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B ]
. CHARLES E. MOORE
DEAN HMR STATE OF NEVADA e e Adinlsalor
SCOTT W. ANDERSON
REI%I‘.#. P4RKER 5,'
Secretary of Siate jor Commarclal Recordings
EBLUICK HSTT
e oryiad
for Southern Nevada OFFICE OF THE Jor Elections
SECRETARY OF STATE
Certifled Copy
December 19, 2006
Jobh Number: C20061219-1876
Reference Number:
Expedite:
Through Date:

The undersigned filing officer hereby certifies that the attached copies are true and exact
copies of all requested statements and related subsequent documentation filed with the
Secretary of State’s Office, Commercial Recordings Division listed on the attached

Teport.
Document Number(s)  Description Number of Pages
20060812815-03 Merge Out 6 Pages/1 Copies

Respectfully,

DEAN HELLER
of State

Cértification Clerk

Commerelal Recording Division
202 N. Carson Street
Carson City, Nevada B9701-4069
Telephone (775) 684-5708
Fax (775)684-7138
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50-205-0381 12/719/2006 10:00 PAGE 001/0Q01 Florida Dept of Litate

December 19, 2006 o T
' FLORIDA DEPARTMENT OF STATE

Dnivision of Compotations
CRYCOLIFE, INC.

C/0 SUZANNE GABBERT
1655 ROBERTSE BLVD. NW
EENNEBAW, GA 3014408

Fa: Doocument Number G79500

Thae Articles of Marger ware filed December 19, 2006, effective
December 31, 2006, for CRYOLIFE, INC., the surviving Florida entity.

This document wasg electronisally received and filad under FAX audit number
H06000297678,

Should you have any further questions concerning thle matter, please fael
free to call (B50) 245-6927, thae Amandmant Section,

Tracy Smith

Document Speclalilst
bivision of Corporations Letter Number: 606A00071694

P.Q BOX 6327 -- Tallahassee, Flonda 32314
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STATE OF FLORIDA

ARTICLES OF MERGER
OF

CRYOLIFE TECHNOLOGY, INC,,
{a Nevaia corporation)

with and into

CRYOLIFE, INC,,
(a Florida corporation)

The following Articles of Merger are being submitted in accordance with the Florida Business
Corporation Act, pursuant to Sections 607.1104, 607.1105, and 607.1107, Florida Statates:

FIRST: The name, address of the principal office, jurisdiction, document mumber, and entity
type of the purvivipg corporation arc as follows:

suisdicion | N Egiy T
CryoLife, Inc. Florida G79500 Profit Corporation

1655 Roberts Blvd,, NW
Kennesaw, GA 30144

SECOND: The name, address of the principel office, jurisdiction, document number, and entity
type of the merging corporation are as follows:

CryoLife Technology, Inc. Nevada CRB835-1993-001 Profit Corporation
c/o Kelly Flanders, CPA

CSC Entity Services, LLC

2215-B Renaissance Drive

Las Vepas, NV 89119

THIRD: The Plan of Merger is attached hereto as Bxhibit A.
FOURTH: The merger shall become effective on December 31, 2006 at 11:39 P.M, (EST).
FIFTH: The Plan of Merger was adopted by the Board of Directors of the surviving

cotporation on October 31, 2006, Shareholder approval of the surviving corporation was not
required.

WCSR 3M78169v2
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on October 31, 2006, Sharcholder approval of the mergiog corporation was not required.

SEVENTH: The Articles of Merger comply and were executed in accordance with the laws of

each constituent corporation’s applmnble Jurisdiction.

