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ARTICLES OF MERGER
Or
CARDIOGENESIS CORPORATION
WITH AND INTO
CRYOLIFE ACQUISITION CORPORATION

The following axticles of merger are submitted in acrordance with Section 607.1109 of the
Flotide Business Corporation Act.

-ONE

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

Name: Jurisdistion:
Cryol.ife Acquisition Corporation Florida
TWO

The name and jurisdiction of the merging corporation {the “Merping Corporation”™) is:

Cardiogencsis Corporation Celiforuia
THREE

The Agreement and Plan of Marger eniered Into by and between the Surviving Corporation and
the Merging Corparation is attached hereto o5 Exhibit “A” (the “Plan of Merper™),

FOUR
The merger shall become effective at 12:02 am. on May 17, 2011.

FIVE
The Plan of Merger was approved und adopted by the bourd of directors and gharshotders of the
Surviving Corporation in accordance with the appliceble provisions of the Florida Business
Corporation Act dated May 17, 2011,

SIX

The Plan of Merger was approved and adepted by the board of directors and sharsholders of the
Merging Corporation in eccordance with the applicable laws of ity state of incorporztion dated
May 17, 2011.

(signatures on following poge)
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IN WITNESS WHEREOQF, these Articles of Merger ara hereby executed and adopted
by each of (he undersigned by ila duly authorized represcntative as of the 17th day of May, 2011,
These Articles of Merger may be cxecutzd in counterparts which, when taken wogether, shall
constitute the oripinal hereof.

CARDIOGENESIS CORPORATION
a Califomia corporation

= e —

_ Steven G. Andergon, Chief Executive Officer

CRYOLIFE ACQUISITION CORPGRATION
a Florida corporaticn

{

D. Ashley Lee, Executive Vice Presideat, Chief
Operating Officer, and Chief Financial Officer
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Exhibijt A

ement Plan of Merger

[see attached]
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. AGREEMENT AND PLAN OF MERGER
oF
CARDIOGENESIS CORPORATION
WITH AND INTO
CRYOLIFE ACQUISITION CORPORATION

This AGREEMENT AND PLAN OF MERGER (this “Agreement”), dated May
17, 2011, is mede and entered into by and detween CARDIOGENESIS
CORPORATION, a California corporation and (ZItYOIJFE ACQUISITION
CORPORATION, a Florida ¢corporation.

WITNESS 3

WHEREAS, the parties hercto have determined that it would be in the best
imerest of Cardiogenesis Corporation and CryoLife Acquisition Corparastion for
Cardiogenesis Corporation 1o be metged with and into CryoLife Acquisiion Corporation.

- NOW, THEREFORE, in consideration of the faregoing premises and other good
and wuluable consideration, the receipt and sufficlency of which are hereby
acknowledged, the parties hereto do hereby agres as follows:

L Namyor EAcH ENTITY

The names of the parties planning to merge are Cardingenesis Corporation, &
Califomia corporation, and CryaLife Acquisition Corporation, a Florida corporation.

. = MERCER

Cardiogenesis Corporation and CryoLife Acquisition Corporation shall, pursuant
1o the provisivns of the California General Corporations Law (the “Califomia I.aw™) znd the
Florida Business Corporation Act {the “Florida Act'™, be merged (the “Mergec™ with and
into & single corporation, to wit, CryoLife Aequisition Corporation, which shall be the
surviving entity whem the merger iakes effect (the “Effeetive Time'") und which is
sometimes hexeinafier refarred to &s the “Surviving Corporation.™ The separate existence of
Cardiogenesis Corporation, which is sometimes hereinafter referred to as tha “Teaninating
Corporgtion,” shall cesge as of the Effective Time of the Merger in accordance with the
provisions of the California Law and the Florida Acl.

M, NAMECHANGE
From and after the Bffective Time of the Merger, the Surviving Corporation shall

conlimue 1o exist upder the name “Cardiogenesis Corporation” pursuant to the pravistons of
the Florida Act

307255002 -1-



IV,  ARTICLES CO! 18}, ]

The Asticles of Incorperwion of the Surviving Corporation (the “Articles of
Incompomtion™) as in effect immediately before the Effective Time of the Merger, as
amended a3 set forth in the tollowing paragraph, shall be the Articles of Incorporation of the
Surviving Corporation and shall continue to be the Aricles of Incorporation of the
Surviving Corporation untfl thereafter amended as provided by law or such Articles of
Incorparation,

The Articles of Orginizetion shall be amcnded as of the Effective ‘lime of the
Mexger a3 follows: '

Asticle First of the anticles of incorporadon of the Surviving
Corporation i3 hereby delefed in its entirety and the following is
substituted in liey thereof:

“HTRST: The cogporate name for the corporation (the

“Corporaticn”™) {s Cardiogeaesis Corparation.”

V. MANNER OF CONYERSION OF SHARES

The capital stock of the Terminating Corporation existing immediately prier to
the Bffective Date shall not be converted i apy maneer, nor shall any cash or other
consideration be paid or delivered therefor, but such capital stock shall be extinguished as
of the effectiveness of the Merger. The issued and outstanding shaves of capital stack of
the Surviving Corporation immediately prior to the Effective Date shall not be converted
or exchanged in any manner, bur all such shares shall continue o reprasent issued und

cutstanding shares of the Surviving Cetporation.

(Signatures on following page)
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IN WITNEES WHEREOQF, the patties hereto have exemuted this Agreement and
Plan of Marger as of the date set forth above. This Agreement and Plan of Merger may
be executed in counterparts which, when taken together, shall constitute the original
hereof,

CARDIGGENESIS CORPORATION
& California corporation

R A —

Steven G, Anderson, Chief Executive Officer

CRYOLIFE, ACQUISITION CORPQRATION
& Florida corporation

D, Ashley Lé. ﬁgmuiw Vice President, Chief

Opersting Officer, and Chief Financial Officer
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