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ARTICLES OF MERGER OF “

THE KRAMER GROUP,INC. 7 ‘[ fUUUU? (_0 C’Z@

WITH AND INTO
KRAMER HEALTHCARE TECHNOLOGIES, LLC

Pursuant to the provisions of Section 607.1108 of the Florida Statutes, the undersigned
hereby adopt the following Articles of Merger:

ARTICLE I - PLAN OF MERGER

The Plan of Merger of THE KRAMER GROUP, INC., a Florida corporation (the
“Corporation™), document number P95000036620, with and into KRAMER HEALTHCARE
TECHNOLOGIES, LLC, a Florida limited liability company (the “LLC™), Florida document
number L10_000071252 , established as a corporation for federal tax purposes, with the LLC
being the surviving entity, is set forth below:

1. The Corporation shall merge with and into the LLC, with the LLC as the surviving
entity.

2. Upon the consummation of the merger of the Corporation with and into the LLC, the
separate existence of the Corporation shall cease. The LLC, as the surviving limited liability
company, shall continue to exist by virtue of the laws of the State of Florida. The title to all
property of every description, whether real or personal, and all interests, 'rights, privileges, powers
and franchises of the LLC shall not be affected by the merger and upon the merger, the LLC,
without further act or deed and without reversion or impairment, shall own and possess all the
property of every description, real or personal, and all interests, rights, privileges, powers and
franchises of the Corporation, prior to the merger as provided in Section 607.11101 of the Florida
Statutes. Further, as provided in Section 607.11101 of the Florida Statutes, all rights of creditors
and any person or persons dealing with the Corporation, shall be preserved and remain unimpaired
by the merger, all liens upon the properties of the Corporation, shall be preserved and remain
unimpaired by the merger, and all debts, liabilities, obligations and duties of the Corporation, shall
henceforth attach to the LLC and may be enforced against the LLC to the same extent as if such
obligations and duties had been incurred by the LLC. Additionally, any existing claim or action or
proceeding pending by or against the Corporation or the LLC may be continued as if the merger did
not occur or the LLC may be substituted in such proceedings for the Corporation.

3. The Corporation has no plan or intention to reacquire or redeem its outstanding and
issued shares.

4. The LLC has no plan or intention to reacquire or redeem any of its membership
interests issued in the merger. The LLC will issue no LLC membership interests except as set forth
herein. The LLC has no plan or intention to sell or otherwise transfer or dispose of any of the assets
held by the Corporation.

5. The manner and basis of converting the shares, options and warrants of the
Corporation into ownership of the LLC are as follows:
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a. At the effective date of the merger, all ownership and economic interests of
the LLC issued and outstanding 1mmed1ately prior to the merger shall be cancelled and shall
become null and void.

b. The shareholders of the Corporation will receive no consideration other than
LLC membership rights for their shares,

c. At the effective date of the merger, each share of Class A Voting Common
Stock of the Corporation, issued and outstanding shall be converted into one Class A Voting
Common Unit of membership interest of the LLC. The total consideration that the
shareholders of the Corporation shall -therefore receive for the'nine hundred forty-three
thousand, one hundred seventy-six (943,176) shares of outstanding Class A Voting
Common Stock of the Corporation shall be 943,176 Class A Voting Commen Units of
membership interest in the LLC.

d. At the effective date of the merger, each share of Class B Nonvoting
Common Stock of the Corporation, issued and outstanding shall be converted into one Class
B Nonvoting Common Unit of membership interest of the LLC. The total consideration that
the sharcholders of the Corporation shall therefore receive for the Eight thousand, three
hundred sixty-nine (8,369) shares of Class B Nonvoting Common Stock of the Corporation
shall be 8,369 Class B Nonvoting Common Units of membership interest in the LLC.

€. Each stock option of the corporation outstanding immediately prior to the
effective date of the merger held by an employee of the Corporation shall, by virtue of
the Merger and without the need for any action on the part of the holder thereof, be
converted into an option to acquire an equal number of Class B Nonvoting Common Units
of membership interest of the LLC and all references in each such stock option to shares
of Class B Nonvoting Common Stock of the Corporation shall mean and refer to Units of
Class B Nonvoting Common Units of the LLC.

f. Each warrant to purchase shares of Class A Voti'ng Common Stock of the
Corporation, whether or not exercisable, shall by virtue of the'Merger and without the
need for any action on the part of the holder thereof, be converted into warrants to
purchase an equal number of Class A Voting Common Units of membership interest of the
LLC and all references in each such warrant to shares of Class A Voting Common Stock
of the Company shall mean and refer to Class A Voting Common Units of the LLC.

6. The names and address of the managers of the LLC are:

Manager Address

Charles E. Kramer 500 S. Magnolia Avenue

' Orlando, Florida 32801

Orlo Dietrich 500 S. Magnolia Avenue

Orlando, Florida 32801

Richard Delater 500 S. Magnolia Avenue

Orlando, Florida 32801

Scott Faris 500 S. Magnolia Avenue

Orlando, Florida 32801




ARTICLE 11 - ADOPTION OF PLAN OF MERGER

The Plan of Merger was approved by the Corporation in accordance with Section
607.1108(5), Florida Statutes, and by the LLC in accordance with Section 608.4381, Florida
Statutes. The Members of the LLC have waived their rights to receive prior written notice of the
Plan of Merger by written consents dated as of June 10, 2010.

ARTICLE IIl - EFFECTIVE DATE

The effective date of the merger shall be the date of filing of the Articles of Merger with the
Secretary of State of the State of Florida.

DATED June 10, 2010.

THE KRAWUP INC,
By: m

Charles'\E—Kramer, President

KRAMER HEALTHCARE TECHNOLOGIES,
LLC

By:
Charles E"Kramer, ger



