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STATE OF FLORIDA,, :;(,( & d‘?ﬂ o
ARTICLES OF MERGER Y
OF 7E, ® %
CRYOLIFE TECENOLOGY, INC., e %
(a Nevadz corporation) f‘,‘?f} s
] o,
with and Into ’%;;ﬂ o
CRYOLIFE, INC.,
(a Floride corporation)

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

FIRST: The name, eddress of the principal office, jurisdiction, document number, and entity
type of the surviving corporation are as follows:

Name and § ss  ludsdiction  Dotument Numbes Engity, Type
CryoLife, Inc. Florida G19300 Profit Corporation
1655 Roberts Blvd,, NW

Kennesaw, GA 30144

SECOND: The name, address of the pﬁncii:al office, jurisdiction, docament nurmbet, and entity
type of the merging corporatios are as follows:

Name snd Street Address Jurisdicion ~ Document b Entjty Type
CryoLife Technology, Inc. Nevada C8835-1998-001 Profit Corporation
o/0 Kelly Flanders, CPA

CSC Entity Services, LLC

2215-B Renaissance Drive

Las Vegas, NV 89119
THIRD: The Plan of Merger is sttached hereto as Bxhibit A
FOURTH: The merper shall become effective on December 31, 2006 at 11:59 P.M. (EST).

FIFTH: The Plan of Merger was zdopted by the Board of Directors of the surviving
corporation on October 31, 2006. Shareholder approval of the surviving corporation was not
required. :

WCSR 3478160v2
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SIXTH: The Plan of Merger was adopted by the Boand of Directors of the merging corporation
on October 31, 2006, Sharsholder approval of the merging corporation-was not required.

SEVENTH: The Articles of Merger comply and were executed in accordance with the laws of
each constituant corporation’s applicable jurisdiction.

EIGHTH: SIGNATURES FOR FACH PARTY:
SURVIVING CORPORATION:

CRYOLIFE, INC.,
a Florida Corporation

By: 2-A

Print Name and Title: >, -‘\‘M\\Elﬁ Lee,
E¥E, (oD = CED

MERGING CORPORATION:

CRYOLIFE TECHNOLOGY, INC,,
a Nevada Corporation

By: ﬂ /f :é“""

Print Name and Title: > AShigly (e
=0

WCSR I4TBISOV2
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AGREEMENT AND PLAN OF MERGER
OF

. CRYOLIFE TECHNOLOGY, INC.
with and into
CRYOLIFE, INC.

THIS AGREEMENT AND PLAN OF MERGER (the “Agreement”) is entexed into as of
the 31° day of October, 2006, by and between CRYOLIFE TECHNOLOGY, INC., 2 Nevada
corporation (the “Merging Corporation”), and CRYOLIFE, INC,, a Florida corporation (the
“Surviving Corporation”). The Surviving Corporation aod the Merging Corporation are
sometimes hereinafter referred to jontly as the “Constitnent Corporations.”

RECIT.

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

NOW, THEREFORE, in consideration of the prémises, and the mutual covenants and
agreements herein comtained, it is hereby agreed by and betwoen the patties bereto that the
Merging Corporation shall be merged with and into the Surviving Corporation in accordance
with the applicsble provisions of the Florida Business Cotporation Act and the Nevada Revised'
Statutes, 25 amended (the “Corporate Acts'), and apon the following texms and conditions:

ARTICLE I
BACKGROUND

‘Section 1.1,  QOrganization of Constituent Corporations; Ownership. The Merging
Corpomation is a corporation duly otganized and existing under the laws of the State of Nevada,

The Surviving Corporation is a corporation duly organized and existing under the lzwy of the
State of Florida. The Surviving Corporation is the sole shareholder of the Merging Corporation.

Section 1.2. Merper, The Surviving Corporation will merge the Merging Corporation
with and into the Surviving Corporation (the “Merger™. .

Section 1.3. Desize to Meree. The Merging Comporation and the Surviving
Corporation desire to effect a statatory merger of the Merging Corporation with and into the
Swrviving Corporation in the mammer herein set forth, and the Board of Directors of each
Constiment Corporation has duly adopted resolutions approving this Agreement and the Merger.

