. Divigion of Corporations

Page 1 of 1

Noter Please priat this page and use it as a cover sheet, Type the fax audit number (shown
below) on the op and boltom of all pages of the document.

(((H11000132907 3)))

OO

H110001 328073AECY

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this page. Dolng so will
generate another cover sheat,

To:

Division of Corpeorations

Fax Number (B50}617~-6380
From:

Account Name 1 ¢ T CORPORRTION SYSTEM
Account Number : PCAO00000023

Phona (B5Q}2322-10§2
Fax Numbex (B5h}878~5368

Email Rddress:

MERGER OR SHARE EXCHANGE
CL FALCON, INC,
Certificate of Status

SEVED

11HAY 16 AH 8: 01
g
[

e

v

g

£t

i

Electronic Filing Menu  Corporate Filing Menu Help f

https://efile. sunbiz.org/scripts/efilcovr.exe 5/16/2011




* ARTICLES OF MERGER
OF
CL FALCON, INC,
WITH AND INTO
CARDIOGENESIS CORPORATION

The following articles of meérger are submitted in acoordance w:th Section 6071109 of
the Florida Business Corporation Act,

ONE

The name and jurisdiction of the surviving corporation (the “Surviving Corporation™) is:

Name: Jurisdietion:
Cardiogenesis Corporation California
TWO

The name and jurisdiction of the merging corporation (the “Merging Corporation”) is:

Name: Turisdiction:
CL Falcon, Inc, Florida
THREE

The Agreement of Merger antered into by and between the Surviving Corporation and the
Merging Corporation {s attached hereto as Exhibit “A7 (the “Agreement of Merger™).

FOUR
The merger shall become effective at 12:01 a.m. on May 17, 2011,

FIVE
The Agreement of Merger was approved and adopted by the board of directors and
shareholders of the Surviving Corporation in accordance with the applicable laws of the
state of its incorporation on May 16, 2011.

SIX

The Agreement of Merger was approved and adopted by the board of directors and

sharcholders of the Merging Corporation in accordance with the applicable provisions of
the Florida Business Corporation Act on May 17, 2011,
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SEVEN
The Surviving Corporation’s principal office address in its home stats is as follows:

11 Musick
Irving, CA 92618

EIGHT
The Surviving Corporation appoints the Florida Secretary of State as its agent for service
of process in a proceeding to enforce any obligution or the nights of dissenting
shareholders of the Merging Corporation that is a party to the merger.
NINE

The Surviving Corparation agrees to promptly pay to the dissenting sharcholders of the
Merging Corporation the amount, if any, to which they are entitled under s, 607.1302 of
the Florida Business Corporation Act.

(signatures on following page)
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IN WITNESS WHEREQF, these Articles of Merper are hersby executed and
adopted by each of the undersigned by its duly suthorized representative as of the 17th
day of May, 2011. These Articles of Merger may be executed in covaterparts which,
whon taken topether, shall constitute the original hereof.
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CARDIDGENESIS CORPORATION
a California corpoution

e MeCormick, Presidem

CL FALCON, INC,
a Florida corpomtion

Steven 0. Anderson, Fresident



IN WITNESS WHEREOF, these Articles of Merger are hershy exeeuted and
adopted by cach of the undersigned by its duly authorized representative as of the 17th
day of May, 2011. These Articles of Merger may be executed in counterparts which,
when taken together, shall constitute the origmel hereof.

CARDIOGENESIS CORPORATION
4 California corporation

Paul McCormick, President

CL FALCON, INC.
a Florida corporation

e

Steven G. Anderson, President
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Exhibit A

Agreement of Merger

[see attached]
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AGREEMENT OF MERGER

THIS AGREEMENT OF MERGER (this “Agreement of Merger”) is made and entered into
a8 of May 16, 2011, by und among CryoLife, Inc., 2 Florida corporation (“Parent™), CL Falcon, Inc.,
a Florida corporation and wholly-owned subsidiary of Parent (“Merger Sub™), and
CARDIOGENESIS CORPORATION, a California corporation (“Surviving Corporation” and,
together with Merger Sub, the “Constituent Corporations™).

