waiting period, or any extension to the waiting period, under the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended, which is referred to in this joint proxy statement/prospectus as the HSR Act;

The material compliance by the parties with their obligations under the merger agreement;

Receipt of opinions of counsel to Angio and to RITA that the merger will qualify as a tax-free reorganization;

Accuracy of the representations and warranties in the merger agreement made by a party, except, generally, where the failure to be
accurate has not had and are not reasonably likely to have a material adverse effect on that party; and

Neither party having suffered any change that is reasonably likely to have a material adverse effect on that party.
Each of Angio and RITA may waive certain conditions to the performance of its respective obligations under the merger agreement and
complete the merger even though one or more of these conditions has not been met. Neither Angio nor RITA can be certain that all of the
conditions to the merger will be either satisfied or waived or that the merger will occur.

Regulatory Approvals

The completion of the merger is subject to compliance with the HSR Act. Angio and RITA filed the notifications required under the HSR Act
with the U.S. Federal Trade Commission, or the FTC, and the Antitrust Division of the U.S. Department of Justice, or the Antitrust Division, on
December 12, 2006 and the applicable waiting period will expire on January 11, 2007, unless extended.

Agreement to Obtain Clearance from Regulatory Authorities

Angio and RITA have agreed to use their commercially reasonable efforts to take, or cause to be taken, all actions necessary, proper or advisable
under applicable law and regulations, including the HSR Act.
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Angio and RITA have agreed to use their commercially reasonable efforts to obtain early termination of any waiting period under HSR, file all
other notices, reports and other documents required to be filed with any governmental body with respect to the merger, promptly supply the
other with any information which may be required in order to effectuate such filings, supply any additional information which reasonably may
be required, and to give the other party prompt notice of any communication or threat of commencement of any legal proceeding by any
governmental body with respect to the merger.
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No Solicitation by RITA

The merger agreement contains restrictions on the ability of RITA to solicit or engage in discussions or negotiations with a third party with
respect to a proposal to acquire a significant interest of RITA s equity or assets. The merger agreement provides that, from November 27, 2006
until the effective time of the merger, RITA will not, nor will it permit its subsidiaries or representatives to, directly or indirectly:

solicit, encourage or initiate the submission of any acquisition proposals;

furnish any information regarding RITA in connection with any acquisition proposals;

participate in any discussions with respect to any acquisition proposals; or

enter into any agreement with respect to an acquisition proposal.
Prior to receiving the RITA stockholder approval, RITA may, in response to an unsolicited bona fide acquisition proposal which RITA s board
determines, in good faith (after consultation with outside counsel and financial advisors), would reasonably be expected to lead to a superior
acquisition proposal, furnish information relating to RITA and negotiate with such party regarding an acquisition proposal. In addition, RITA s
board will not withdraw or modify its approval of the merger, or take other actions unless, prior to obtaining the approval of RITA s
stockholders, RITA s board determines in good faith, after consultation with outside counsel, that the failure to do so would be inconsistent with
its fiduciary duties to RITA s stockholders under applicable law. RITA has agreed to promptly advise Angio of RITA s receipt of any acquisition
proposal, including the terms and the identity of the person making the acquisition proposal. Notwithstanding the RITA board withholding,
withdrawing or modifying its recommendation, RITA must still convene the RITA special meeting to allow RITA stockholders to vote on the
adoption of the merger agreement.

Termination of the Merger Agreement

Angio and RITA may mutually agree in writing, at any time before the completion of the merger, to terminate the merger agreement. Also,
either Angio or RITA may terminate the merger agreement in a number of circumstances, including if:

the merger is not completed by the nine month anniversary from the date of the merger agreement, referred to as the outside date;

any governmental entity prohibits the merger;

RITA stockholders fail to adopt the merger agreement at the RITA special meeting; or

Angio stockholders fail to approve the issuance of shares of Angio common stock in the merger at the Angio special meeting.

Angio may terminate the merger agreement by written notice if:

RITA breaches its representations or warranties covenants or agreement contained in the merger agreement, which results in a failure
of the conditions to the completion of the merger being satisfied and can not be cured on 30 days notice; or
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the RITA board of directors withdraws or adversely modifies its recommendation of the merger agreement.

RITA may terminate the merger agreement by written notice if:

Angio breaches its representations or warranties, covenants or agreements contained in the merger agreement, which results in a
failure of the conditions to the completion of the merger being satisfied and can not be cured on 30 days notice.
Termination Fee

If the merger agreement is terminated under certain specified circumstances, RITA will be required to pay a termination fee of $8 million to
Angio.
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Material United States Federal Income Tax Consequences of the Merger

Angio and RITA expect the merger to qualify as a reorganization for U.S. federal income tax purposes. If the merger qualifies as a
reorganization under U.S. federal income tax law:

RITA stockholders that are U.S. holders will generally recognize gain (but not loss) in an amount equal to the lesser of (1) the
amount of gain realized (i.e., the excess of the sum of the amount of cash and the fair market value of the Angio common stock
received pursuant to the merger over the RITA stockholders respective adjusted tax basis in the shares of RITA common stock
surrendered) or (2) the amount of cash received pursuant to the merger; and

No gain or loss will be recognized by Angio, RITA or Angio stockholders as a result of the merger.
Tax matters are complicated, and the tax consequences of the merger to each RITA stockholder will depend on the facts of each stockholder s
situation. RITA stockholders are urged to read carefully the discussion in the section entitled The Merger Material United States Federal Income
Tax Consequences on page 62 and to consult their own tax advisors for a full understanding of the tax consequences of their participation in the
merger.

Accounting Treatment
Angio will account for the merger as a purchase under United States generally accepted accounting principles.
Risks

In evaluating the merger, the merger agreement or the issuance of shares of Angio common stock in the merger, you should carefully read this
joint proxy statement/prospectus and especially consider the factors discussed in the section entitled Risk Factors on page 20.

Dividend Policies
Angio

The holders of Angio common stock have not received dividends on their shares in the past two fiscal years. Angio does not anticipate paying
any dividends on its common stock in the foreseeable future. Certain covenants in Angio s financing arrangements currently prohibit the making
of distributions or payment of dividends on its capital stock.

RITA

The holders of RITA common stock have not received dividends on their shares. RITA has not paid cash dividends in the past and does not
currently anticipate paying cash dividends on its common stock prior to completion of the merger. Certain covenants in RITA s debt instruments
and credit facility currently prohibit the payment of dividends on its capital stock.

Material Differences in Rights of Angio Stockholders and RITA Stockholders

RITA stockholders receiving merger consideration in the form of shares of Angio common stock will have different rights once they become
Angio stockholders due to differences between the governing documents of Angio and RITA. These differences are described in detail under
Comparison of Stockholders Rights and Corporate Governance Matters on page 88.
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SUMMARY SELECTED HISTORICAL FINANCIAL DATA
Angio and RITA are providing the following information to aid you in your analysis of the financial aspects of the merger.
AngioDynamics, Inc. Selected Historical Financial Data

The selected consolidated financial data below is derived from Angio s audited consolidated financial statements for the fiscal years ended
June 1, 2002, May 31, 2003, May 29, 2004, May 28, 2005, and June 3, 2006 contained in Angio s annual reports on Form 10-K for the fiscal
years ended May 29, 2004, May 28, 2005, and June 3, 2006. Also included is unaudited financial data for Angio covering the quarters ended
August 27, 2005 and September 2, 2006. The operating results for the quarter ended September 2, 2006 are not necessarily indicative of the
results that will be achieved for a full year. The information is only a summary and should be read in conjunction with the consolidated financial
statements, accompanying notes and management s discussion and analysis of results of operations and financial condition of Angio, which can
be found in publicly available documents, including those incorporated by reference into this joint proxy statement/prospectus. See Additional
Information Where You Can Find More Information on page 108.

(unaudited) (unaudited)

Fifty-three Thirteen Thirteen
Fifty-two weeks ended weeks ended weeks ended weeks ended
June 1, May 28, June 3,
May 31, May 29, August 27, September 2,
2002 2003 2004 2005 2006 2005 2006(a)

(in thousands, except shares and per share data)
Consolidated Statements of Income

Data:

Net sales $ 30,890 $ 38434 $§ 49,055 $ 60,289 $ 78,451 $ 16,367 $ 20,265
Cost of goods sold 15,333 18,572 23,254 26,912 32,930 6,847 8,339
Gross profit 15,557 19,862 25,801 33,377 45,521 9,520 11,926
Operating expenses:

Selling and marketing 8,901 11,338 13,562 16,000 21,399 4,524 5,730
General and administrative 2,317 2,777 3,565 5,080 7,947 1,563 2,746
Research and development 1,951 2,509 3,551 4,570 5,869 1,519 1,627
Total operating expenses 13,169 16,624 20,678 25,650 35,215 7,606 10,103
Operating profit 2,388 3,238 5,123 7,727 10,306 1,914 1,823
Other income (expenses):

Interest income 45 38 16 304 792 163 1,042
Impairment loss on investment (300)

Interest expense(b) (863) (1,021) (758) (150) (138) (37) (32)
Other income 36 162 39 159
Income before income tax provision 1,570 2,255 4,381 7,617 11,122 2,079 2,992
Income tax provision 561 1,069 1,238 3,069 4,256 786 1,094
Net income $ 1,009 § 1,186  $ 3,143 $ 4,548 $ 6,866 % 1,293 $ 1,898

Earnings per common share:
Basic $ 18 A3 8 34 8 39 8 S5 8 A1 8 12

Diluted $ A1 8 A3 8 32 8 37 8 5308 08 A2

Weighted average number of shares used in
per share calculation:
Basic 9,200,000 9,200,000 9,216,027 11,571,317 12,377,731 12,143,287 15,499,981
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Diluted 9,337,425 9,472,233 9,838,168 12,328,783 12,964,574 12,856,966 15,852,089
June 1, May 31, May 29, May 28, June 3, August 27, September 2,
2002 2003 2004 2005 2006 2005 2006

Consolidated Balance Sheet Data:
Cash, cash equivalents and marketable

securities $ 1,525 $ 2466 $ 2,585 $ 27,099 $ 89,752 % 28,814  $ 89,207
Working capital 10,101 12,360 30,981 42,080 111,349 44,609 113,453
Total assets 20,647 27,056 49,726 59,672 137,000 61,335 141,758
Non-current liabilities 15,165 19,403 3,100 2,935 2,755 2,890 6,210
Retained earnings (accumulated deficit) (12,129) (10,943) (8,268) (3,720) 3,146 (2,427) 5,044

Total stockholders equity (deficit) (295) 1,488 37,232 49,110 123,438 52,018 127,003

(a) Reflects $643 of pre-tax stock-based compensation expense ($422 net of income tax) following the adoption of SFAS 123R.