EXHIBIT 24"



DEC. 19. 2006 9:09AM C35¢ NO. 633

HOB000297678 3

ARTICLE 2
PARTIES TO PROPOSED MERGER

Section2.]. The Merging Comporstion. The name of the corporation proposing to
merge into the Surviving Corporation is CryoLife Tecknology, Inc., 2 Nevada cotporation.

Section 2.2, The Surviving Corporstion. The name of the corporation into which the
Merging Cozporation proposes to merge is CryoLife, Inc., a Florida corporation.

ARTICLE3
TERMS AND CONIMTIONS OF PROPOSED MERGER
AND MANNER OF IMFLEMENTATION

Section 3.1. General, Subject to the terms and conditions of this Agreement, and on
the Effective Date of the Merger (as hereinafier defined); (a) the Merging Corporation shall
merge with and into fhe Surviving Corporation, which shall survive the merger and continue to
be a Florida corporation; (b) the separate existence and corporate organization of the Merging
Corporation shall cease upon the Effective Date of the Merger, as provided by the Corporate
Acts; (c) the corporate existence of the Surviving Corporation with all its purposes, powers, and
objects shall confinue unaffected and unimpaired by the Mesger; (d) the Surviving Coxporation
shall be governed by the laws of the State of Florida and succeed to all rights, assets, liabilities,
and obligations of the Merging Corporation as set forth in the Corporate Acts; and (e) the shares
of capital stock of the Surviving Corporation outstanding upon the Effective Date of the Merger
ghall be and rernain the outstanding shares of the capital stock of the Surviving Corporation in
accordmee with their terms. ‘ o

Beotion 3.2.  Effective Date of the Merger. The “Effective Date of the Merger” with
respect to the Merger comternplated by this Agreement shall be December 31, 2006 at 11.59 P.M.

EST).

Section33.  Private Property of Sharsholders. The private property of the sharcholders
of the Merging Corporation and of the Surviving Corporation shall not be subject to the payment
ef'ths corporate debts of any of the said corporations to any extant whatsoever,

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 Mezger, 21 issued and ontstanding shares of capital stock
of the Merging Corporation shall auntornatically and by operation of law be canceled without any
consideration being issued or peid therefor and all certificates evidencing ownership of such
shares shall be void and of no effect, and all issued mmd outstanding shares of capital stock of the
Surviving Cotporation, without any ection on the part of the bolder thereof, shall remain issued
and outstanding and the oertificates evidencing these shares shall remain valid,

-

2
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ARTICLES
ARTICLES OF INCORPORATION AND BYLAWS OF
THE SURVIVING CORPORATION

The Articles of Incorporation of the Surviving Corporation on the Effective Date of the
Mezger shall be the Articles of Incorporation of the Surviving Corporation until thereafter
amended fn sccordance with appliceble law. Also, upon the Effective Date of the Merger, the
Bylaws of the Surviving Corporation shall be the Bylaws of the Surviving Corporation until
thereafter amended in accordance with applicable law.

ARTICLE 6
DIRECTORS AND OFFICERS

The directors and officers of the Swviving Corporation in office on the Effective Date of
the Merger shall be the current diroctors and officers of the Surviving Corporation, each to hold
office until their successors shall have been elected and shall have been qualified or until thelr

earlier resignatior or removal.

ARTICLE 7
REFPRESENTATIONS AND WARRANTIES

Section 7.1.  The Merging Corporation represents and warrants as fotlows!

(2)  Orpenization and Good Standing - It is a corporation duly
organized, validly existing, and in good standing umder the laws of the State of Navada and has
the corporate power io carry on its business as it is now being conducted.

) The exeoution, delivery, and performance of this
Agreement by it have been duly and validly suthorized and approved by all necessary corporate
action.

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

] and G tanding, The Surviving Corporation is &
corporation duly organized, valzdiy ex:tstmg, and in good standmg under the laws of the State of
Florida and has the corporate power to catry on its business ag it is now being conducted.

