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ARTICLES OF MERGER gk <(\
(r %% D
ofit Corporations) -7‘{‘;2& {,,
The following erticles of merger are submitted in accordance with the Florida Business Corporation Act, ‘?_\‘?ﬁ 2
pursuant to section 607.1105, Florida Statutes. < ;,‘;p. ‘{.\P
Z)
First: The name and jirisdiction of the surviving corporation: , /d);\

|

‘ Name Jurisdiction, ent
! (If lenorwry/ applicable)
\

Nanotherapeutics, Inc. Delaware

Second; The name and jerisdiction of each merging corporation:

Name hmisdiction

| (if knowm/ applicable)
Nanotherapeutics, Inc. Florida
Nanotherapeutics, Inc. Delaware

Third: The Plan of Merger is attached.

Fourth: The merger shali become effective on the date the Articles of Merger are filed with the Flerida
Department of State.

OR 6 (17 ;09 {Bnter & specific date, NOTE: An effective date canaot be prior to the date of filing or more
than 90 days after merger file date))

Fifth: Adoption of Merger by suxviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on Méty 4, 2009

The Plan of Merger wis adopted by the board of directors of the surviving corporation em
and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STA
The Fian of Merger was adopted by the shareholders of the merging corporation(s) on - Ua€ 17, 2009

The Flan of Merger was adopted by the board of directors of the merging corporation(s) on
and sharsholder approval was not required.

(Attach additional sheets if necessary)
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Seventh: SIGNATURES FOR EACH CORPORATION
Name of Comporation Signatire of an Officer or

Director

Nenotherapeutics, Inc. DE %@«- . %MM

NO.593 P 3

Typed or Printed Name of Individual & Title

Weaver H. Gaines, Chairman

Nanotherapeutics, Ine. FL. 2/, aee - (gm

Weaver H. Gaines, Chairmnan
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AGREEMENT AND PLAN OF MERGER
May 4, 2009

THIS AGREEMENT AND PLAN OF MERGER {this "Agresment*) is submitted in compliance
with Section 607.1104 of the Flerida Statutes and in accordance with the Delaware General Corporation
Lew and is made by and between Nanotherapeutics, Ine,, a Fiorida corporation (*FL Company?), and
Nanctherapeulics, Inc., 2 Delawars corparation and wholly-owned subsidiary of FL Company (‘DE
Company™).

NOW, THEREFORE, in considaration of the reprasentations, warmanties and covenants
contained herein, the partiea heretq agree as follows:

ARTICLEI

1.1 Names and Jurisdictions of Parent and Subsidiary GCorporation.
(a) Parent. The name and jurisdiction of the parent ¢orparation owning 4100% of the
outetanding shares of the subsidiary corporation is Nanotherapeutics, Inc., & Florida carperation.

(b)  Subsidiary. The name and jurisdiction of the subsidiary corporation is
Nanotherapeutics. Inc., a8 Delaware corperation. -

ARTICLE i
2.1 Merger of FL Company with and into DE Company.

(a) Agreement to Acquire FL Company. Subject to the terms of this Agreement,
FL Company shall be merged with and infe DE Gompany {the *Merger’).

[b) Effactive Time of the Merger. The Merger shall become effective upon the
fling of a Certificate of Merger with the Delawara Secretary of State and Arficles of Marger with the
Florida Secretery of State. The time of such filings is refarred to as the *Effective Time".

(©) Surviving Corporation. At the Effective Time, FL Company shall be merged
into DE Tompany and the separate corporate existence of FL. Company shall thereupon cease. DE
Company shall be the surviving corparation in the Merger (the *Surviving Corporation”) and shall
succeed, without cther transfer, 1o all the rights 2nd proparty of FL Company (including, without limitation,
any and all of FL Company’s right, title and interest in the FL Company ntellactual Praperty) and shall be
subject to al! the dabts and lfabliifles of FL Company in the same manner as if the Surviving Corporation
had ftself incurmed them. For purposes of this Agreement, “FL Company Inteliectus! Property’ means
and includes, without limitation, any patent, patent application, nvertion (whether or not patentable),
invention disclosure, know-how, frede secrel, information, pragrietary right, trademark (whather ar nat
registered), any and all agresments or arrangements pertaining thereto, and any other inteliectual
preperty right of any kind or natura.