(b) Interest expense, net, includes imputed interest on debt to our former parent, E-Z-EM, of $596 and $892 for the fifty-two weeks ended May 29, 2004 and
May 31, 2003, respectively. The interest charges are treated as non-cash items for cash flow purposes and increases to additional paid-in capital. Of our
indebtedness to E-Z-EM, $13,148 was capitalized prior to the completion of our initial public offering in May 2004 and the remaining $3,000 was repaid in
June 2004 from the proceeds of the initial public offering.
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Selected Historical Financial Data of RITA

SUMMARY SELECTED HISTORICAL FINANCIAL DATA

The following information sets forth selected historical financial data for RITA. The following consolidated statement of operations data for the
fiscal years ended December 31, 2001, 2002, 2003, 2004 and 2005 and the consolidated balance sheet data as of December 31, 2001, 2002,
2003, 2004 and 2005 have been derived from the audited consolidated financial statements of RITA. The consolidated statement of operations
data for the nine months ended September 30, 2005 and 2006, and the consolidated balance sheet data as of September 30, 2006 have been
derived from the unaudited interim condensed consolidated financial statements of RITA, are not necessarily indicative of the results that will be
achieved for a full year. The information is only a summary and should be read in conjunction with the consolidated financial statements,
accompanying notes and management s discussion and analysis of results of operations and financial condition of RITA, which can be found in
publicly available documents, including those incorporated by reference into this joint proxy statement/prospectus. See Additional
Information Where You Can Find More Information on page 108.

Statement of Operations Data:
Sales

Cost of goods sold

Impairment of product technology

Gross profit

Operating expenses:

Research and development
Selling, general and administrative
Impairment of intangible assets
Restructuring charges

Total operating expenses

Loss from operations
Interest income
Interest expense
Other expense, net

Net loss

Net loss per common share, basic and diluted

Shares used in computing net loss per common

share, basic and diluted

Balance Sheet Data:

Cash, cash equivalents and marketable securities,

current and long term
Working capital
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2001

$ 14,791
6,132

8,659

6,489
16,646

23,135

(14,476)
1,610

(86)

®)

$ (12,960)

$ (0.90)

14,353

2001

$ 23,537
25,478

Year ended December 31,

2002

$ 17,393
6,908

10,485

5,052
19,366

24,418

(13,933)
473

(12)

@n

$ (13,499)

$ (091)

14,890

2002

$ 12,835
16,066

2003

$ 16,607
6,166

10,441

4,294
17,418

21,712

(11,271)
201

©
$(11,079)

$ (0.63)

17,647

December 31,
2003

$ 9,535
11,886

2004 2005

$ 28215 $ 46,441

$

11,200 19,719
3,595

17,015 23,127

3,787 3,931
20,637 27,281
1,947

1,309 60

25,733 33,219

(8,718)  (10,092)

46 147
(604) (886)
27) (144)

(9,303) $ (10,975)

0.35) $ (0.26)

26,465 41,778

2004 2005

13,858 § 5,522
14,255 13,597

(unaudited)
Nine Months Ended
September 30,
2005 2006

$34,351 $ 38,224

13,950 14,328
20,401 23,896

2,932 4,049

20,482 23,779

60

23,474 27,828
(3,073) (3,932)

115 181
(704) (526)
(118) (161)
$(3,780) $ (4,438)
$ (0.09) $ (0.10)

41,601 43,143

(unaudited)
September 30,
2006
$ 6,434
14,554
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Total assets

Long-term obligations, net of current portion
Common stock and additional paid-in capital
Total stockholders equity
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35,834 24,166 22,033

23
88,474 88,540 98,055
32,145 20,603 19,084

16

152,309

9,722
216,934
128,656

136,467

9,762
220,446
121,195

136,089

9,772
223,832
120,143
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SELECTED UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL DATA

The following selected unaudited pro forma condensed combined income statement data for the year ended June 3, 2006, and the three months
ended September 2, 2006 gives effect to the merger, as if the transaction had occurred on May 29, 2005 and the unaudited pro forma condensed
combined balance sheet data gives effect to the merger as if the transactions had occurred on September 2, 2006. The pro forma adjustments are
based upon available information and assumptions that each company s management believes are reasonable. The selected unaudited pro forma
condensed combined financial data is presented for illustrative purposes only. The companies may have performed differently had they always
been combined. Stockholders should not rely on this information as being indicative of the historical results that would have been achieved had
the companies always been combined or the future results that the combined company will experience after the merger.

The selected unaudited pro forma condensed combined financial data (i) have been derived from and should be read in conjunction with the
unaudited pro forma condensed combined financial statements and accompanying notes included in this joint proxy statement/prospectus as
described under Unaudited Pro Forma Condensed Combined Financial Statements beginning on page 81, and (ii) should be read in conjunction
with the consolidated financial statements of Angio and RITA and other information filed by Angio and RITA with the SEC and incorporated by
reference into this joint proxy statement/prospectus. See Additional Information Where You Can Find More Information on page 108.

Year Ended Three Months Ended
June 3, 2006 September 2, 2006
(In thousands, except per share amounts)

Statement of Operations Data

Net Sales $ 127,051 $ 33,170
Operating profit (loss) (2,268) 426
Income (loss) before income tax provision (benefit) (4,214) 997
Earnings (loss) per share:

Basic $ (0.14) $ 0.03
Diluted $ (0.14) $ 0.03

September 2, 2006

Balance Sheet Data

Working Capital $ 81,378
Total Assets 334,524
Long-term Debt 12,410
Stockholders Equity 303,823

17
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COMPARATIVE PER SHARE INFORMATION

The following tables set forth historical per share information of Angio and RITA and unaudited pro forma condensed combined per share
information after giving effect to the merger, based on an average price per share of Angio common stock of $21.76. The unaudited pro forma
combined financial data is not necessarily indicative of the financial position had the transaction occurred on May 29, 2005, operating results
that would have been achieved had the transaction been in effect as of May 29, 2005 and should not be construed as representative of future
financial position or operating results. The unaudited pro forma condensed combined per share information is derived from, and should be read
in conjunction with, the unaudited pro forma condensed combined financial statements and accompanying notes included in this joint proxy
statement/prospectus as described under Unaudited Pro Forma Condensed Combined Financial Statements beginning on page 81.

This information is only a summary and should be read in conjunction with the financial statements and accompanying notes of Angio and RITA
contained in the annual reports and other information that has been filed with the SEC and incorporated by reference in this joint proxy
statement/prospectus and with the unaudited pro forma condensed combined financial statements referred to above. See Additional

Information Where You Can Find More Information on page 108.

The following table sets forth certain historical per share data of Angio and RITA and per share data on an unaudited pro forma combined basis
after giving effect to the merger:

For the Year For the Period
Ended Ended
June 2006 September 2006

Angio Historical Per Share Data:
Income From Continuing Operations
Basic $ 0.55 $ 0.12
Diluted $ 0.53 $ 0.12
Cash Dividends
Book Value $ 9.97 $ 8.19
RITA Historical Per Share Data:
Income From Continuing Operations
Basic $ 0.27) $ (0.02)
Diluted $ 0.27) $ (0.02)
Cash dividends
Book value $ 2.78 $ 2.77
Pro Forma Combined Company Per Share Data:
Income from Continuing Operations
Basic $ (0.14) $ 0.03
Diluted $ (0.14) $ 0.03
Cash Dividends
Book value $ 13.24
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COMPARATIVE PER SHARE MARKET PRICE DATA

Angio common stock trades on the NASDAQ under the symbol ANGO . RITA common stock trades on the NASDAQ under the symbol RITA .
The table below sets forth, for the periods indicated, dividends and the range of high and low per share sales prices for Angio common stock and
RITA common stock as reported on the NASDAQ. For current price information, you should consult publicly available sources. For more
information on Angio and RITA payment of dividends, see =~ Dividend Policies above on page 14.