(b)  Aathorization. The exccution, delivery, and performance of this
Agreement by the Surviving Corporzation have been duly and validly authorized and appraved by
471 necensary corporate action,
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ARTICLE 8
EFFECTS OF MERGER

The Merger shall have the effect provided therefor by the Corporate Acts. As of the
Effective Date of the Merger, the Surviving Corporation shall suceeed to, without other transfer,
and shall possess and enjoy, all the rights, privileges, immunities, powers, and franchises both of
a public and private nature, and be subject to all the restrictions, disabilities, obligations, end
duties of the Merging Corporation; and all the property, real, personal, and mixed, and all debts
due on whatever account, and all other choses in action, and a1l end evexy other interest of ar
belonging to or due to the Merging Corporation, shall be deetned to be fransiarred to and vested
in the Sutviving Corporation without further act or deed, and the title to any property or any
interest therein, vested in the Merging Corporation, shall not revert to or be in any way impaired
by reason of the Merger. The Surviving Corporation shall be responsible and lisble for all the

liabilities and obligations of the Merging Corporation (including, without limitation, all federal, -

state, aud local tax obligations and liabilities of the Merging Corporation); and any claims
existing by or against the Merging Corporation may be prosecuted to judgment as if the Metger
had nof oceurred, or the Surviving Corporation mey be substinuted in the place of the Merging
Corporation. The rights of any creditors of the Merging Corporation shall not be impaired by the
Merger. The Surviving Corporation shall execute and deliver any and all documnents that may be
required for it to assume or otherwise comply with any outstending obligations of the Merging
Corporation.

ARTICLE %
CORFPORATE APFROVALS AND TERMINATION

Section9,1. Corporate Approvals. This Agreement and the Merger bave been
appraved by the Board of Directors of each of the Constituent Corporations, in compliance with

" the Corporate Acts. A

Section 9.2. Termination. At any time prior to the Effective Date of the Merger, this
Agreement may be terminated and abandoned by either of the Constituent Corporations by
sppropriate resolution of such Constituent Corporation’s Board of Directors. In the event of
such termination and abandonment, this Agreement shall beeome void and neither the Merging
Corporation nar the Surviving Corporation or thefr respective shareholders, directors, or officers
may be held Jiable in respect to such termination or abandonment.

ARTICLE 10
MISCELLANEQOUS

Section 10.1. Further Asswrpnces. If at eny time the Surviving Corporation shall
consider or be advised that any finther assignment, agsurance, or other action is necessary or
desirable to vest in the Surviving Corporation the tile to any property or right of the Merging
Corporation or otherwise to carry out the purposes of this Agreement, 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 authorized in the name of the Merging Corporstion, or otherwise, to take
any and all such action.

Section 10.2. Payment of Dissenters. Pursuant to the Corporate Acts, there are no
dissenting shareholders because the Merging Corporation is a wholly-owned subsidiary of the
Burviving Corporation, whose Board of Directors has duly adopted resolutions approving this
Agreement and the Merger.

Sectitm 10.3. Procedors. Each Censtituent Cozporation will in a timely manner follow

.the procedhres provided by the Corporate Acts in comection with statutory mergers, inclnding

the fiting of appropriate Articles of Mergex and the obtaining of tax clearance certificates, if
necessary, will cooperate with the other party, will act in good faith, and will #ake thoge actiors
necessaty of appropriate to spprove and effectuate fhis Agreement apd the transactions
contemplated herchy.

Section 10.4. Tax Consequences. It is the express intent and purpose of this Agreement
that the transaction contemplated hereunder qualify as a tax-free reorganization under the
Internal Revenue Code of 1986, as amended from time to thme. To this end, any ambignity in
this Agreemnent shall be resolved in an interpretation that will qualify this transaction as a tax-
free reorganization. Notwithsianding the above, the faflure of this transaction to qualify as a tax-
free reorganization shall not give rise to & cause of action by any person involved in this
transaction.

[Signatures follow on the next page.J
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MERGING CORPORATION

CryoLife Technology, Inc.

By, B A e

ATTEST:

ospuns K, Julhh

WCSR, 347616042
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[Signatures begin and end on this page. ]

EXBCUTED a5 of the date first above written.

SURVIVING CORPORATION )
CryoLife, Inc.

By: J/f AA—-—

ATTEST:

¢