22 Effests of the Marger; Additional Actlons. The Merger shall have the effects set forth
In §607,1108 of the Florde Staiutes and §259 of the Delaware General Corporation Law.

ARTICLE Ml

3.4 Name of Surviving Corporation. The nams of the Surviving Corporation shall be
“Nanotherapeutics, Inc.”.

32 Certificate of incorporation of Surviving Corporation. At the Effective Time, the
Certificate of Incorporation of the Surviving Corporation shall remain unchanged.
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33 Bylaws of Surviving Cotporation. At the Effective Time, the Bytaws of the Susviving
Corporation shall be the same as the Bylaws of DE Compary Immediately prior to the Effective Time, until
thereafier duly altered, amended or repealed a3 pravided by applicable law, the Certificate of
Incorporation or such Bylaws of the Surviving Carporation.

34 Officers and Directors of Surviving Corporation, Al the Effective Tirme, the officers
and directors of the Surviving Corporation shall be the same as the officers and directors of DE Company
immediately prior to the Effective Time, until their successars shall have bean slected or appointed and
qualified,

ARTICLE IV
4.1 Effact on the Capital Stock

(a) Fl. Company, Atthe Effective Time, by virtue of the Merger and without any
action on the part of any party hereto or any holder thereof:

{i) Commen Stock. Each share of the Comman Steck, $0.01 par value per
share, of FL. Company Issusd and oufstanding immediately prior fo the Effective Time shall be
exchanged for and converted into one (1) fully pald and nonassessable share of the Common
Stock of the Surviving Corporation, par value $0.01 per share.

()] Stock Certificates. Following the Effective Time, each stock certificate
of FL Company evidenclng ownership of any such shares shall represent the right to receive such
sharas of capital stock of the Susviving Corporation as they are to recsive in the Merger. Each

. siookholder shall promptly delivet to the Surviving Corporation certificates evidencing shares of
FL Compary whereupan the Surviving Corparation shall deliver to them gertifieates evidencing
such shares In the Surviving Corporation.

(b} The Surviving Corporation. The outstanding shares of the Surviving
Carporation prior o the Merger ahall be cancelled o terminated 21 of the Effective Time without
cansideration raceived in exchange therefor.

{c) Dissentars’ Rights, if applicable.

(D) If applicable, shareholders of FL. Company, who, except for the
applicability of §607.1104 of the Florida Statutes, would be entitled to vote and who dissent from the
merger pursuant o §607.1321 of the Florida Statutes may be entilied, if they comply with the provisions
of Chapter 807 of the Florida Statutes regarding the rights of dissenting ahareholders, to be paid the fafr
market value of thetr shares.

(i) Notwithstanding any provision herein to the contrary, if for any reason
any holder of shares of the capital steck of FL Company shall become entiflad to payment of the value of
such sheres pursuant to the provislons of §607-1301 el, seq. of the Flarida Statutes by reason of the
transactions contemplated by this Agreement, then such holder shall be entitled to receive such payment
only and shall not be entitled o receive the consideration described in this Article.

4.2 Eftect on Stock Options, At the Effective Time, by viriue of the Merger and without any
action on the part of any party herato or of any holder thereof, each option to purchase capha! shares of
FL Company cutstanding immediately prior to the Effective Time shall be converted 1o an equivalent
option to purchase one share of the sama zlass of shares of the capital stock of the Surviving Corparation
pursuant fo the same terms as such option to purchase shares of capital stock of FL Company. Each
stack option agreement of FL Company evidencing the right o purshase capital shares of EL Com pany
shall cortinue o evidence the right to purchase such shares of capitel stock of the Surviving Carporation.