RECITALS

A, Parent, Merger Sub and Surviving Corporation have éntered into a Amended and
Restated Plan of Merger und Plan of Metger dated April 14, 201) (the “Plan of Merger”), providing
for certain repressotations, wamranties and agreements in connection with the transactions
contemplated hereby, and for the merger of Merger Sub with and iato Surviving Corporation (the
“Merger”) in sccordance with the Genersl Corporation Law of California (“California Law™), the
Plan of Merger and this Agreement of Merger, with Surviving Corporation to be the surviving
corporation of the Merger,

B. The respective Boards of Diroctors of each of Merger Sub and Surviving Corporation
have deetned it advisable und in the best interests of each of such corporations and their respective
shareholders and stockholders that Merger Sub be merged with and into Surviving Corporation i
accordance with the Plan of Merger so that Surviving Corporation will be the surviving corporation
of the Mergor and shall become a wholly-owned subsidiary of Parent,

C. The shargholders of Surviving Corporation and the sale sharehalder of Merger Sub
each have adopted and spproved the Plan of Merger and approved the Merger in accordance with
applicable law,

NOW, THEREFORE, in consideration of the mutual pramises and ugreements herein, and
subject to the terms and condidons hereinafter set forth, the parties hereby agreo as follows:

ARTICLE1
THE MERGER

1.1, Filing, This Agresment of Merger, together with the officers’ certificates of each of
the Constivaent Corporations required by Califomia Law, shall be filed with the Secretary of State of
the State of California at the time specified in the Plan of Merger.

(.2, Effectiveness. The Merger will be effective as of 12:01 A.M. Easterns Daylight Time
on May 17,2011 (the “Effective Time™).

1.3.  Merger. Atthe Eifective Time, Merger Sub shall be merged with and into Surviving
Corporation and the separate corporute existence of Merger Sub shall thereupon cease. Surviving
Corporation ghall be the surviving corporation of the Merger (the “Surviving Corporation™), and ths
separate corporate existence of Surviving Corporation, with all of its purposes, objects, rights,
privileges, powers, immunities and franchises, shall continue unaffected and unimpaired by the
Merger.



ARTICLE 2
CORFORATE GOVERNANCE MATTERS

2.1  Amicles of Incornoration of Surviving Corporation. The articles of incorporation of
the Surviving Corporation immediately prior to the Merger shatl continue without change and shall

be the articles of incosporution of the Surviving Corporation after the Etfective Time until such time
as amended in agcordance with California Law and the articles of incorporation.

22 Bviaws of Swrvivigg Corporstion, The byluws of the Surviving Corporation
immediately prior 1o the Merger shall continue without change and shall be the bylaws of the

Surviving Corporation after the Effective Time until such time as amended in accordance with the
bylaws and articles of incorporstion.

2.3  Directors apd Offjcars. Al the Effsctive Time:
) Directors of Surviving Corpopation. Each director of Merger Sub immediatily

prior to the Effective Time shall be s director of the Surviving Corporation, to hold office in
accordance with the Articles of Incorporation and Bylaws, until his or her successor shall have been
duly clected and shall have qualified or until his or her earlier death ar resignatian or removal in
accardance with the Articles of Incorporation and Bylaws. No director of Surviving Corporation
shall be deemed to b ¢ director of the Surviving Corporation as a result of the Merger.

b) Officers of Surviving Corporstion. Each officer of Merger Sub immediately
prior to the Effoctive Time shall hold the identical office in the Surviving Corporation a until his or
her successor shall have been duly elected or appointed and shall have qualified or until his or her
earlier death or resignation or removal in accordance with the Arficles of Incorporation and Bylaws.
No officer of Surviving Corporation shall be deemed to be an officer of the Surviving Corporation a3
a result of the Merger

ARTICLE 3
MANNER OF CONVERTING SHARES OF THE CONSTITUENT CORPORATIONS

3.1, Effs on Surviving Co tion Capital Stock, The Corporation has one
class of stock cutstanding designated as “Common Stock.” As of the Effective Time, by virtue of -
the Merger and without any action oa the part of Parent, Merger Sub, Surviving Corporation or the
holder of any shares of Common Stock of Surviving Corporation:

a) Cancollation of Certain Shares, Each share of Common Stock of Surviving
Corporation held by (i) Surviving Corporation (or hetd in Surviving Corporation's treasury), (il) any
wholly-owned subsidiary of the Surviving Corporation, (iii) Parent or (iv) Merger Sub shall
automaticalty be cancelled and retired and shall cease to exist, and po consideration shail be
delivered ic exchange therefor, and ¢ach share of Common Stock of Surviving Corporation held by
Parent, Merger Sub or any other wholly owned subsidiary of Parent shall automatically be cancelled
aud retired and shall cease (o exist, and no consideration shall be delivered in exchangg therefor.

b) Conversion of Surviving Corporation Common Stock. Except as provided in



clause (a) above, sach issued and outstanding share of Surviving Corporation Common Stogk, other
than Dissenting Shares (2s defined below in Section 3.3), if any, shall be converted into the right to
receive an amount of cash equal to $0.457 per share (the “Merger Consideration™. As of the
Effective Time, all such shares shall no longer be cutstanding and shall automatically be cancelled
and shalt cease to exist, and shall thereafter only represent the right receive the Merger Consideration
without interest.