WCSR M7I8160v2

SURVIVING CORPORATION:

CRYOQLIFE, INC,
a Florida Corporation

By: ﬂ/‘!’ Z“"‘-

Print Name and Title: T, &<\n)\e \q Lee,
_ kP (0o 4 CED

MERGING CORPORATION:

CRYOLIFE TECHNOLOGY, INC.,,
a Nevada Corporation

By: ﬂ/f z“‘-’

Print Name and Title: T, AShi€ty [<¢
eEO
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AGREEMENT AND FLAN OF MERGER
_ OF
- CRYOLIFE TECHNOLOGY, INC.
with and into
CRYOLIFE, INC,

THIS AGREEMENT AND PLAN OF MERGER (the “Agreement”) is entared into as of
the 31 day of October, 2006, by and between CRYOLIFE TECHNOLOGY, INC,, & Nevada
corporation (the “Merging Corporation”), end CRYOLIFE, INC., a Florida norpmaﬂon (the
“Snrviving Corporation™, The Surviving Corporation mmd the Merging Corporation are
sometimes hereinafter referred to jointly as the “Constitnent Corporations.”

BRECIIAL

WHEREAS, the Board of Directors of each Constituent Corporation deems it adviseble
and in the best interest of the applicable Constituent Corporation and its shareholders that the
Merging Corporation merge with and into the Surviving Corporation;

NOW, THEREFORE, in consideration of the premiscs, and the mutual covenants and
agreements herein comtained, it is hereby agreed by mnd between the parties hercto that the
Merging Corporation shall be merged with and into the Surviving Corpomhnnmunmrﬂn_nm_
with the applicable provisions of the Flotida Business Corporation Act and the Nevada Revised
Statutes, a3 amended (the “Corporate Actx”), and upon the following texma and conditions:

s Sorporaion e D i of Novads
Corporation is a corporation duly orpmized and existing WE O o ’
mesmwmhammmmmmmgwmwm
State of Floride. The Surviving Corporation is the sole sharchokler of the Merging Corporation.

Section 1.2. Merger. The Surviving Corporation will merge the Merging Corporation
with and into the Surviving Corporation (the “Merger”).

Section1.3. Degire 10 Merpe, The Merging Corporation and the Surviving
Corporation desire to effect a statutory merger of the Merging Corporation with and into the
Surviving Corporation in the marmer herein set forth, and the Board of Directors of each

Constituent Corporafion has duly adopted resolutions approving this Agreement and the Merger.

EXHIBIT "4 *
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ARTICLE 2
PARTIES TO PROPOSED MERGER

Section2.1. The Merging Comporation. The name of the om'porahonpmpomnato
merge into the Surviving Corporation is CryoLife Technology, Inc., 8 Nevada corporation.

Section 2.2. The Surviving Corporution. The rame of the corporation inte which the
Merging Corporation proposes to merge is CryoLife, Inc., a Florida corporation.

ARTICLE 3
TERMS AND CONDITIONS OF FROPOSED MERGER
AND MANNER OF IMPLEMENTATION

Section 3.1. Geperal, Subjest to the terms and conditions of this Agreement, and on
the Effective Date of the Merger (as hereinafter defined): (a) the Merging Corporation shell
merge with mnd into the Surviving Corpomtion, which shall survive the merger and continue to
be a Florida corporation; (b) the geparate existence el corporate organization of the Merging
Corporation shall cesse upon the Effective Date of the Merger, as provided by the Corporate
Acts; (c) the corpotate existence of the Surviving Corporation with all its purposes, powers, and
objects shall comtinne unaffected and unimpaired by the Mearger; (d) the Surviving Corporetion
shall be governad by the laws of the Stato of Florida and succeed to all rights, assets, lisbilities,
and obligations of the Merging Corporation as get forth in the Corporate Acts; and (e) the shares
of capital stock of the Surviving Corporation outstanding upon the Effective Data of the Merger
shall be and remain the outstanding sheres of the capital stock of the Surviving Corporation in
accordmce with their terms.

