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U.5. DEPARTMENT OF COMMERCE

Paterat andd Tratomick Cfrer

To the Honorable Gommissioner of Patents and Trademarks: Flease record the attnched ofiginal documents or copy thareof.

1, Name of conveying party(ies).

CRYOLIFE TECHNOLOGY, INC.
Incorporated in the State of Nevada

Addittienal namea{s) of conveying party(ies; attached? | } Yes [x] No

3. Nature of conveyance:
[ ] Assignment [} Marger
[] Security Agreement | | Change of Name
(X} Other; Correction of Real/Frame  3462/0402
Please correct: {1) Exacution Date; (2) Corporation-State
{Florida) of receiving party; and (3) Corporation-State (Nevada)
of conveying party
Execution Date!  October 31, 2006

2. Name and address of receiving pariy(ies)
Name: CRYQLIFE, INC.

1855 Roberts Blvd., N.W,
Kennesaw, GA 30144

Street Address:

Addtitionsl narnels) & address(es) attached? { ] Yes [XiNo

| $Individuat(s) citizenship ...
| { Amsociation .
| 1 General fattnership

[ 1Limited Partnership,_
{X) Corporation-State  Florida
{ 1 Cther: e
H assignee is not domicilad in the Unites States, & domestic represenlafive
desigriation i aftached [ yes [} no

Additional narme(s) & addressies) atached? [ ves [x] no

4. Application number(s) or registration number(s);

A. Trademark application No.(s)

2,992.247; 3,181,546; 1,367,366; 78/409,452

H this document is being filed together with a new application, the execution date of the application is:

B. Trademark Registration No.(s) 1,619,204; 1,625,388; 1,698,945; 1,772,188; 1,931,438; 1,960,838; 2,057,918; 1,478,140;
1,628,243; 1,645,897; 1,718,303; 1,756,240; 1,760,564; 1,837,5680; 1,886,714; 1,935,707, 2,143,235; 2,283,770; 2,526,197;

Additional numbers aflached? [} Yoes {x] No

[\]
5. Name and address of party 10 whom correspondence 6. Total number of applicationsfirademarks involved: {23 ] Ed
caoncerning document should be mafied: g
g
MNireza Behroozm ,CE
WOMBLE CARTYLE SANDRIGE & RICH, PLLC
L0, Box 7037 a
Atlanta, Goorgla 2035%7-0037 g
(A404) 9627523 ]
(404) 708173 (fax) ©
]
7. Total fee (37 CFR 3.41)  $590.00 8
{ ] Enclosed M
IX] Authorized to be charged to deposit account @
. I
8. Deposit Account Number:
09-0528
{Attach duplicate copy of this page i paying by Deposit Account)
DO NOT USE THIS SPACE

9. Statement and signature.

true copy of the original document, w

B, Scott Sudderth

\
Al ”\Nw {\{M -j;

To the best of my knowledge and beliel, the foregmng Jnforma!ron is true and correct and any altached copy is a

[

Date: ff”)/‘(’ i

Marma of Person Sigring Signature

Tolal nunber of pages roluding cover sheet, attachmants, and document:

WEIRR 30519201

TRADEMARK
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COMPANY :

O2/2372007 16:05 FAK Foosso1a

FORM PTO-1804 RECORDATION FORM COVER SHEET 115, DEPARTMENT OF COMMERCE
{Rov. G301 TRADEMARKS ONLY Patmrt g Trademark Office

CIRALE Moy, A5 .00 T (25D, 4/94)

o tha Honorabla Gammissloner of Patents and Trademarks. Ploase racord the attached original documents or copy thereaf.

1. Nama of conveying party(ies): 2 Name and address of receiving party(ies)
CRYOLIFE TECHNOLOGY, INC. Name: CRYOLIFE, INC.
Street Address: 1655 Roberts Bivd., N.W.

