1AM Page: 10of5

To: & : ck h
Subjeciy . . .
L

Florida Department of State
AT

Division of Corporat
Pabiie Acces Sveient

Electronic Filing Caver Sheat

auas of the document.

AR

Netes Plesse prind this page snd wye 3 us 2 cover sheri, Tope the fax audit number (shown
beiew) on the iop and botinmof all p

HEHORADO2I2749 53
(£ I

O O

MRS A S ARAT

Note: DO NOT hit the REFRESH/BELOAL butor on veur browser from this page. Doing 5o
vitll penernts anothsr cover sheot,

To .
Divisien of Qorporatioss
Tax FumbeT [8ZOYHBI7-62080
Frome
: CORPLYIPECT AGEWNTE, THQ.

Aczoeunh Name
Acuount Numbern TLC4GED0GO714
Phrong (8%0)24%2-1L7%
Fax Humber YO (EBO)AIA-1ESD

ERIE

EXCHANGE

52 MERGER OR SHARE

L 3TAT
GRiD;

Y0
EE.FI:

TRANSPLANT MANAGEMENT SOLUTIONS, INC.

e
)

b Cortidicaie of Stanw

O
. ﬁm
Cwog EX |
At o T
iy ?E:S : (_.cruh_\.d Copy i .
bl 00 j|Page Count | 05
| $78.73

4
i
him

f
BOCT -9 A g: 5o

3 Eatimaled Chargn
i

r

Electvonic Filing Memn Corporatn Filing M Heip

PESI00E 1AL AM
T S VUL LU ELE PR EEEAY RS S EEPRNEENREY RN PI e e

AN A A BN A AN

B\ /ao/ra




To:

Subjecg, -

From: Patricia Tadlock ‘ Thursday, October 09, 2008 10:51 AM Page: 2 of &

HORMH232749 3

AGREEMSENT, P AN AND ARTICE S OF MERGER

THIS AGREEMENTY, PLAKN ARD ARTICLES OF MERGER tiaigq/

_:__g‘{?{“'__r}f* 008, by and batwaan TRAMBPLANT MANAGEMENT SOLU-
FHOMSG, INC., a Figrida corporation {"Transpiant-FL"), having s principal place
of business at 4818 W. San Miguel S, Tampa, Fionda 33628, and TRANS-
PLANT MANAGEMEMT SOLUTIONS, INC, & New Moxiso congorastion (Trans-
plant--NM"), having its principal place of pusivess at 948 Deer Drive NE, Albu-
giergue, NN, such corprrations heing hamsinafier collectively refered 10 as the
“Constituznt Corparations.”

WITNESBETH:

WHEREAS, Transolant--FL i a comporation duly omanizod and exisling
under the faws of the Statwe of Floride, having baon formed oy August 26, 2008,
effective August 14, 2008, and authorized 0 lssue 1,000,090 shares of Lomimon
stack, par valus 30.001 per share (the "Biares” of Transplant-—FL) and

WHEREAS, Transsiont- MM Is a8 comporation dujy organized and axisting
under the laws of the Siale of New Maxico, having bees formead on March 8,
2008, and authorized o ssue 100,000 shewes of coromon stock, par value $0.01
per share (the "Shares” of Vranaplant-Math and

WHEREAS, the respective boards of direstors of Transplanm--FL and
Tranepant-NM deam [ advisable and for T best terests of the Constiugent
Cuorporations that Transplant-MM be marped with and o Transplanl--FL s the
surviving corparation, and such boards of dieciors have duy approved ths exe-
cutfon, dslivery and performancs of this Agresmount and Pign of Marger (Chis
Py, .

NOW, THEREFGRE, it consitteration of the premisss and the mutuad
covenanis and agreemerts hersin cortained, the parties hersto have agreed gnd
do hereby agree a3 foilows:

1. RERGER AND NAME OF SEENEANG CORPORATION, At the
Effective Date, ad hordinsfler defined, Néhspiard~NM shall be merged with and
into Transplant--FL which is hareby divsignated as the "Suriving Corporation.”

2. TERMS AND *:.‘.GNYM'?’K)NS.% GF MERGEER The {srms and condi
{ions of the merger are a5 foillows:

_ {z} The: Consltuent Corporsions shall pe 3 single corporation,
which siywill be Trangplani--FL, the composiion oasignated herein as the Surviving
Corporation,

{In} The separais axizence of Transpiant-Mh shall cease.
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{) The Surviving Corporation shat! possess el he rights, prive
leges, powers and franchises, amd be subjest 1o =il the restiictions, disabiiities
and duties of gach Constitvent Sorpuration, Al of the rights, privilagss, powets
and franchizes of each Constifugnt Comaration, and all property, real, personal,
intellectual and mixed, and a8 debts due © sither Constituent Corporation on
whatsver sooount, belonging o eanh Constituent Corporation shall be vested In
the Sundving Corporation. Al propeny, rights, nrivilegas, powisrs and franchises,
ard all and every other interest shall he theresfler the property of this Surviving
Comoration just as they wem of e sespective Cormnstiluent Sorporations, The
fitle {0 any reql estate vesied by deed or othehwie in esther Constiluent Corpora-
fiony shall not revert or D2 s any way impaired by reason of the awrgar, Al rights
of creditors and all ens upon any propsrty of eithes Constituent Corpuration shatl
bs presarved unimpaired. Al debly, liabiities and duties of the respeciive Con-
stituent Corporation shall atiach o the Swviving Corporation and may be en-
Forpaed agairst 10 the seme extent as § suld debls, labifities e duties had
nwan moured of coniracled by £ Any action or groceading pending by or
against sither Conslituent Corporation shall ba proseculed as i fhe merger had
et faken place, or the Surviving Corporation may be subsiihied in such action
or proceeding.