c) Treatment of Options, At the Effective Time, cach option (each, 2 “Company
Stock Option”) to purchase Commeon Stock granted under the Surviving Corporation’s Director
Stock Option Plan and/or the Stock Option Plan (collsctively, the “Company Stock Plans™), whether
vested or unvested, that is outstanding immediately prior to the Effective Time shall be cancelled
and, in exchange therefor, the Surviving Corporation shall pay to each former holder of any such
cancelled Company Stock Option as soon as practicable following the Effective Time by a special
payroll payment an amoust i cash (without interest, and subject 10 deduction for any required
withholding Tax) equal to the product of (i) the excess of the Merger Consideration over the exercise
price per Share under such Company Stock Option and (ii) the number of shares of Common Stock
subject to such Company Stock Option; provided, that if the exercise price per Share of any such
Compaay Stock Option is cqual to or greater than the Merper Consideration, such Company Stock
Option shall be cancefed without any cash payment being made in respect thereof; provided further
that Parent may, in its sole discretion, cause Computershare, [nc. as Paying Agent, on behalf of the
Surviving Corporation, io make the payments described in this sentence rather than the Surviving
Corporation,

3.2.  Effect ol Merzer on Merper Sub Capital Stack. As ofthe Effective Time, by virtue of

the Merger and without any action on the part of the holder of any share of capital stock of Merger
Sub, cach share of comypon stock of Merger Sub issued and outstanding shall be converted into and
exchanped for ome validly issued, fully paid, and nonsssessable share of common stock of the
Surviving Corporation, Each certificate of Merger Sub evidencing ownership of any common stock
of Merger Sub shall evidence, from and aficr the Effactive Time, ownership of such shares of the
Surviving Corporation.

3.3.  Digsenting Shares. It dissenters’ rights are available under the California Law to
hotders of shares of capital stock of Surviving Corporation in ¢ennection with the Merger, any issucd
and ourstanding share of capital stock of Surviving Corporation which has a0t been voted upon for
approval of the Merger and with respect to which dissenters’ rights shall have been properly
demanded in accordance with § 1301 of the California Law (the “Dissenting Shares") shall not be
converted into the right to receive the Merger Consideration and the holders thereof shall have only
such rights as are provided in Chapter 13 of the California Law unless and natil the holder of such
shares of capital stock of Surviving Corporation withdraws his demand for such dissenters’ rights or
otherwise loses hig dissenters’ rights. If 2 holder of Dissenting Shares shall properly withdraw his
demand for dissenters’ rights or shall atherwise lose his dissenters’ rights, (hen, as of the Effective
Time or the occurrence of such event, whichever last occurs, such Dissenting Shares shall cease to be
Dissenting Shares and shall be converted into and represent the right to receive the Merger
Consideration.




ARTICLE 4
TERMINATION AND AMENDMENT

4,1 Termination. Notwithstanding the approval of this Apgreement of Merger by the
shareholders of Merger Sub and Surviving Corporation, prior to the Effective Time this Agreement
of Merger shell terminate fortwith in the event that the Plan of Merger shall be terminated as therein
provided.

42  Amendment. Prior w the Effective Time, this Agreement of Merger may be amended
only by a written instrutnent signed by the pacties heteto; provided, however, that, afier approval of
the Plan of Merger by the shareholders of Surviving Corporation, no amendment may be mada witich
by law requires further approval by such shareholders without such further upproval,

ARTICLE 5
MISCELLANEQUS

5.1 Section 109.5(b}. Inaccordance with Section 109(b) of the Califomia Law, Surviving
Corporation, s the surviving corporation of the Merger, shall (1) maintain at its principul executive
office a copy of the Plan of Merger and all other documents and all amendments related thereto and
all other documents and agreements referenced in this Agreement of Merger and (2) provide to
shareholders of any of the Constituent Corporations a copy of them upor written request and without
charge,

§.2  Further Actions. Merger Sub shall from time to time, as and when roquested by
Surviving Corporation, executs and deliver all such documents and instruments and take all such
action necessary or desirable to evidence or carry out this merger.

53  Headings. The underlined headings contained in this Agreement of Merger are for
convenience of reference only, shall not be deemed 1o be 4 part of this Agreement of Merger and
shall not be referred to in connection with the construction or interpretation of this Agreement of
Merger.

54  Couaterparts. This Agresment of Merger may be executed in several counterpants,
each of which shall constitute an original and all ¢f which, when taken together, shall constitute ong
agreement.

5.5  QovemingLaw This Agreement of Merger shall be governed by and congtrued in
acoordance with the laws of the State of Califoruia, regardless of the laws that might otherwise
govem under applicable principles of conflicts of laws thereof.