Kennasaw, GA 30144

Adtiitional name(s) & address{es) attached? [ ] Ves [X] No
Addtional name(s) of conveying party(ies) attached? [ ] Yeu [x] No

[ Hndivigual(s) citizenship
| 1 Association__
{ 1 Ganeral Partnership

3. Nature of conveyance:

[ Assignment (] Mergar { 1Limited Pernership..., ' _

[l Secur'aty Agreement | | Change of Name [X] Corporation-State Georgis

(] Cther: [ ]Cther: _
f assignee s not domiciled in the Unites States, a domestic represaniative

Execution Date: December 12, 2000 designation Is attashed J yes [ no

Additional namets’ & address{es) aftached? J yes (] no

4, Application number(s) or registration number(s): o

If this document is being filed together with a new application. the execution date of the application i

A. Trademark application No.(s)

B. Trademark Registration No.(s) 1,618,204; 1,625,388; 1,698,945; 1,772,188; 1,931,438; 1,960,838; 2,057,918; 1,478,140;
1,628,243; 1,645,807; 1,719,303; 1,756,240; 1,760,564; 1,837,580; 1,886,714; 1,935,707; 2,143,235; 2 293,770; 2,526,197;
2,902 247; 3,181,546; 1,357,366; 78409452

Additional numbers attached? [ Yes [¥] No

5. Name and address of party to whom cortespondence 6. Total number of applicationsArademarks involved: [23]
concerning document should be mailed:

Alirega Behrooz

WOMBLE CARLYLE SANDRIGE & RICE, PLLC
PO, Box 7037

Atlanta, Georgia 30357-0037

(404) 962-75231

(404) B870-8173 (fax)

7. Totalfee (37 CFR 3.41) $515.00
[ }Enciosed
[X] Authorized to be charged to deposit account

8. Deposit Account Numbaar:
09-0528
{Attach duplicate copy of this page i paying by Deposit Account)

DO NOT USE THIS SPACE

9. Statement and signature,

To the best of my knowledge and belief, the feregoing information is true and correct and any atlached copy is a
Irue copy of the original document.

0. Scott Suddenth b~ %miﬁém

WName of Parson Signing Signaturs Date: January 16, 2007
Total numbar of pages including cover sheat, attachments, and document;

e
WOSR  4520103+1
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TO: COMPANY:
02/23/2007 16:05 FAaX

DEAN HELLER STATE OF NEVADA CILARLLLY 15 MOORE

Y Y Newverdwes ddministrarer
Mecretary af Stk

SOOI, ANDHERSON
Dhepraty Sceretary
Jor Commareind Recardings

RENEE L. PAREER
(.'}ziqf Dopuaty
Sewrelary of State

I -y '
BAMIETA RUCKE. IS JCR HSU

. @ Dopaty Secretary
Diepuity Necretory Al
Jor .(51'“!-;“”" MNevadn OFEICE OF TR Jor Eleations
SECRETARY OF STATE
Certified Copy
December 19, 2006
Job Number: C20061219-1876
Refercnce Number;
Expedite:

Through Date:

The undersigned fling officer hereby certifics that the attached copics are true and exact
copies of all requested statements and related subsequent documentation filed with the
Secretary of State’s Office, Commercial Recordings Division listed on the attached

report.
Document Number(s)  Description Number of Pnlgcs
20060812815-03 Merge Cut 6 Pages/I Copies

Respectfully,

o~ ~

DEAN HELLER
Seretagol State

By

Cerufication Clerk

Commercial Recording Privision
202 M, Carson Strect
Carson iy, Nevadn B0701-3069
Telephone (775) 654-3708
Fax {775y a84-113R

TRADEMARK
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TO: COMPANY:
O2/2372007 16:05 FAK

DEAN HELLER

of Btule
204 Nowth Carson Bireet, Bulte t
. Cargon City, Neveda BR701-4200
(r1ey 684 5704
Wabaite: eateoturyofstuta bz

Articles of Merger
{PURBUANT TO HR3 824200}

Page 1

Aoo5/019

Entity #:

CH835-1998

Document Number:
20060812815-02
[rate Filed;

12/18/2006 13:44:04 AM
In the offige of

Dean Hellex

SBmeretary of State

ARWE GONCE IR POR OMNLE 8K O/LY

{Pursuant to Nevada Revised Stalutes Chapter 92A)
{exciuding B2A.200{4b))