Angio Common Stock RITA Common Stock
High Low High Low
2004 Calendar Year*
First quarter $ 6.30 $ 4.02
Second quarter $7.15 $ 3.69
Third quarter $ 15.00 $ 11.00 $ 4.45 $ 283
Fourth quarter $23.25 $ 8.90 $523 $ 243
2005 Calendar Year
First quarter $27.30 $ 17.31 $3.95 $ 291
Second quarter $22.97 $ 1577 $3.33 $ 255
Third quarter $26.75 $ 19.71 $4.19 $ 296
Fourth quarter $27.17 $ 17.92 $ 425 $ 3.00
2006 Calendar Year
First quarter $30.14 $ 21.68 $ 4.65 $ 345
Second quarter $31.29 $ 2395 $4.15 $ 329
Third quarter $27.47 $ 15.20 $ 3.50 $ 3.06
Fourth quarter (through December 21, 2006) $24.84 $ 19.88 $ 448 $ 312

As of December 21, 2006, there were 312 record holders of Angio common stock and 147 record holders of RITA common stock.

* Angio s initial public offering was consummated on May 27, 2004.
Recent Closing Prices

The following table sets forth the high low and closing sales prices per share of Angio common stock and RITA common stock as reported on
the NASDAQ on November 27, 2006, the last full trading day prior to the announcement of the signing of the merger agreement, and
December 21, 2006, the most recent practicable date prior to the date of this joint proxy statement/prospectus.

Equivalent
Per Share
Angio Common Stock RITA Common Stock Data()
Date High Low Close High Low Close
November 27, 2006 $23.10 $21.90 $22.04 $4.00 $3.84 $395 $ 4.70

December 21, 2006 $21.34 $21.00 $21.10 $4.49 $446 $446 $ 4.70

(1) Based on the sum of (A) the closing price of Angio common stock on the dates presented above, by multiplying the closing price of a share
of Angio common stock on each such date by 0.1722, the exchange ratio for the merger, and (B) $0.90, as of November 27, 2006 and
$1.07, as of December 21, 2006, which equal the cash consideration per share which would have been paid based upon the closing price of
the Angio common stock on that date.

The above tables show only historical comparisons. Because the market prices of Angio common stock and RITA common stock will likely

fluctuate prior to the merger, these comparisons may not provide meaningful information to Angio stockholders in determining whether to

approve the issuance of shares of Angio common stock in the merger or to RITA stockholders in determining whether to adopt the merger
agreement. Angio and RITA stockholders are encouraged to obtain current market quotations for Angio and RITA common stock and to review
carefully the other information contained in this joint proxy statement/prospectus or incorporated by reference into this joint proxy
statement/prospectus in considering whether to approve the respective proposals before them. See Additional Information Where You Can Find

More Information on page 108.
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RISK FACTORS

In addition to the other information included in this joint proxy statement/prospectus, including the matters addressed in Cautionary Statement
Concerning Forward-Looking Statements, you should carefully consider the following risks before deciding whether to vote for adoption of the
merger agreement, in the case of RITA stockholders, or for approval of the issuance of shares of Angio common stock pursuant to the merger
agreement, in the case of Angio stockholders. In addition, you should read and consider the risks associated with each of the businesses of Angio
and RITA because these risks will also affect the combined company. These and other material risks to each of Angio and RITA, respectively,
can be found in the Angio and RITA Annual Reports on Form 10-K for the years ended June 3, 2006 and December 31, 2005, respectively, and
the Quarterly Reports on Form 10-Q for the periods ended September 2, 2006 and September 30, 2006, respectively, which are filed with the
SEC and incorporated by reference into this joint proxy statement/prospectus.

Risks Relating to the Merger

Because the market price of Angio common stock will fluctuate, the value of the merger consideration received by RITA stockholders may
also fluctuate.

Upon the effective time of the merger, each share of RITA common stock will be converted into the right to receive merger consideration
consisting of shares of Angio common stock and possibly cash, pursuant to the terms of the merger agreement. The value of the stock portion of
the merger consideration to be received by RITA stockholders will be based on the average of the closing sale price per share of Angio common
stock during the 10 trading days ending on the third trading day prior to the RITA special meeting. This average closing price may vary from the
market price of Angio common stock on the date the merger was announced or on the date that this document is mailed to RITA stockholders.
Although Angio is issuing shares as part of the merger consideration and the provisions of the merger agreement operate to substantially
equalize the value of the consideration to be received for each share of RITA common stock at the time the calculation is made, to the extent that
the average of the closing sale prices of Angio common stock during the 10 trading day period ending on the third trading day prior to the RITA
special meeting is below $18.18 per share, RITA stockholders will receive less than $4.70 per share upon the effective time of the merger. Stock
price changes may result from a variety of factors, including general market and economic conditions, in our respective businesses operations
and prospects, and regulatory considerations. Many of these factors are beyond our control.

The price of Angio common stock might decrease from its market price on November 27, 2006, the last full trading day prior to the public
announcement of the proposed merger. The merger agreement does not provide RITA with a price-based termination right or other protection
for RITA or its stockholders against declines in the market price of Angio common stock below $18.18 per share. Therefore, RITA cannot
terminate the merger agreement solely because of a decrease in the trading price of Angio common stock.

During the 12 month period ending on December 21, 2006, the most recent practicable date prior to the date of this joint proxy
statement/prospectus, the price of Angio common stock varied from a low of $15.20 to a high of $31.29, and ended that period at $21.10. We
encourage you to obtain current market quotations for Angio common stock before you vote your shares.

Angio may not realize all of the anticipated benefits of the merger.

Angio s ability to realize the anticipated benefits of the merger will depend, in part, on the ability of Angio to integrate the businesses of RITA
with the businesses of Angio. The combination of two independent companies is a complex, costly and time-consuming process. This process
may disrupt the business of either or both of the companies, and may not result in the full benefits expected by Angio and RITA. The difficulties
of combining the operations of the companies include, among others:

coordinating marketing functions;

unanticipated issues in integrating information, communications and other systems;
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unanticipated incompatibility of purchasing, logistics, marketing and administration methods;

retaining key employees;

consolidating corporate and administrative infrastructures;

the diversion of management s attention from ongoing business concerns; and

coordinating geographically separate organizations.
The combination of RITA with Angio may not result in the full benefits the parties anticipated from the merger.

If the proposed merger is not completed, Angio and RITA will have incurred substantial costs that may adversely affect Angio and RITA s
financial results and operations and the market price of Angio and RITA common stock.

Angio and RITA have incurred and will continue to incur substantial costs in connection with the proposed merger. These costs are primarily
associated with the fees of attorneys, accountants and Angio and RITA s financial advisors. In addition, Angio and RITA have each diverted
significant management resources in an effort to complete the merger and are each subject to restrictions contained in the merger agreement on
the conduct of its business. If the merger is not completed, Angio and RITA will have incurred significant costs, including the diversion of
management resources, for which it will have received little or no benefit. Also, if the merger is not completed under certain circumstances
specified in the merger agreement, RITA is required to pay Angio a termination fee of $8 million. See The Merger Agreement-Termination Fee
on page 79.

In addition, if the merger is not completed, Angio and RITA may experience negative reactions from the financial markets and Angio and
RITA s collaborative partners, customers and employees. Each of these factors may adversely affect the trading price of Angio and/or RITA
common stock and Angio and/or RITA s financial results and operations.

A stockholder lawsuit has been filed against RITA and its directors challenging the merger, and an unfavorable judgment or ruling in this
lawsuit could prevent or delay the consummation of the merger and result in substantial costs to RITA.

On December 15, 2006, a purported stockholder class action was filed in the Superior Court of the State of California for the County of Alameda
against RITA and its directors asserting claims relating to the merger agreement. The complaint alleges that, among other things, RITA s
directors engaged in self-dealing and breached their fiduciary duties in connection with the merger agreement. Plaintiff seeks, among other
things, unspecified monetary damages, attorneys fees and certain forms of equitable relief, including enjoining the consummation of the merger,
rescinding the merger agreement and imposing a constructive trust with respect to any payments or awards to be issued to defendants. RITA has
obligations under certain circumstances to hold harmless and indemnify each of the RITA directors against judgments, fines, settlements and
expenses related to claims against such directors and otherwise to the fullest extent permitted under Delaware law and RITA s bylaws and
certificate of incorporation. Such obligations may apply to this litigation. An unfavorable outcome in the litigation could prevent or delay the
consummation of the merger and result in substantial costs to RITA.

Directors of RITA have interests in the merger that may be different from, or in addition to, the interests of RITA stockholders.

When considering the RITA board of directors recommendation that RITA stockholders vote in favor of the adoption of the merger agreement,
RITA stockholders should be aware that some directors and executive officers of RITA have interests in the merger that may be different from,
or in addition to, the interests of RITA stockholders. These interests include: the appointment of RITA directors Messrs. Bucci, Johnson and
LaPorte as
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directors of Angio following the merger; under the respective employment offer letters and change of control agreements, severance payments

and continuation of benefits, acceleration of vesting and exercisability of options, as well as other potential payments as a result of the merger;

and the right to continued indemnification and insurance coverage by Angio for acts or omissions occurring prior to the merger. It is currently

not known whether any of the executive officers of RITA will continue to be employed by RITA after the completion of the merger. For a full
description of the interests of directors and executive officers of RITA in the merger, see The Merger Interests of RITA s Directors and Executive
Officers in the Merger on page 40.

Risks Relating to the Surviving Company and Angio s Operations After the Completion of the Merger
If Angio is unable to effectively compete against its competitors, its profits will decline.