Section 32.  Effective Date of the Merger. The “Effactive Date of the Merger” with
mpeﬁhtthmmm‘Mpl&MdbyﬂﬂaAgmﬂahallheDmbeﬂl 2006 at 11:59 P.M,

aeholdems. The privite property of the sharsholders
ofﬂmMugingComonﬁonmdofﬂmSmwngDmpmhmsbnﬂmhambjmmthepaymm
of the corporate debts of any of the said corporations o any sxtent whatsoevert,

ARTICLE 4
MANNER AND BASIS OF CONVERTING
SHARES OF CAPITAL STOCK OF THE MERGING CORPORATION INTO
SHARES OF CAPITAL STOCK OF THE SURVIVING CORPORATION

Upon the Effective Date of the Merger, sl issusd and outstading shares of capital etock
of the Merging Corporation shall antomatically and by operation of law be canceled without any
consideration being issued or peid therefor md ell certificutes evidencing ownership of such
ghares shall be void and of no effect, and sll issued end outxtanding sheres of capital stock of the
Surviving Corporation, without any action on the part of the halder thereof, ghell remain izsned
end cutstanding and the certificates evidencing these shares ghall remain valid,

2

TRADEMARK
PAGE 14118 RCVD AT 111612007 4:55:22 PM [Eastern Standard Timel SVR-USPTO-EFYRF-171* DNIS 7333 R E=ln e AR BA: FRAME: 0414

Hotd/018



TO:

USPTO

COMPANY :
01/16/2007 16:53 FAX

1716872007 5:08:17 PM PAGE 18B/019 Fax Berver

HO800020767E 3

ARTICLE 5
ARTICLES OF INCORPORATION AND BYLAWS OF
THE SURVIVING CORPORATION

The Articles of Incorporation of the Surviving Corporation on the Effective Date of the
Metger shall be the Articles of Incorporation of the Swrviving Corporation wmtil thereafter
amended in accordance with applicable law. Also, upon the Effective Date of the Merger, the

Bylaws of the Surviving Corporation shall be the Bylaws of the Surviving Corporation umtil
thereafter amended in accordance with applicable law.
ARTICLE 6
DIRECTORS AND OFFICERS

The directors and officers of the Surviving Corporation in office on the Bffective Date of
the Merper shall be the current directors and officers of the Surviving Corporation, each to hold
offica until thelr mccessors shall have been elected emd shall have been qualified or vntil their
sarlier regignation or removal.

ARTICLE 7
REPRESENTATIONS AND WARRANTIES
Section 7.1. The Merging Corporation repreaents and warrants as follows:

{a) iding. It is e corpomtion duly
mmhed,vﬂdlyexisﬁng.mdingmdsﬂndhgmdufhohwoftbsﬁhhofﬂwnﬂnmdhm
the corporate power to carry on its business as it is now being conducted.

)  Authogizption. The exeaution, delivery, atd performance of this
Agreement by it have been duly and validly suthorized and approved by all necessary corpornte
action.

Section 7.2. The Surviving Corporation represents and warmnts as follows:

(a) - nd G 3 ag. The Surviving Corporation is a
mrpomhondulymgmﬂzed.vaﬁd]ymdsﬁng.mdmgmdmndmgmdnthehwsuﬂhe State of
Florida end has the corporate power to catry on its business ag it {5 now being conducted.

(d) Auwthorization, The execution, delivery, mnd pexformeance of this
AgrmunhythaSwviﬁngCorpomﬁmhnwbemdulymdvul:dlynuthmzednnduppuvadby
&1l necessary corporate action,
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ARTICLE 8
EFFECTS OF MERGER

