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ARTICLES AND PLAN OF MERGER OF 57 29 py
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These Articles end Plan of Merger (“Articles™) entered into us of this 25th ddy oggc
Septensber 2003, by and between New Transpiratot, Ins, & Florida sorporation (NIT"Y 1
and CyGene, Inc., a Delaware corporation (the “Surviving Corporation”)(NTI and the
Surviving Corporation are collectively the “Partiss™). All capitalized terma not defined
herein shall have the meaning set forth in the Agreement and Plen of Merger by and
among Transpirator Technologics, Ine. (“TTT), NTI and CyGene, Inc, (the “Acquisition
Agreement”),

WHEREAS, the Surviving Corporation has authorized 75,000,000 shaves of
Class A common stock, with a par value of 50,001 per share, of which 30,088,463.13
ghares are issued and outstanding; 10,000,000 ghares of Class B common stock of which
1,529,579.87 sharcs are issued and outstanding; and § shares of preferred stock izsued

and outstanding; and

WHEREAS, NTI has authorized capital stock consisting of 100 shares of
common stock, with a par value of $0.001 per shere, of which 100 shares bave been duly
issued and are pow outstanding; and

WHEREAS, the boards of directars of the Partics, deern it advisabls and genierally
to the advantage and welfare of the Parties and recommend to the sharsholdery of the
Parties that NTI merge with the Surviving Corporation under and pursuant to the
provisions of Florida Business Corporation Act (“FBCA') and the Delaware General
Corporation Law ("DGCL™); and

WHEREAS, the boards of directors and shareholders of the Parties have epproved
the termy and conditions of the merger; and

NOW, THEREFORE, in consideration of the premises and of the mutual promises
herein contained, the Parties have agreed, and do hereby agree, that WTT shall merge into the
Surviving Corporation upon the terms and conditions balow stated.

1. Adoption and Approval of Agreement. Purguam to Sections 607.0702 end
607.0821, 6071101 and 607.1103 of the FBCA, the sole dirsctor of NII by written consent
on September 25, 2003, and the shareholders of NTI, by the written congent of the sofe
stockholder entitled to vote, approved the Acquisition Agreement on September 25, 2003,
Pursuant ta Seetivns 141(f), 228 and 252 of the DGCL, by & usenimous conséat of the boprd
of directors aud by & mujority of the voting shases of the Surviving Corporation by written
consent have adopted and approved the Acquisition Agreement an September 25, 2003,

2. Apgeementto Muge. The Parties hereby sgree that NTI shall be merged
with and into the Surviving Corporation.
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R Effective Date. The marger of the undersigned corporations shall become
sffective at 11159 p.m. on Septanber 30, 2003 (the “Effective Date™).

4, Name of Merged Corpozation, The name of the Surviving Corporation shall
remain CyGeag, Ine.

s. Agreement. The exeouted Acquisition Agreement is on file at the principal
place of business of the Surviving Corporation located at 7756 Wiles Road, Coral Springs,
Florida 33067.

6. Manner and Beasis for Conversion of Shartes, The autborized cupital and
number of ahares isxued and outstanding of the Surviving Corporetion shall not change.
Ax set forth in the Acquisition Agreement, at end ag of the Effsctive Date, cach shars of
the Class A and Class B comunon stock of CyGene hald by secredited investors and the
lasgest 35 Class A or Class B siockholders who are not accredited investors shell be
converted info the right to recelve an amount equal to one share of TTI common stock
and ths remaining Clasg A and Class B comumon stock of the Surviving Corporation shall
be gonverted inte $0,07143 gach, and TTI shall receive shares in an amount eqhal {0 the
nummber owned by those who do not elect appraisal rights. Following the Mexger, the
outstanding NTT comynon stock shall be cancelled.

7. Certifications of Bogrd Approval, The undersigned secretary of NTI bereby
ceriifies that the boerd of directors of NTT adopted the Articles by unanimous written
consent on September 25, 2003. The undersigned secretary of the Surviving Corporation
hereby certifies that the Sosrd of directars of the Surviving Corporation adopted the Avticles
on Sepmmber 25, 2003,

8. Sharcholder Approvals. The undersigned seeretery of NTI berehy certifies
that the sole shareholder of NTI epproved the Aequisition Agreement and these Articles by
writien consent on Sepiamber 28, 2003, The undersigned secretary of the Surviving
Corporation hereby certifies that the stockholders of the Surviving Corporation spproved tae
Acquisiton Agresment and thase Articles by the written consent of 2 majerity of the voting
ghares thereof on September 25, 2003,

IN WITNESS WHEREQF, the periies hereto bave caused these Asticles and Plan
of Merger to be executed by the persons named helow pursuant io suthority given by
their respective hoards of directors.

New Transpirstor, Iuc,, a Flerida corporation

By:
Riysfond\¥. Romanp, President and Secretary

CyGene, Ine., 8 Deleware corporation



| SEP-29-2003 15721 - ‘ ) P.24.B4

- -

By: M
in Munzer, President

By: "
Martin Munzer, Assistant Secretary

L]
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