The medical technology industry is highly competitive and Angio competitors vary considerably by their size, quality of facilities, number of
operations, diversity of products, marketing and growth strategies, financial strength and capabilities, size of product pipeline and scientific and
management talent.

Specifically, the market for interventional devices is characterized by rapid technological change, new product introductions, technological
improvements, changes in physician requirements and evolving industry standards. To be successful, Angio must continue to develop and
commercialize new products and to enhance versions of our existing products. Angio s products are technologically complex and require
significant planning, design, development and testing before they may be marketed. This process generally takes at least 12 to 18 months from
initial concept and may take up to several years. In addition, product life cycles are relatively short because medical device manufacturers
continually develop smaller, more effective and less expensive versions of existing devices in response to physician demand. Angio s success in
developing and commercializing new and enhanced versions of our products is affected by Angio s ability to:

timely and accurately identify new market trends;

accurately assess customer needs;

minimize the time and costs required to obtain regulatory clearance or approval;

adopt competitive pricing;

timely manufacture and deliver products;

accurately predict and control costs associated with the development, manufacturing and support of its products; and

anticipate and compete effectively with Angio s competitors efforts.
Market acceptance of Angio products depends in part on Angio s ability to demonstrate that its products are cost-effective and easier to use, as
well as offer technological advantages. Additionally, Angio may experience design, manufacturing, marketing or other difficulties that could
delay or prevent Angio s development, introduction or marketing of new versions of its products. As a result of such difficulties and delays,
Angio s development expenses may increase and, as a consequence, Angio s results of operations could suffer.

If Angio fails to adequately protect its intellectual property rights, Angio s business may suffer.

Angio s success depends in part on obtaining, maintaining and enforcing its patents, trademarks and other proprietary rights, and its ability to
avoid infringing the proprietary rights of others. Angio takes precautionary steps to protect its technological advantages and intellectual property.
Angio relies upon patent, trade secret, copyright, know-how and trademark laws, as well as license agreements and contractual provisions, to
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establish its intellectual property rights and protect its products. However, these measures may not adequately protect Angio s intellectual
property rights.
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Angio s patents may not provide commercially meaningful protection, as competitors may be able to design around Angio s patents to produce
alternative, non-infringing designs. Additionally, Angio may not be able to effectively protect its rights in unpatented technology, trade secrets
and confidential information. Although Angio requires its new employees, consultants and corporate partners to execute confidentiality
agreements, these agreements may not provide effective protection of Angio s information or, in the event of unauthorized use or disclosure, may
not provide adequate remedies.

If a product liability claim is brought against Angio or Angio s product liability insurance coverage is inadequate, Angio s business could be
harmed.

The design, manufacture and marketing of the types of medical devices Angio sells entail an inherent risk of product liability. Angio s products
are used by physicians to treat seriously ill patients. Angio has been subject to product liability claims in the past, and patients may in the future
bring claims in a number of circumstances and for a number of reasons, including if Angio s products were misused, if they produced
unsatisfactory results or if the instructions for use and operating manuals for Angio s products were found to be inadequate. Claims could also be
brought by Angio s customers. Angio carries a product liability policy with limits of $10 million per occurrence and in the aggregate per year,
with a $250,000 deductible per incident and an aggregate deductible limit of $500,000 per year. Angio believes, based on claims made against us
in the past, that its existing product liability insurance coverage is reasonably adequate to protect it from any liabilities Angio might incur.
However, Angio cannot assure you that this coverage will be sufficient to satisfy any claim made against it. In addition, Angio may not be able

to maintain adequate coverage at a reasonable cost and on reasonable terms, if at all. Any product liability claim brought against Angio, with or
without merit, could increase its product liability insurance rates or prevent Angio from securing any coverage in the future. Additionally, if one
or more product liability claims is brought against Angio for uninsured liabilities or is in excess of its insurance coverage, Angio s business could
be harmed. Further, such claims may require Angio to recall some of its products, which could result in significant costs to Angio and could
divert management s attention from Angio s business.

If Angio cannot obtain and maintain marketing clearance or approval from governmental agencies, Angio will not be able to sell its
products.

Angio is subject to extensive regulations and political and regulatory uncertainty. Regulatory authorities at the U.S. Federal, state and local
levels have broad powers with respect to the production, development and testing of medical devices and may take actions which could
adversely impact Angio business, financial condition and results of operations. Angio s products are medical devices that are subject to
regulation in the United States and in the foreign countries in which they are sold. Unless an exemption applies, each medical device that Angio
wishes to market in the United States must receive either 510(k) clearance or premarket approval from the U.S. Food and Drug Administration,
or the FDA, before the product can be sold. Either process can be lengthy and expensive. The FDA s 510(k) clearance procedure, also known as

premarket notification, is the process Angio has used for its current products. This process usually takes from four to 12 months from the date
the premarket notification is submitted to the FDA, but may take significantly longer. Although Angio has obtained 510(k) clearances for its
current products, its clearances may be revoked by the FDA if safety or effectiveness problems develop with the devices. The premarket
approval process is much more costly, lengthy and uncertain. It generally takes from one to three years from the date the application is submitted
to, and filed with, the FDA, and may take even longer. Regulatory regimes in other countries similarly require approval or clearance prior to
Angio marketing or selling products in those countries. Angio relies on its distributors to obtain regulatory clearances or approvals of its
products outside of the United States. If Angio is unable to obtain additional clearances or approvals needed to market existing or new products
in the United States or elsewhere or obtain these clearances or approvals in a timely fashion or at all, or if its existing clearances are revoked,
Angio s revenues and profitability may decline.
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RECENT DEVELOPMENTS
Litigation Related to the Merger

On December 15, 2006, an alleged holder of RITA common stock filed a purported class action lawsuit captioned Holleran v. RITA Medical
Systems, Inc., et al., Case No. RG 06-302394, or the Stockholder Action, in the Superior Court of the State of California for the County of
Alameda. The complaint names as defendants RITA and each of RITA s directors.

In the complaint, the plaintiff has alleged that, in pursuing the transaction with Angio and approving the merger agreement, the directors of

RITA breached their fiduciary duties to RITA s stockholders by, among other things, executing a merger agreement with a termination fee, a no
solicitation clause and a restriction on issuing press releases without Angio s consent, engaging in self-dealing and prematurely selling RITA
before RITA s share value could reflect projected profitable financial information and the commencement of market release shipments of RITA s
Habib 4X laparoscopic tool. The plaintiffs have further alleged that the merger agreement resulted from a process designed to ensure the sale of
RITA to Angio for the benefit of RITA insiders.

The complaint filed by plaintiff seeks, among other things, a determination that the litigation is properly maintained as a class action, a
declaration that the merger agreement was entered into in breach of the RITA directors fiduciary duties, rescission of the merger or any of the
terms thereof to the extent implemented, imposition of a constructive trust with respect to any payments or awards to be issued to defendants, an
injunction enjoining RITA, the RITA directors and others from consummating the merger unless and until the joint proxy statement/prospectus
is revised, a direction requiring that the RITA directors exercise their fiduciary duties to obtain a transaction which is in the best interests of
RITA stockholders, an award of costs, including attorneys and experts fees, and other unspecified relief.

Based on their review of the complaint, RITA and the other defendants believe that the allegations are without merit and intend to defend the
litigation vigorously. In the event that holders of a majority of shares of RITA common stock vote to adopt the merger agreement, RITA and the
other defendants may rely upon the approval of the merger agreement in defense of the claims asserted in the litigation. Specifically, RITA and
the other defendants may argue, among other things, that such approval operates as a ratification and acceptance of the conduct challenged in the
litigation, and a waiver by each RITA stockholder of any and all claims that have been, or could have been, asserted in the litigation or any
later-filed lawsuit seeking damages relating to the merger agreement or the transactions related to the merger agreement.
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CAUTIONARY LANGUAGE CONCERNING FORWARD-LOOKING STATEMENTS

This joint proxy statement/prospectus and the other documents incorporated by reference into this joint proxy statement/prospectus contain or
may contain forward-looking statements intended to qualify for the safe harbor from liability established by the Private Securities Litigation
Reform Act of 1995. Forward-looking statements include financial projections and their underlying assumptions, other information concerning
possible or assumed future results of operations of Angio or RITA, the expected completion and timing of the merger and other information
relating to the merger. There are forward-looking statements throughout this proxy statement, including, among others, under the headings

Summary  The Merger, The Merger Opinion of Angio Financial Advisor, = The Merger Opinion of RITA Financial Advisor, and in statements
containing the words believes, plans, expects, anticipates, intends, estimates or other similar expressions. You should be aware that
forward-looking statements involve known and unknown risks and uncertainties. These forward-looking statements reflect management s current
expectations and forecasts, and we cannot be certain that the actual results or developments we anticipate will be realized, or even if realized,
that they will have the expected effects on the merger or on the business or operations of Angio or RITA. In addition to other factors and matters
discussed in this proxy statement or discussed and identified in other public filings we make with the Securities and Exchange Commission,
which we refer to as the SEC, we believe the following risks could cause actual results to differ materially from those discussed in the
forward-looking statements:

difficulties in obtaining required stockholder and regulatory approvals of the merger;

diversion of management time on merger-related issues;

litigation or other adversarial proceedings relating to the merger;

a materially adverse change in the financial condition or results of operations of Angio or RITA;

difficulties related to the completion of the merger;

inability of the combined company to realize the expected synergies from the merger or to utilize RITA s net operating loss
carryforwards;

changes in accounting principles, policies or guidelines;

legislative or regulatory changes; and

other economic, competitive, governmental and regulatory factors affecting operations, pricing and services.
You are cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date of the joint proxy
statement/prospectus or, in the case of documents incorporated by reference, as of the date of those documents. Neither Angio nor RITA
undertakes any obligation to publicly update or release any revisions to these forward-looking statements to reflect events or circumstances after
the date of this joint proxy statement/prospectus or to reflect the occurrence of unanticipated events, except as required by law.
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THE ANGIO SPECIAL MEETING
General

This joint proxy statement/prospectus is being provided to Angio stockholders as part of a solicitation of proxies by the Angio board of directors
for use at a special meeting of Angio stockholders. This joint proxy statement/prospectus provides Angio stockholders with the information they
need to know to be able to vote or instruct their vote to be cast at the special meeting of Angio stockholders.

