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ARTICLES OF MERGER
Merger Sheet

MERGING:

GEL TECH GROUP, INC., a Delaware corporation not authorized to transact
business in Florida

T

INTO
GELTECH GROUP, INC., a Florida corporation, P95000002245

File date: December 30, 1998

Corporate Specialist: Annette Ramsey

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



A
Pursuant to the provisions of Sections 607.1105 aﬁé%éb?.llO?
of the Florida Business Corporations Act, the undersigned”domestic
and foreign corporations adopt the following Articles of Merger for

the purpose of merging them into the undersigned domestic

ARTICLES OF MERGER

of
GEL TECH GROUP, INC. £
(a Delaware corporation) .o ,i>
sde 2
into ?Qv < (((\
% b O
GELTECH GROUP, INC. T
(a Florida corporation) §QQ5 4t2
O %

corporation (the "Merger"™) and provide that:

1.

The names of the undersigned corporations and the
states under the laws of which they are organized
are, respectively:

Name of Corporation = S8State of Incorporatijon
GelTech Group, Inc. Florida
Gel Tech Group, Inc. Delaware

GelTech Group, Inc. is the surviving corporation.

The laws of the State of Florida, under which
GelTech Group, Inc. is organized, permit merger.

The name of the surviving corporation is GelTech
Group, Inc., and it is to be governed by the laws
of the State of Florida.

The Plan of Merger, a copy of which is attached as
Exhibit A hereto, was approved by the sole
shareholder of the undersigned domestic corporation
on December 8, 1998, in the manner prescribed by
the Florida Business Corporation Act. There are no
dissenting shareholders of the undersigned domestic
corporation.

The Plan of Merger dated as of December 8, 1998
between the undersigned domestic and foreign
corporations was approved by the sole shareholder



of the under31gned foreign corporation on December
g, 1998 in the manner prescribed by the General
Corporation Law of the State of Delaware.

6. The Merger shall become effective at the time that
is the later of (i) when these Articles of Merger
are filed by the Department of State of the State
of Florida, or (ii) when these Articles of Merger
are filed by the Department of State of the State
of Delaware (such time, the "Effective Time").

7. The Articles of Incorporation of the surviving
corporation, GelTech Group, Inc., shall continue to
be the Articles of Incorporation of the surviving
corporation following the Effective Time.

IN WITNESS WHEREOF, these Articles of Merger have been
executed on behalf of GelTech Group, Inc. and Gel Tech Group, Inc.
by their authorized officers on December 23, 1998.

GELTECH GROUP, INC., a Florida corporation

David Holzef, President

GEL TECH GROUP, INC., a Delaware corporation

By: y e
pDavid HolzZer, President




Exhibit A

PLAN OF MERGER

This PLAN OF MERGER (hereinafter called this “Plan”) dated as
of December 8, 1998 between GEL TECH GROUP, INC., a Delaware
corporation (‘Gel Tech Delaware’), and GELTECH GROUP, INC., a
Florida Corporation (“the Company”).

1. The Merger. Upon the terms and subject to the conditions
set forth in this Plan, at the Effective Time (as defined in
Paragraph 2) Gel Tech Delaware (sometimes hereinafter referred to
as the “Absorbed Corporation”) shall be merged with and into the
Company and the separate corporate existence of Gel Tech Delaware
shall thereupon cease (the "Merger"). The Company shall be the
surviving corporation in the Merger (sometimes hereinafter referred
to as the “Surviving Corporation”), and shall succeed to all the
rights, privileges, immunities, powers, franchises, and property of
the Absorbed Corporation, without the need for any separate
transfer. The Surviving Corporation shall them be responsible and
liable for all 1liabilities and obligations of the Absorbed
Corporation, and neither the rights of creditors nor any liens on
the property of the Absorbed Corporation shall be impaired by the
Merger.

2. Effective Time. The Merger shall become effective at the
£ime that is the later of when the Delaware Secretary accepts for
record the Delaware Articles of Merger or when the Florida
Secretary accepts for record the Florida Articles of Merger, or at
such later time agreed by the parties and established under the
Articles of Merger (such time as the Merger becomes effective, the
“Effective Time").

3. Effect on Capital Stock. At the Effective Time, each
Share of Common Stock issued by or in the treasury of Gel Tech
Delaware shall be canceled and retired without payment of any
consideration therefor.

4. The Articles of Incorporation. The Articles of
Incorporation of the Company as in effect immediately prior to the
Effective Time shall be the articles of incorporation of the
Surviving Corporation until duly amended as provided therein or by
applicable law.

5. The Bylaws. The Bylaws of the Company as in effect
jmmediately prior to the Effective Time shall be the bylaws of the
Surviving Corporation until duly amended as provided therein or by
applicable law.

6. Directors and Officers. The Officers and Directors of
the Company immediately prior to the Effective Time shall continue
to serve as the officers and directors of the Surviving Corporation



for the full unexpired terms of their offices and until their
successors have been elected or appointed and qualified.

7. Prohibited Transactions. Neither of the constituent
corporations shall, prior to the Effective Time, engage in any
activity or transaction other that in the ordinary course of
business, except that the corporations may take all actions
necessary or appropriate under the applicable laws of the States of
Flerida and Delaware to consummate this Merger.

8. Approval by Shareholders. This plan shall be submitted
for approval of the shareholders of the constituent corporations in
the manner provided under the applicable laws of the States of
Florida and Delaware at meetings to be held on or before December
23, 1998, or at such other time as to which the boards of directors
of the constituent corporations may agree.

2. Abandonment of Merger. This Plan may be abandoned by
action of the board of directors of either constituent corporation
at any time prior to the Effective Time if the Merger is not
approved by the stockholders of either corporation on or before
December 23, 1998.

10. Execution of Agreement. This Plan may be executed in any

number of counterparts, and each counterpart shall constitute an
original instrument.

Executed on behalf of the parties by their officers, sealed
with the corporate seals, and attested by their respective
secretaries pursuant to the authorization of their respective
boards of directors on the date first above written.

Z? INC., a Delaware Corporation
1,

David H 1§é5gyﬁresident

Attest: R—» H‘%@k

Rona Holzer, secretary

GWC?%INC.  a Florida Corporation
By: /Gy /é |

David Hé6lzeér, /ﬁfésident

Attest: E5M4~ P
Rona Holzer, secretary
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