56  Construction.

2) For purposes of this Agreement of Merger, whenever the context
requires: the singular number shall include the plural, and vice versa.



b} The parties hereto agree that any rule of construction 1o the effect that
ambiguires are to be resolved against the drafiing party shull not be applied in the construction or
interpretation of this Agreement of Merger.

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

d) Except as otherwise indicated, all references in this Agreement of
Merger to *Sections” snd “Exhibits” are intended 1o refer io Sections of this Agreement of Merger
and Exhibits to this Agreement of Merger.

[Signature page follows]




IN WITNESS WHEREOF, the parties have duly executsd this Agreement of Merger as of
the date first writien above.

CRYOLIFE, INC.
.a Florida corporation

Lo
By:

Nupe: Stey =5 O Anderson

Title:  President

Name nne XK. Gﬁ-bb¢v+‘

Title:  Secratary

L. FALCON, INC.
a Florida corporation

.

Namz: Steven G. Anderson
Titls:  President

By:

Name:

Title;  Secretary

CARDIOGENESIS CORPORATION
a California corporation

By’

Name: Paol MeCormick
Title:  President

By
Numa.  William Abbott
Tile: Secremry

[SIGHATURE PAGE TO AGHEEMENT OF MERGER]



™N WITNESS WHEREBOF, the parties have duly executed this Agreement of Merger s of
the date first wrinen above,

CRYOQOLIFE, INC.
a Florida corporation

By:
Name:
Title;  Prasidem

By:
Name:
Title:  Becretary

CL FALCON, [NC,
a Florida oorporation

By:
Name: Steven G, Andetson
Title:  President

By:
MName: Suzanne K. Gabbert
Title:  Secretary

CARDICGENESIS CORPORATION
a California corporntion

By: ?WCCU«VJ\ _

Name: Paut McCormicic
Title:  President

AN 7.

Nume: William Abbott
Title:  Secretury

[SIGNATURE PAGE TO AGREEMENT OF MORGER]




CERTIFICATE OF APPROVAL
OF
AGREEMENT OF MERGER

Paul McCormick and William Abbott hereby certify that:

. They ar¢ the President and Secretary, respectively, of CARDIOGENESIS
CORPORATION, & California corporation (the "Corporation™).

2. The Agreement of Merger w which this Certificate is attached (the “Agreement of
Merger*) bas been duly approved by the Board of Directors of the Corporation.

3. The Corporation has one class of stock outstanding designated as “Common Stock”,
of which 46,564,910 shares of Common Stock were outstanding and entitled to vote on the
merges.

4, The prinzipal terms of the Agreement of Merger were approved by the Corporation by
& vote of a number of shares of each class which equaled or exceeded the vote required. The
vote required was Lthe affirmative vote of the holders of at least a majority of the issued and
putstanding shares of the Corporation's Common Srock, voting as a single class.

{REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]




Hach of the undersigmed declares under penalty of perjury under the laws of the State of
California thart the matters set forth in this certificute 2re true and correct of our own knowledge,

Date: May1.6, 2011 =

o LU ST

Name: MeCarmick
Title: Prevident

By:
Name: Willlam Abbott
Title:  Secrotary

[Signature Page to Cardivgenesit Corportion Cenifivate of Approval]



Each of the undersigned declares nnder penalty of perjury under the laws of the State of
California that the matters set forth in this certificate are true and correct of our own knowledge,

Dae: May1 6, 2011
By

Name: Paul McComick
Title: Presidemt

oy LOLLLLH

Name: William Abbott
Title: Secretary

[Signatare Page (0 Cardiogenesis Corporation Ceriificals of Approvl]



CERTIFICATE OF AFPROVAL
OF
AGREEMENT OF MERGER

Steven G. Anderson and Suzanne K, Gabbert heveby certify that:

1. They ere President and Secretary, respectively, of CL Falcon, Inc., & Florida
corporation (the "Corporation”),

2. The Agresment of Merger to which this Certificats is attached (the "Agreemmt of
Merger") has been duly approved by the Board of Directors of the Corporation,

3. The Corporation has one class of stock outstanding, designared "Commeon Stock,” of
which 1000 shares were outstanding and ¢ntitled to vote on the merger.

4. The Shareholder approval was by the bolders of 100% of the outstanding shares of the
corporation.

(REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]



Each of the undersignad declares under penalty of perjury under the laws of the State of
Celifomia thet the matters set forth in this certificate are trus and correct of our own knowledge,

Date: May 16 2011

sms:  Steven G. Anderzon
Tiﬂa: President

BR%A’M

N K. Gabbert
Title:  Secretary

[Signaturo Page to CL Floon. Inc. Certificata of Approval]