Date, Time, Place and Purpose of the Angio Special Meeting

The special meeting of Angio stockholders will be held on January 29, 2007 at 9:00 a.m. local time, at the Fremont Marriott, 46100 Landing
Parkway, Fremont, California.

The Angio special meeting is being held for the following purposes:

to consider and vote upon a proposal to approve the issuance of shares of Angio common stock pursuant to the Agreement and Plan
of Merger, dated as of November 27, 2006, as amended December 7, 2006, by and among AngioDynamics, Inc., Royal I, LLC and
RITA Medical Systems, Inc.; and

to transact any other business as may properly come before the special meeting or any adjournments or postponements of the special
meeting.
Recommendation of the Angio Board of Directors

The Angio board of directors has unanimously approved the merger agreement and unanimously recommends that Angio stockholders vote
FOR approval of the issuance of shares of Angio common stock to RITA stockholders pursuant to the merger agreement. See The
Merger-Recommendation of the Angio Board of Directors and Its Reasons for the Merger on page 36.

Record Date; Outstanding Shares; Shares Entitled to Vote

Only holders of record of Angio common stock at the close of business on the record date, December 21, 2006, are entitled to notice of and to
vote at the Angio special meeting. As of the Angio record date, there were 15,683,171 shares of Angio common stock outstanding and entitled to
vote at the special meeting, held by approximately 312 holders of record. Each holder of Angio common stock is entitled to one vote for each
share of Angio common stock owned as of the Angio record date.

A list of Angio stockholders will be available for review at the special meeting and at the executive offices of Angio during regular business
hours for a period of 10 days before the special meeting.

Quorum and Vote Required

A quorum of stockholders is necessary to hold a valid special meeting. The required quorum for the transaction of business at the special
meeting is a majority of the votes cast at the Angio special meeting. Only shares of Angio common stock actually represented at the Angio
special meeting, in person or by proxy, not including abstentions and broker non-votes , will be treated as votes entitled to cast for purposes of
determining the presence of a quorum. Broker non-votes are shares held by a broker or other nominee that are represented at the meeting, but
with respect to which such broker or nominee is not instructed by the beneficial owner of such shares to vote on the particular proposal and the
broker does not have discretionary voting power on such proposal.

The approval of the issuance of shares of Angio common stock pursuant to the merger agreement requires the affirmative vote of a majority of
the votes cast on the proposal, in person or by proxy. Votes for and votes against count as votes cast but abstentions and broker non-votes do not
count as votes cast.
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Voting by Angio Directors and Executive Officers

As of the Angio record date for the special meeting, the directors and executive officers of Angio as a group beneficially owned and were
entitled to vote approximately 630,414 shares of Angio common stock, or approximately 4.0% of the outstanding shares of Angio common stock
on that date.

Voting; Proxies; Revocation

You may vote by proxy or in person at the Angio special meeting. Votes cast by proxy or in person at the Angio special meeting will be
tabulated and certified by Angio s transfer agent, Registrar and Transfer Company.

Voting in Person

If you plan to attend the Angio special meeting and wish to vote in person, you will be given a ballot at the special meeting. Please note,
however, that if your shares are held in street name, which means your shares are held of record by a broker, bank or other nominee, and you
wish to vote at the Angio special meeting, you must bring to the special meeting a proxy from the record holder of the shares authorizing you to
vote at the Angio special meeting.

Voting by Proxy

Your vote is very important. Accordingly, please complete, sign and return the enclosed proxy card whether or not you plan to attend the Angio
special meeting in person. You should vote your proxy even if you plan to attend the Angio special meeting. You can always change your vote
at the special meeting. Voting instructions are included on your proxy card. If you properly give your proxy and submit it to Angio in time to
vote, one of the individuals named as your proxy will vote your shares as you have directed. A proxy card is enclosed for your use.

The method of voting by proxy differs for shares held as a record holder and shares held in street name. If you hold your shares of Angio
common stock as a record holder you may vote by completing, dating and signing the enclosed proxy card and promptly returning it in the
enclosed, pre-addressed, postage-paid envelope or otherwise mailing it to Angio. If you hold your shares of Angio common stock in street name,
which means your shares are held of record by a broker, bank or nominee, you will receive instructions from your broker, bank or other nominee
that you must follow in order to vote your shares. Please see the voting instructions from your broker, bank or nominee that accompany this joint
proxy statement/prospectus.

All properly signed proxies that are received prior to the special meeting and that are not revoked will be voted at the special meeting according
to the instructions indicated on the proxies or, if no direction is indicated, they will be voted FOR approval of the issuance of shares of Angio
common stock pursuant to the merger agreement.

Revocation of Proxy

You may revoke your proxy at any time before your proxy is voted at the Angio special meeting by taking any of the following actions:

delivering to the Secretary of Angio a signed written notice of revocation, bearing a date later than the date of the proxy, stating that
the proxy is revoked;

signing and delivering a new proxy, relating to the same shares and bearing a later date; or

attending the Angio special meeting and voting in person, although attendance at the special meeting will not, by itself, revoke a
proxy.
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If your shares are held in street name, you may change your vote by submitting new voting instructions to your broker, bank or other nominee.
You must contact your broker, bank or other nominee to find out how to do so.

Written notices of revocation and other communications with respect to the revocation of Angio proxies should be addressed to:
AngioDynamics, Inc.

603 Queensbury Avenue

Queensbury, New York 12804

(518) 798-1215

Attn: Secretary

Abstentions and Broker Non-Votes

Abstentions, or Angio stockholders that do not vote their shares, and broker non-votes will not have an effect on the vote to approve the proposal
to issue shares of Angio common stock pursuant to the merger agreement.

Brokers who hold shares of Angio common stock in street name for a beneficial owner of those shares require specific instructions from the
beneficial owner regarding the voting of shares held in street name. These non-voted shares are referred to as  broker non-votes. If your broker
holds your Angio common stock in street name, your broker will vote your shares only if you provide instructions on how to vote by filling out
the voter instruction form sent to you by your broker with this joint proxy statement/prospectus.

Proxy Solicitation

Angio is soliciting proxies for the Angio special meeting from Angio stockholders. Angio will bear the entire cost of soliciting proxies from
Angio stockholders and the printing and mailing of this joint proxy statement/prospectus and related proxy materials. In addition to the
solicitation of proxies, Angio will request that brokers, banks and other nominees send proxies and proxy materials to the beneficial owners of
Angio common stock held by them and secure their voting instructions, if necessary. Angio has also made arrangements with Innisfree M&A
Incorporated to assist it in soliciting proxies, and has agreed to pay a fee of approximately $15,000 plus expenses for those services.

Other Business; Adjournments

Angio does not expect that any matter other than the proposals presented in this joint proxy statement/prospectus will be brought before the
Angio special meeting. However, if other matters incident to the conduct of the special meeting are properly presented at the special meeting or
any adjournment or postponement of the special meeting, the persons named as proxies will vote in accordance with their best judgment with
respect to those matters.

Adjournments may be made for the purpose of, among other things, soliciting additional proxies. An adjournment may be made from time to
time by approval of the holders of shares representing a majority of the votes present in person or by proxy at the special meeting, whether or not
a quorum exists, without further notice other than by an announcement made at the special meeting. Angio does not currently intend to seek an
adjournment of the Angio special meeting.

Assistance

If you need assistance in completing your proxy card or have questions regarding the Angio special meeting, please contact Innisfree M&A
Incorporated. Stockholders may contact Innisfree by calling toll-free at (888) 750-5834, and banks and brokers may contact Innisfree by calling
collect at (212) 750-5833.
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THE RITA SPECIAL MEETING
General

This joint proxy statement/prospectus is being provided to RITA stockholders as part of a solicitation of proxies by the RITA board of directors
for use at a special meeting of RITA stockholders. This joint proxy statement/prospectus provides RITA stockholders with the information they
need to know to be able to vote or instruct their vote to be cast at the special meeting of RITA stockholders.

Date, Time, Place and Purpose of the RITA Special Meeting

The special meeting of RITA stockholders will be held at its corporate headquarters located at 46421 Landing Parkway, Fremont, California on
January 29, 2007, at 9:00 a.m. local time.