The Mexper shall have the effect provided therefor by the Corporate Acts. As of the
EﬂbcﬂmeafthnMﬂsu,meSmﬁvthurpunﬁmshﬂlmm,wimmm,
andmnﬂpommmdmjw,ﬂlmedghn,pﬁvﬂegm,immﬁu,pomﬁdwmmof
a;mblicandm-iwtennum,mdbembjeettoulllhamﬁcﬁom,disabihum,obhmom,md
dlﬂuofmcMuginngpwaﬁm:mddlﬂlepmputy.mmeﬂ,mdmixﬁ.mdmdebu
due on whatever secount, and all other choses in ection, and &ll md every other interest of or
HonﬁngwmdmmmeMmﬁnngmﬁmahaubndmnedmhmafmﬂmmdvmd
in the Surviving Corporation without further act or deed, and the title to any property or any
interest therein, vested in the Merging Corporation, ahall not revert to or be in any way impaired
by reason of the Merger. The Surviving Corporation shall be responsible and Hable for all the
lisbilifies and obligations of the Merging Comporation (including, withowt limitation, all federal,
state, and local tex obligations and lisbilities of the Merging Corporation); and any claims
m:hﬂngbymagﬁnﬂthangingcummﬁmnmybupmmmdmjudmmtasifthaMm
hadnﬂommed,mmeswﬁngcmomdmmaybumbsﬁmtadmﬂmplmofhm
Corporation. The rights of any creditors of the Merging Corporation shall not be jmpaired by the
Merger. The Surviving Corporetion shall execute and deliver any and-ail documents that may be
required for it to assume or otherwise comply with any outstanding obligations of the Merging
Corporation.

ARTICLE #
CORPORATE APPROVALS AND TERMINATION

This Agreement and the Merger have besn
the Constituent Corporations, in compliance with

approved by the
the Cotporate Acts.

Section 9.2, Termipation. Al eny time prior to the Effective Dats of the Merger, this
Agreement may be terminated and abandoned by either of the Congtituent Cotporations by
appropriate resolution of such Constituent Corporation’s Board of Directors. In the event of
such terminstion md sbendoament, this Agreement shall bacome void and neither the Mesging
Corporation nor the Surviving Corporation or their respective ehareholdem, directors, or officers
may be held liable i respect to such termination or shandonment

ARTICLE 10
MISCELLANEOUS

Further Assurapces, If ot anmy time the Surviving Corporation shall
congider or be advised that further assignment, sasurance, or other action is neceseary or
degirable to vest in the Surviving Corporation the title to any property or right of the Merging
Carporation or otherwise to carry out the purposes of this Agresment, the proper officers and
directors of the Merging Corporation shall execute and make all such proper assignments or
assurances and take such other actions. The proper officers and directors of the Surviving

4
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Corporation are hereby anthorized in the name of the Merging Corporation, or otherwiss, to take
emy and all guch sction.

Section 10.2. Pgyment of Dissenterz. Pursuemt to the Corporate Acts, thers are no
dissenting shareholders because the Merging Corporation is a wholly-owned subsidiery of the
Surviving Corporation, whose Board of Directors has duly adopted resolutions approving thia
Agreement and the Merger.

Bection 10.3. Procedyre. Each Constituem Corporation will in & timely mamner follow

. the procedures provided by the Corporate Acts in connection with statutory mergers, including

the filing of appropriste Articles of Merger and the obtalning of tax clearamce certificatem, if
necessary, will cooperate with the other party, will act in good fuith, end will teke those actions
necessery of eppropriate to approve and effectunte this Agreement spd the transactions
contemplated hereby.

Bection 10.4. Tax Congequences. It is the express intemt and purpase of this Agresment
that the traneaction comtemplated herexmder qualify a9 a tax-free reorganization wnder the
Internal Revenue Code of 1986, as amended from time to time. To this end, any ambiguity in
this Agreetent shall be resolved in an interpretation that will qualify this trensaction sa a tax-
free rearganization. Notwithstanding the above, the failure of this tramsaction to qualify as a tax-
free reorganization shall ot give rise to a cause of action by any person involved In this
Hemnaction.

[Signatures follow on the next page. |
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[Signatures begin and end on this page.]
EXECUTED as of the date first shove written,

MERGING CORPORATION SURVIVING CORPORATION
CryoLife Technology, Inc. CryoLife, Inc.

o Al o M- L

ATTEST:

—r

WCSR 3476163v2
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