{dy Al acts, plang, policise, contracls, approvals and authorica-~
tions of Transplant—hAM and s board of directors, compiifless electad or ap-
pointed by the bowrd of direciorns, officers and agants, which were valid and effec.
tive Immediately prior to the Effective Dide shall ba taken for ali puarposes as the
sels, plans, policies, contracis, approvais and authorizatizng of the Surviving
Corporation and shall be ay sffective and binding thareon as the sanie wers with
respect o Transpiant-~-Nad.

(&}  The assels, Fabililes, reserves and aocounts of each Con-
gtituant Corporation shall be rectrdsa on the books of the Surviving Corporation
@i the amaunis at which thay, respectively, shial then be coided on the books of
such Gonstituent Gorporation subject to such adiustments a3 sy be approprisfe
irt giving effact to the merges.

i The direciors and officors. of Teansplent-FL as of the Effec
tive Date shall be the diveciors and sificers of the Surdving Corporation.

3 MANMNER AND BARIS OF CONVERTING SHARES.

o {ay  Racn isgusd and cuistangding Share of Trarsplani--NB at e
Effective Dale shall be converted inte an issued and sutstanding Share of Trung-
plant-FL without sy sclion or Bee perl of the holder Geeof,

{bv} Al Transplant-FL iszusd and suistending Shares inte which
Transplant--NM issued and outstanding Staces shall have been convertasd pur-
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suant {o this Plan shail be issued in fall vetisfaction of all sghls pertiining io such
convarted Transplant-hihd Shags,

{G; Eain issued and cutstanding Trenspiant--FL Bhare at the Ef-
feniivis Dade shall remain isseed and outetanding.

:\(

4. UNDERTARINGS PURSUANT TONMSA SECTION 5314

@y The Surviving Corporation agroes that i may be served with
procass in New Mexioo in any action, sult or procseding for the enfurcement of
any obligation, and for the enforcement of the rights of any discenting sharehoid-
ers of Transplant-N.

(b) The Seoraiary of Siate of the Slats of New Mexico is hereby
appoimed a3 agent 1o aoapt servica of procass in any such aetion. sult, or pro-
ceeding which shall be forwarded fo Transplant--FL al the acdress stated in the
praamble of this Plan.

{c) The Surdiving Comporsdion sgrees hak it «di promptiy pay to
any dissenting sharahioldsre the amount if any, lo which such shareholders shal
be entitiéd under the provisions of the Maw Mesico Busingss Qurporation Action
with respect io 1he rights of disssntng sharsholders,

5. ARTIOLES OF INGORFORATION AND BYLAWS. The Arficles of
incorporation of Transplant-FL. a3 exfating anidl constiutad mmeadinisly prior o
tha Effadtive Date shiall be and conslitute the Artcles of Incorparation of the Suf-
viving Sorporation unlil amendud in the maonsy providisd by faw. The Bylaws of
Transpiant-NM as eximing mmediaiely prior lo e Effectve Date shall be and
consitute the Bylaws of the Surviving Carporation untll amaded in the manner
provided by law,

8. APPROVALS  Trus Plan was approver by the res
reciors and shareholdens of sach Comstituent Corporation on
2005,

7, BEFFECTIVE DATE. The Memer shall breome affective upon the
fhing of the Adicles of Merger with the Finrlda Seoietary of Stale ang the Mew
Maxico Secretary of Stele v aceordance with the Fluida Bushwass Comporation
Act, and the Mow Mexico Basiness Corporalion At respectively. The date on
which such merger shall bucome effective s hersin called the “Effective Date.”

g. QTHER PROVISIONS WITH RESPFECT TO MERGER.

(&} This Plan may be terninated ot any fime pricr {0 the Effe-
tive Date, whether before oF after action theraaon by the boards of directors of the

HOB0D0233749 3

Tanap e spapens > : RS e R A R AL S T A gD R0 TR T 22



To: From: Patricia Tadlock Thursday, October 09, 2008 10:51 AM Page: Sof 5
Subjec;
LY

Constituent Comporations, by smuieal consent of the Constituent Corporations,
mxpressad by action of their respactive boards of directurs,

{) For the convenience of the patties and 1 faclifate the filing
and recording of this Plar, any pumber of sountergarts bamnt may be executed,
aned sach such countersant shall be deemad io be an origimd instrument.

6) This Plan and tha sgal relations beteeen he padies fmrate
shafl be governed by and constnesl sxclusively in ancordsnse with the laws of
the Staie of Florida, Any matter arising ok of this Plan shall be heaid exciusively
by a court of cornpelent jurisdiction in Hillsboraugh County, Forids,

i@ This Plan cannot be glitered o amerded excap pursuent 0
an instrument inwifting sigried on behalf of the pactizs heroto.

IN WITNESS WHEREQF, the parims bave hereunio sel their hands and
saals on the date stated above.

TRANSPLANT MANAGEMENT SOLUTHING, INC,
a Florida norperation

)‘\ oy __.~.‘/.'/’
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Karen Campbeall
Vice Pregident

TRANSPLANT MAMAGEMENT SCGLUTIONE, ING.
a Mew Mexico corporation
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