The RITA special meeting is being held for the following purposes:

to consider and vote upon a proposal to adopt the Agreement and Plan of Merger, dated as of November 27, 2006, as amended
December 7, 2006, by and among AngioDynamics, Inc., Royal I, LLC and RITA Medical Systems, Inc. If the merger agreement is
adopted and the merger and the transactions contemplated by the merger agreement are completed, then each outstanding share of
RITA common stock would be converted into 0.1722 of a share of the common stock of Angio and an amount of cash per share of
RITA common stock so that the total consideration to be received by RITA stockholders totals $4.70 per share, provided, the average
closing sale price of Angio common stock is between $27.29 and $18.18 for the 10 trading days ending three trading days before the
RITA special meeting. If the average Angio closing sale price for the 10 trading days ending three trading days before the RITA
special meeting is less than $18.18, RITA stockholders will receive 0.1722 of a share of Angio common stock and $1.57 in cash for
each share of RITA common stock they own. If the average Angio closing sale price for the 10 trading days ending three trading
days before the RITA special meeting exceeds $27.29, RITA stockholders will receive only the stock consideration; and

to transact any other business as may properly come before the special meeting or any adjournments or postponements of the special
meeting.
Recommendation of the RITA Board of Directors

As discussed elsewhere in this joint proxy statement/prospectus, RITA stockholders are considering and voting to adopt the merger agreement.

For the reasons described in this joint proxy statement/prospectus, the RITA board of directors has unanimously approved the merger agreement

and the transactions contemplated by the merger agreement, including the merger, and has determined that the merger is advisable, fair to and in

the best interests of RITA and its stockholders. Accordingly, the RITA board of directors unanimously recommends that RITA stockholders vote
FOR adoption of the merger agreement. See The Merger-Recommendation of the RITA Board of Directors and Its Reasons for the Merger on

page 38. Adoption of the merger agreement requires the affirmative vote of the holders of a majority of the shares of RITA common stock

outstanding on the record date.

RITA Record Date; Outstanding Shares; Shares Entitled to Vote

Only holders of record of RITA common stock at the close of business on the RITA record date, December 21, 2006, are entitled to notice of
and to vote at the RITA special meeting. As of the RITA record date, there were 43,885,857 shares of RITA common stock outstanding and
entitled to vote at the special meeting, held by approximately 147 holders of record. Each holder of RITA common stock is entitled to one vote
for each share of RITA common stock owned as of the RITA record date.

A complete list of RITA stockholders entitled to vote at the RITA special meeting will be available for inspection at the executive offices of
RITA during regular business hours for a period of no less than 10 days before the special meeting.
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Quorum

A quorum of stockholders is necessary to hold a valid special meeting of RITA. The required quorum for the transaction of business at the

special meeting is a majority of the votes entitled to be cast at the special meeting, whether in person or by proxy. All shares of RITA common
stock represented at the RITA special meeting, including abstentions and broker non-votes will be treated as shares that are present and entitled
to vote for purposes of determining the presence of a quorum. Broker non-votes are shares held by a broker or other nominee that are
represented at the meeting, but with respect to which such broker or nominee is not instructed by the beneficial owner of such shares to vote on
the particular proposal and the broker does not have discretionary voting power on such proposal.

Vote Required

The adoption of the merger agreement will require the affirmative vote of the holders of a majority of the shares of RITA common stock
outstanding on the record date.

It is expected that brokers and other nominees in the absence of instructions from the beneficial owners of the shares will not have discretionary
voting authority to vote those shares on the merger agreement and the transactions contemplated by the merger agreement, including the merger.
Because adoption of the merger agreement requires the affirmative vote of the holders of a majority of shares of RITA common stock
outstanding on the record date, abstaining, not voting on the proposal, or failing to instruct your broker on how to vote shares of RITA common
stock held for you by the broker, will have the same effect as a vote against the merger agreement.

Voting by RITA Directors and Executive Officers

As of the RITA record date for the RITA special meeting, the directors and executive officers of RITA as a group beneficially owned and were
entitled to vote approximately 1,830,214 shares of RITA common stock, or approximately 4.2% of the outstanding shares of RITA common
stock on that date.

Voting; Proxies; Revocation

You may vote by proxy or in person at the RITA special meeting. Votes cast by proxy or in person at the RITA special meeting will be tabulated
and certified by RITA s transfer agent, U.S. Stock Transfer Corporation.

Voting by Proxy

A proxy card is enclosed for your use. Voting instructions are included on your proxy card. Stockholders of record may vote by either
completing and returning the enclosed proxy card prior to the RITA special meeting, voting in person at the RITA special meeting or submitting
a signed proxy card at the RITA special meeting. If you properly give your proxy and submit it to RITA in time to vote, one of the individuals
named as your proxy will vote your shares as you have directed.

Voting in Person

If you plan to attend the RITA special meeting and wish to vote in person, you will be given a ballot at the RITA special meeting. Please note,
however, that if your shares are held in street name, which means your shares are held of record by a broker, bank or other nominee, and you
wish to vote at the RITA special meeting, you must bring to the RITA special meeting a proxy from the record holder of the shares authorizing
you to vote at the RITA special meeting.

You should vote your proxy even if you plan to attend the RITA special meeting. You can always change your vote at the RITA special meeting.
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Your vote is important. Accordingly, please sign and return the enclosed proxy card whether or not you plan to attend the RITA special
meeting in person.

The method of voting by proxy differs for shares held as a record holder and shares held in  street name. If you hold your shares of RITA
common stock as a record holder, you may vote by completing, dating and signing the enclosed proxy card and promptly returning it in the
enclosed, pre-addressed, postage-paid envelope or otherwise mailing it to RITA. If you hold your shares of RITA common stock in street name,
which means your shares are held of record by a broker, bank or nominee, you will receive instructions from your broker, bank or other nominee
that you must follow in order to vote your shares. Please see the voting instructions from your broker, bank or nominee that accompany this joint
proxy statement/prospectus.

All properly signed proxies that are received prior to the RITA special meeting and that are not revoked will be voted at the special meeting
according to the instructions indicated on the proxies or, if no direction is indicated, FOR adoption of the merger agreement.

Revocation of Proxies

You may revoke your proxy at any time before your proxy is voted at the RITA special meeting by taking any of the following actions:

delivering to the Corporate Secretary of RITA a signed written notice of revocation bearing a date later than the date of the proxy,
stating that the proxy is revoked;

signing and delivering a new proxy, relating to the same shares and bearing a later date; or

if you are a holder of record, attending the RITA special meeting and voting in person, although attendance at the special meeting
will not, by itself, revoke a proxy.
If your shares are held in street name, you may change your vote by submitting new voting instructions to your broker, bank or other nominee.
You must contact your broker, bank or other nominee to find out how to do so.

Written notices of revocation and other communications with respect to the revocation of RITA proxies should be addressed to: RITA Medical
Systems, Inc., 46421 Landing Parkway, Fremont, California 94538, (510) 771-0400, Attn: Corporate Secretary.

Proxy Solicitation

RITA is soliciting proxies for the RITA special meeting from RITA stockholders. RITA will bear the entire cost of soliciting proxies from RITA
stockholders and the printing and mailing of this joint proxy statement/prospectus and related proxy materials. In addition to the solicitation of
proxies by mail, RITA will request that brokers, banks and other nominees send proxies and proxy materials to the beneficial owners of RITA
common stock held by them and secure their voting instructions, if necessary. RITA has also made arrangements with Georgeson Inc. to assist it
in soliciting proxies, and has agreed to pay a fee of approximately $15,000 plus expenses for those services.

Other Business

RITA does not expect that any matter other than the proposals presented in this joint proxy statement/prospectus will be brought before the
RITA special meeting. However, if other matters incident to the conduct of the special meeting are properly presented at the special meeting or
any adjournment or postponement of the special meeting, the persons named as proxies will vote in accordance with their best judgment with
respect to those matters.

Assistance

If you need assistance in completing your proxy card or have questions regarding the RITA special meeting, please contact Georgeson Inc.
Stockholders may contact Georgeson Inc. by calling toll-free at (866) 785-7395, and banks and brokers may contact Georgeson by calling
collect at (212) 440-9977.
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THE MERGER

The following is a description of the material aspects of the merger. While we believe that the following description covers the material terms of
the merger, the description may not contain all of the information that is important to you. We encourage you to read carefully this entire joint
proxy statement/prospectus, including the merger agreement and amendment no. 1 to the merger agreement attached to this joint proxy
statement/prospectus as Annex A, for a more complete understanding of the merger.

General

Each of the Angio and RITA board of directors has unanimously approved the merger agreement and the transactions contemplated by the
merger agreement, including the merger. Upon the completion of the merger, RITA will be merged with and into Royal I, LLC the separate
corporate existence of RITA will cease, and Royal I, LLC will survive as the surviving entity and a wholly owned subsidiary of Angio, and is
sometimes referred to herein as the surviving company or Royal I. RITA stockholders will receive 0.1722 of a share of the common stock of
Angio for each share of RITA common stock they own, and an amount of cash per share of RITA common stock so that the total consideration
to be received by RITA stockholders totals $4.70 per share, provided, the average closing sale price of Angio common stock is between $27.29
and $18.18 for the 10 trading days ending three trading days before the RITA special meeting. If the average Angio closing sale price for the 10
trading days ending three trading days before the RITA special meeting is less than $18.18, RITA stockholders will receive 0.1722 of a share of
Angio common stock and $1.57 in cash for each share of RITA common stock they own. If the average Angio closing sale price for the 10
trading days ending three trading days before the RITA special meeting exceeds $27.29, RITA stockholders will receive only the stock
consideration, as provided in the merger agreement and further described below under The Merger Agreement Merger Consideration on page 71.

Background of the Merger

Beginning in late 2005, the RITA board of directors, together with its financial advisors, evaluated a number of different business strategies,
including a stand-alone plan, a spinout of certain of RITA s technologies, as well as corporate partnering and merger and acquisition
opportunities.