2



JUN. 19. 2009 4:41PM ¢S¢C NO.593 P 6

4.3 Effect on Warrants. At the Effective Time, by virtue of the Merger and without any
action on the part of any party hareto, all issued and cutstanding warranis (the “Warrants”) of FL
Company representing the right to purchase shares of the Common Stogk of FL Gompany shall conlinue
to evidence the right to purchase shares of the Common Stack of the Surviving Corporation. Each such
Woarrant shall continue to svidence the right to ptitchase shares of the Common Stock of the Surviving
Corporation on the same terms and conditions as set forth 1n such instrurnents.

ARTICLEV

51 Termination. Notwithstanding the approval of this Agresmerit by the
shareholders/stockheldars of FL Company and DE Company, to the extent permitted by law, this
Agreement may be lenminalad and akandoned 2t any bme prior 1o the Effactive Time by mutual consent
of tha Board of Directors of FL Company and DE Company.

52 Amendmernt. To the extent permitted by law, this Agreement rmay ba amended by the
Board of Directars of FL Compeny and DE Company at any lime before or after approval hereof by the
shareholders/stockholders of FL. Company and OE Comipany but, after such approval, no amendment
ghall ba made which by law requires the further approval of such sharsholders/stoskholders without
obtaining such approval. This Agreement may not be amended except by an instrumant in writing signed
on hehalf of each of the parties herato.

&3 Gounterparts. This Agreement may be executed in one or more counterparts, each of
which shall Be deemed lo be an original, but all of which together shall constilute one agreement,

IN WITNESS WHEREQF, the partles hereto have executed this Agreement as of the dale first

abave written.
NANOTHERAPEUTICS, INC,, NANCTHERAPEUTICS, INC.,
a Flodida corparation a Delaware corporation

By:

8y: LA
. Talton, President & CEO Jamex'D A alon, President & CEO

TE OF .FLORIDA.

COUNTY OF ALACHUA....

The faregoing instrumant was acknawledged before me this 17" day of June, 2009 by James D. Talton,
President and CEO of Nanotherapeutics, inc., a Florida corporafion, on behalf of the corperation. He is

personally kriown to me.
AL

DORIS L. MORAND

Emm&m%g?s Signature of Noterfal Officer
Ented Thr Troy P Irscce A 9
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STATE OF FLORIDA.
COUNTY OF ALACHUA. ...
This instrument was acknowledged before me on June 17, 2009 by James D. Talton as President and
CEO of Nanotherapeutics, inc., a Delaware corporation. ? ) M m ]

& DORIS L, w%%}tND .

H m . '3

_‘% m‘“m"s ;%15 55354201'; Sigreture of Noterial Offlcer

Seal "t oy Fan Lapeie 5O M5-70 9
CERTIFICATE

The undersignad hereby cerlifles that she s the Secretary of Nanotherapeutics, Ine., a corporation
crganized and existing under the laws of the Stats of Delaware (the “Corporation®); that tha foregoing is a
true and correct copy of the Agreement arwl Plan of Margar, duly @dopted by the Board of Dirgctars of
said corporation on May 4, 2000 and that a majority of the cutstanding stack of the Corporation entitied to
vote the foregoing Agreement and Plan of Merger vobed for the atioption of the eaid agreement.

i

Bérbe! er, Ph.D. =
Sewre

Dated this 17th day of June, 2009

(CORPORATE SEAL)

CERTIFICATE
The undersigned hereby certifies fat she Js the Secretary of Nanotherapeutics, Int., a corporation
organized any existing under the laws of the State of Florida (the “Corporation™; that the foregaing 1s &
tnue and cofvect copy of the Agreement and Plan of Merger, duly adopted by the Board of Directors of
sald corporation on May 4, 2009 and that a majority of the outstanding stock of the Corporation entitfed to
vote the foregeing Agreement gnd Plan of Merger voted for the adoption of the said agreement.

% Mz/

pler Ph.D.

BDated this 17th day of June, 2006

(CORPORATE SEAL)
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