On or about March 31, 2006, Angio s CEO, Eamonn Hobbs, and RITA s CEO, Joseph DeVivo discussed a possible combination of the
companies. During the next few months, each party conducted preliminary investigation on the other. The Angio board of directors discussed
various valuation analyses of RITA and the RITA board of directors discussed the potential benefits of a merger with Angio.

On June 15, 2006, Mr. Hobbs and Mr. DeVivo, met at the World Congress of Interventional Oncology Conference in Italy and discussed the
potential benefits to a merger of Angio and RITA. Mr. Hobbs and Mr. DeVivo also held a teleconference with members of Angio and RITA s
senior management and several members of the RITA board of directors to discuss a possible business combination. On July 30, 2006 and
August 14, 2006, follow up meetings between Messrs. Hobbs and DeVivo occurred. During these meetings, various operational aspects of a
potential business combination were discussed. During the next several months, each party s management team continued their preliminary due
diligence of the other party and updated each company s respective board of directors on this process.

In June 2006, members of RITA s senior management and representatives of RITA s financial advisor also met with and discussed a potential
strategic transaction between RITA and a healthcare company referred to in this joint proxy statement/prospectus as Company A. Members of
RITA s senior management regularly updated the RITA board of directors as to the nature and progress of these discussions with Company A.
No formal offer was ever made by Company A.

At a meeting of the RITA board of directors held on August 3, 2006, representatives of RITA s financial advisors, gave a presentation regarding
various strategic alternatives. Among the alternatives discussed was potential merger with Angio, including the potential synergies which a
combined company could achieve.

32

Table of Contents 57



Edgar Filing: RITA MEDICAL SYSTEMS INC - Form DEF 14A

Table of Conten

On August 14, 2006, members of RITA s senior management, two members of RITA s board of directors and representatives of RITA s financial
advisors met with representatives of Angio s senior management and representatives of Angio s financial advisor to discuss a potential strategic
transaction between Angio and RITA, including the potential benefits of such a transaction to both Angio and RITA as well as the potential for
growth of the combined company.

On August 15, 2006, the Angio board of directors discussed a proposed transaction with RITA with Angio s management and Angio s financial
advisor, Cain Brothers.

On August 29, 2006, Angio presented a preliminary proposal to RITA pursuant to which Angio would acquire RITA in an all-stock transaction
resulting in 33.3% pro forma ownership in Angio by RITA stockholders.

At a meeting of the RITA board of directors held on September 6, 2006, Mr. Hobbs and representatives of Cain Brothers gave a presentation
regarding a potential strategic transaction between Angio and RITA. Also present at the meeting were representatives from Heller Ehrman Lrp,
outside legal counsel to RITA, and representatives of RITA s financial advisors. During this meeting, members of the RITA board of directors
and RITA management engaged in a detailed discussion regarding a potential merger with Angio, including the potential transaction valuation,
financial impact of such a transaction on RITA, potential deal structure and potential benefits and risks of such a transaction to RITA s business
and its stockholders. Following consideration and discussion by the RITA board of directors, RITA told Angio that it would not be interested in
pursuing a potential business combination with Angio at the price described in the preliminary proposal.

During the following weeks, Angio s board of directors discussed various possible proposals with Angio s management and Cain Brothers and on
September 29, 2006, Angio sent a revised proposal to RITA, which provided for a per share purchase price of $3.90 per RITA share in stock and
cash and providing RITA s stockholders with a 34.5% pro forma ownership of Angio on a fully diluted treasury stock method basis.

At a meeting of the RITA board of directors held on October 4, 2006, members of RITA s senior management updated the RITA board of
directors on the status of strategic alternatives being considered by RITA, including Angio s proposal and discussions with Company A.
Representatives from each of C.E. Unterberg, Towbin and Piper Jaffray gave presentations to the board regarding proposed strategic alternatives
available to RITA. The RITA board of directors authorized RITA s senior management to continue to pursue strategic alternatives available to
RITA. The RITA board of directors also authorized the formal engagement of each of C.E. Unterberg, Towbin and Piper Jaffray as financial
advisors to RITA.

On October 8, 2006, Mr. DeVivo and Mr. Hobbs further discussed the potential terms on which RITA would be willing to engage in a
transaction with Angio, which terms would require a per share price greater than $3.90.

At a meeting of the Angio board of directors held on October 24, 2006, Mr. Hobbs described his discussions with Mr. DeVivo and the terms on
which RITA would be willing to engage in a transaction with Angio. Angio s board of directors considered these terms and various potential
responses. Subsequent to that meeting, Angio made an offer to purchase RITA for $4.70 per share in cash and stock and 34.5% pro forma
ownership stake in Angio to be held by stockholders of RITA.

At a meeting of the RITA board of directors held on October 25, 2006, representatives of C.E. Unterberg, Towbin and Piper Jaffray gave
separate presentations regarding various strategic alternatives, including Angio s offer and the status of discussions with Company A regarding a
potential strategic transaction. After discussion and based on the information presented by members of RITA s senior management and RITA s
financial advisors, the RITA board of directors directed RITA s senior management and its financial advisors to continue to pursue discussions
with Angio regarding a potential business combination. During the meeting, potential synergies that RITA and Angio could achieve as a
combined company, including the combination of the companies complementary product lines and respective intellectual property, were
discussed. The RITA board of directors appointed a board subcommittee of Vincent Bucci, Randy Lindholm and Scott Halsted, referred to
collectively in this joint proxy statement/prospectus as the RITA board subcommittee and, on behalf of the RITA board of directors, authorized
and instructed the RITA board subcommittee to review and give direction to the
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RITA negotiating team regarding the terms, diligence and other issues associated with the merger. In addition, the RITA board of directors
considered and discussed various potential responses to Angio s offer.

On October 30, 2006, members of the RITA board subcommittee, members of RITA s senior management, representatives of Heller Enrman rp
and representatives of C.E. Unterberg, Towbin and Piper Jaffray held a teleconference to discuss Angio s offer. Mr. DeVivo briefed the RITA
board of directors on the discussions held at this meeting. The RITA board of directors directed members of RITA s senior management team to
continue discussions with Angio regarding a potential merger of the two companies.

During the next two weeks, representatives of Angio and RITA engaged in reciprocal due diligence investigations, including on-site due
diligence at each company s facilities. Members of each company s management and members of their respective board of directors engaged in
active dialogue concerning the potential synergies a combined company would be able to achieve, the potential benefits and risks of the potential
business combination between Angio and RITA as well as the potential for growth of the combined company.

On November 7, 2006, members of the RITA board subcommittee, members of RITA s senior management, representatives of Heller Ehrman Lrp
and representatives of C.E. Unterberg, Towbin and Piper Jaffray held a teleconference to further discuss Angio s offer. RITA s senior
management, together with RITA s financial advisors, and in consultation with the RITA board subcommittee, communicated RITA s response to
Angio s offer of October 24, 2006 and the parties continued to negotiate various deal terms.

On November 9, 2006, RITA agreed to provide Angio with a 30-day exclusivity period during which time the parties could complete their due
diligence investigations and enter into a definitive acquisition agreement providing for the acquisition of RITA by Angio for a purchase price of
$4.70 per share payable in stock and cash and providing RITA s stockholders with a 34.5% pro forma ownership of Angio on a fully diluted
treasury stock method basis.

On November 14, 2006, RITA s counsel delivered an initial draft merger agreement to Angio s counsel and during the next two weeks, the parties
and their representatives negotiated the merger agreement and completed their reciprocal due diligence.

On November 17, 2006, members of the RITA board subcommittee, members of RITA s senior management, representatives of Heller Ehrman
LLp and representatives of C.E. Unterberg, Towbin and Piper Jaffray held a teleconference to discuss the progress and timing of the legal
documentation relating to the merger agreement, due diligence and the proposed timeline for the proposed transaction.

On November 21, 2006, members of the RITA board subcommittee, members of RITA s senior management, representatives of Heller Ehrman
LLp and representatives of C.E. Unterberg, Towbin and Piper Jaffray held a teleconference to discuss outstanding issues on the merger agreement
and various due diligence matters.

On November 24, 2006, members of the RITA board subcommittee, members of RITA s senior management, representatives of Heller Ehrman
LLp and representatives of C.E. Unterberg, Towbin and Piper Jaffray held a teleconference to discuss progress on due diligence matters and the
proposed timing of a meeting of the RITA board of directors to discuss and evaluate a potential merger of RITA with Angio.

On November 26, 2006, the RITA board of directors held a teleconference to evaluate the potential merger with Angio. Prior to the meeting, the
RITA board of directors was provided with a revised draft of the merger agreement. In addition to the RITA directors, present at this meeting
were members of RITA s senior management, representatives of Heller Ehrman LLp and representatives of each of C.E. Unterberg, Towbin and
Piper Jaffray. At the beginning of the meeting, representatives of Piper Jaffray and Heller Ehrman LLp reviewed the material terms of the
transaction, as set forth in the draft merger agreement presented to the RITA board of directors prior to the meeting. Next, Heller Ehrman rp
reviewed with the RITA board of directors their legal duties and responsibilities in connection with the proposed transaction and reviewed the
material terms and conditions contained in the merger agreement and issues in the merger agreement which were still subject to
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.negotiation. Legal counsel and members of RITA s senior management also briefed the RITA board of directors on the status of the due
diligence process. Legal counsel then briefed the RITA board of directors regarding the composition of the proposed merger consideration. The
directors asked numerous questions concerning these and other matters relating to the proposed merger. In addition, representatives from Piper
Jaffray reviewed with the RITA board of directors their financial analyses of the financial terms of the proposed merger.

The RITA board of directors then engaged in a discussion of the proposed transaction, including a discussion of the potential strategic benefits
of the merger, the fact that the exchange ratio represented, as of November 26, 2006, a premium of 26.0% over the average trading price of a
share of RITA common stock during the four week period ended on November 26, 2006, the material terms of the merger agreement (including
the termination fee payable by RITA under certain circumstances) and the closing conditions, including the necessary receipt of stockholder
approval of the transaction on the part of each of RITA and Angio. The RITA board of directors also considered the various risks to completion
of the merger and the interests of the executive officers and directors of RITA in the merger. Following this discussion, the RITA board of
directors scheduled a teleconference to be held on November 27, 2006 to further discuss the proposed merger.

On November 26, 2006, the Angio board of directors held a special meeting by teleconference to consider the proposed transaction with RITA.
Prior to the meeting, the Angio board of directors was provided with a substantially final draft of the merger agreement and other materials
related to the transaction. At the meeting:

Angio management updated the board of directors on the terms of the proposed transaction and the results of their due diligence
review;

Representatives of Cain Brothers provided the board of directors with its financial analysis of the proposed transaction; and

Representatives of Skadden, Arps, Slate, Meagher & Flom LLP reviewed the terms of the proposed merger agreement and advised
the board of directors of its fiduciary duties in connection with the consideration of the proposed acquisition of RITA.
Following discussion, the Angio board of directors determined to meet the following day to further consider the proposed transaction.

On November 27, 2006, the Angio board of directors held another special meeting by teleconference to further consider the proposed
transaction. At that meeting:

Angio s management updated the board of directors on the terms of the transaction; and

Representatives of Cain Brothers rendered an opinion (as subsequently confirmed in writing in an opinion dated November 27, 2006)
that as of that date and based on and subject to the assumptions made, procedures followed and matters considered, the merger
consideration to be paid by Angio in the merger was fair to Angio from a financial point of view.
Following discussions among the members of the Angio board of directors, Angio s management and representatives of Cain Brothers and
Skadden, Arps, Slate, Meagher & Flom LLP, the Angio board of directors unanimously approved the merger agreement, the merger and the
other transactions contemplated by the merger agreement and the issuance of Angio common stock in connection with the merger and resolved
to recommend the approval by Angio stockholders of the issuance of Angio common stock in connection with the merger.

On November 27, 2006, the RITA board of directors held a teleconference to discuss the terms and conditions of the proposed merger with
Angio. Following this discussion, the RITA board of directors invited members of RITA s senior management, representatives from each of C.E.
Unterberg, Towbin and Piper Jaffray and representatives of Heller Ehrman Lrp to join the teleconference. Piper Jaffray then rendered to the

RITA board of directors its oral opinion (subsequently confirmed in writing and attached to this joint proxy statement/prospectus as Annex C),

as described under The Merger Opinion of RITA Financial Advisor, that, as of
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November 27, 2006 and based upon and subject to the assumptions made, procedures followed, matters considered and limitations on the scope
of review undertaken set forth in its written opinion, the proposed merger consideration to be paid to the holders of the shares of RITA common
stock in the merger pursuant to the merger agreement was fair, from a financial point of view, to the holders of RITA common stock. Following
further review and discussion among the members of the RITA board of directors, the RITA board of directors approved and adopted the merger
agreement and the transactions contemplated thereby, including the merger, and authorized appropriate members of RITA s senior management
to enter into the merger agreement on the terms presented to the RITA board of directors at the meeting.

The definitive merger agreement was executed on behalf of RITA, Angio and Royal I on the evening of November 27, 2006.
On the morning of November 28, 2006, the parties issued a joint press release announcing the execution of the merger agreement.
Recommendation of the Angio Board of Directors and Its Reasons for the Merger

The Angio board of directors believes there are substantial benefits to Angio stockholders that can be obtained as a result of the merger. If this
transaction is completed, the Angio board of directors believes that the acquisition of RITA will enhance Angio position as a leading medical
technologies company with a diversified portfolio of products. At a meeting held on November 27, 2006, the Angio board of directors
determined that the merger agreement and the merger are fair to, and in the best interest of, Angio and approved the merger agreement and the
transactions contemplated by the merger agreement, including the merger. At that meeting the Angio board of directors resolved to recommend
that Angio stockholders approve the issuance of shares of Angio common stock to RITA stockholders pursuant to the merger agreement.

The Angio board of directors consulted with Angio senior management as well as its legal counsel, Skadden, Arps, Slate, Meagher & Flom LLP,
and its financial advisor, Cain Brothers, in reaching its decisions to approve and adopt the merger agreement and the transactions contemplated
by the merger agreement, including the merger, and recommend that Angio stockholders also vote to approve the issuance of shares of Angio
common stock to RITA stockholders pursuant to the merger agreement. Among the matters considered by the Angio board of directors in its
deliberations were the following material factors:

the strategic benefits of the merger, including:

the ability to expand Angio product offerings and to diversify Angio portfolio of medical products;

the ability of the combined company to better compete with other participants in the medical technology industry;

the ability to expand Angio customer base and better serve its existing customers;

the expected synergies of the combined company, which the Angio board of directors believed were approximately $9
million, consisting of duplicative public company, corporate and trade show expenses;

RITA s net operating loss carry forwards, which could result in a cash benefit to the combined company of over $15 million
during the next several years; and

the operating efficiencies and the earning power of the combined company;

the attractive financial terms of the merger in light of:
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information concerning the financial performance, financial condition, business and prospects of Angio and RITA, as well as
conditions in the medical technology industry generally;

information concerning the recent and past stock price performance of Angio and RITA common stock, as well as the views
of Wall Street equity analysts regarding the two companies; and

the prices paid in comparable transactions involving other medical technology companies, as well as the trading performance
of the stock of comparable companies in the industry;
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the following terms in the merger agreement:

the aggregate number of shares of Angio common stock to be issued to RITA stockholders and the percentage of the total
shares of Angio common stock that current RITA stockholders will own after the merger;

the provisions that prohibit RITA from soliciting other acquisition offers; and

the provisions that require RITA to pay a $8 million termination fee if the merger agreement is terminated for specified
reasons;

an assessment of alternatives to the merger, including development opportunities and other possible acquisition candidates, and the
determination that the acquisition of RITA was a strategic fit and presented a unique opportunity to enhance and expand Angio
operations and products and to position the company for future growth; and

the written opinion of Cain Brothers dated November 27, 20006, that, as of that date, and based upon and subject to the considerations
described in its opinion and based upon such other matters as Cain Brothers considered relevant, the merger consideration to be paid
by Angio pursuant to the merger agreement was fair to Angio from a financial point of view.
The Angio board of directors also considered the following factors, uncertainties and risks in its deliberations concerning the merger. However,
the Angio board of directors concluded that these risks were outweighed by the potential benefits of the merger:

the risk that the potential benefits sought in the merger might not be fully realized;

the possibility that the merger might not be completed, or that completion might be unduly delayed, for reasons beyond Angio
control;

the effect of the public announcement of the merger on Angio and RITA s stock price;

the projected dilution of Angio earnings per share as a result of the issuance of the shares in the merger, and the estimated time
period for the merger to be accretive to Angio earnings per share;

the risk that Angio management s efforts to integrate RITA will disrupt Angio operations;

the substantial charges to be incurred in connection with the merger, including the costs of integrating the businesses of Angio and
RITA and the transaction expenses arising from the merger;

the risk that, despite Angio efforts and the efforts of RITA after the merger, the combined company may lose key personnel;
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the restrictions on the conduct of Angio s business during the period between the signing of the merger agreement and the completion
of the merger; and

the other risks described above under Risk Factors on page 20.
It was not practical to, and thus the Angio board of directors did not, quantify, rank or otherwise assign relative weights to the wide variety of
factors it considered in evaluating the merger and the merger agreement, nor did the board determine that any one factor was of particular
importance in deciding that the merger agreement and associated transactions were in the best interests of Angio and its stockholders. This
discussion of information and material factors considered by the Angio board of directors is intended to be a summary rather than an exhaustive
list. In considering these factors, individual members of the board may have given different weight to different factors. The board conducted an
overall analysis of the factors described above, and overall considered the factors to support its decision in favor of the merger and the merger
agreement. The decision of each member of the Angio board of directors was based upon his own judgment, in light of all of the information
presented, regarding the overall effect of the merger agreement and associated transactions on Angio stockholders, as compared to any potential
alternative transactions or courses of action. After considering this information, all members of the Angio board of directors unanimously
approved the merger agreement and the
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transactions contemplated by the merger agreement, including the merger, and recommended that Angio stockholders approve the issuance of
shares of Angio common stock to RITA stockholders pursuant to the merger agreement.

Recommendation of the RITA Board of Directors and Its Reasons for the Merger

The RITA board of directors believes that the merger agreement and the transactions contemplated by the merger agreement, including the
merger, are advisable and fair to and in the best interests of RITA and its stockholders. Accordingly, the RITA board of directors has
unanimously approved the merger agreement and the transactions contemplated by the merger agreement, including the merger, and
unanimously recommends that RITA stockholders vote for adoption of the merger agreeme