1) Name and jurisdiction of argunkation of sach mmuw-nummr {NRE M}. !l'mnrtm moTe
than four marging srititie, chack iox || and aftech an 8172° x11° blarik sheol sontalaing the

requirad informmtion for sich addithonn! antiy,

(CRYOLIFR TECHNOLOGY, INC, T e T
MName of mergiog entiy N
(Bt j {Pofic Copeaation ]
hsrimicHon ' Eotlty typa ™ -
e e
Wama-of rarghon sntiy .
E ‘ N L. 4
suptsdtiction Entity typs
; . 1
Rema of merging entity o
L | } I |
wisdiction Entity type *
f j — - ]
{ o
N,am of mrghg Uty
o y [ |
Jm’itdir‘.jum Emw W -
e,
ICRYQLIFE, INC, - |
Hane of surviving sntity i
Fosds 1 {Profit Cosporation N
Juriadiolien Endity typa *
* Corporation, non-profk corpacation, Emited pattrarship, imited-lubility company or busliess tnst.
Filing Fea: $350.00
This Rorin tiurdt be accompanind by sppropriata fees. Mwmmmwwﬁ:“
TRADEMARK
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TO: COMPANY:
O2/2372007 1608 FAK Hooe/019

QEAN HELLER

. Bearetary of Steia

204 Nortty Carion Btrewt, Bulle 1
Curson Clty, Novade 33701 A
T {FrK) 684 5708

Wehulte; xecrotaryofetate biz

Articles of Merger

{PLRSLANT TO RS 52A.200)
Page 2

ABGVE, GRACE L PO DFHCE, ST O

2} Forwarding address whore coples of procass may be sent by the Sacretary of Stabe of
Neveda (if 8 foreign sntity is the surviver In the marger - NRS 9241 oh):

e ey

Attr: [CryoLife, Tnc. i

&0 11655 Roberts Blvd., NW . i
'l'KgIMAW.GA 30144 .

3} {Chooxs one)

m Tt undersigned deciares that o pien of merger has boen adoptwd by sach constitient
entity (NRS B2A.200),

[T Tiw undorsignad dectaras that s plan of marger hizs bean sdoptad by tha perentdomestic .

untity (NRE CIA B0}

A} Owner's spproval (NRE 5ZA200Xoptions a, b, or ¢ muct be uced, 38 applicable, for wach entiiy). dF

Ahere are mone than four merging entithes, check box and sttach a8 12 x 11 blank shest
contalolig the requlred Information for sach additionad entity):

(%) Dwmr't approval was not reguired from

e ey
Haime of ideriiog sotity, if appiicello o ) ] N
; |
Hams of merging antity, Happlicabls ' “ S l ‘
Harom of marging entity, If spplicabls ‘
Kame of rsrging entity, If spplicabls
and, or; )
Narre of surviving ontity, If spplicabie
Thix form must ba sccompanied by appropriste fees. ainakadlie it
B TRADEMARK
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TO: COMPANY:
0272372007 16:06 FAX HooT 019

. DPEAN HELLER
Lacrotary of Binte
. 204 Horth Carson Street, Sulty 4
i Carson Clly, Nevada B0701-420%
t {TT5) U84 708

Wabiolte: socreinryofutete bz

Articles of Merger
{PURSUANT TO NRE §24.200)
Page 3

ARCHE SPACE M FOR CFTITE £ CALY

{B) The plan wis approved by the regquired consart of the ownars of *

r
i

HNarhe of marging entily, it spphicatie ' |
f - e ' A
A

Ny of

Nama of merging wntily, if spplicatie

Hams of margling antity, I applicabls

and, o

b s e . O

Nama of surviving ontity, it applicable

* Linlesr ctherwiss provided in the certifieats of frust of governing Enstramumt of a business trust, 8 merger ot be spproved by alt
he mumleey aned beneficial owneta of esch butinats bt that & g constioeat entity int e oeger

Thids formr must be sccomparisd by appropriate fees. manwmaf@ mwms

TRADEMARK
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TO: COMPANY:
0272372007 16:06 FAX Foos/019

DEAN HELLER.

Bwrwinry of Glate

04 North Gareon Street, Sults 1
v Gwrscrs Gy, Nevada R5701-4290
mmﬂ o mr-hrymuu.lalt

Articles of Merger
[PURSUANT TO NRS 92A.200)

Page 4

ABCVE BRACE ¥ FO06 OPFICE UTE DMLY

{o} Approvel of plan of marger ke Hevada non-profit corporetion (MRS 824.160):
‘The plan of marger has basn appraved by the dirmcions of e corponstion ad by each

public officar i cthwe parkon whama apgroval of the: plan of o s equited by the
antioinn of Incosprovation of the domestic corporation.

—

Murnw o rmergion mtity. H lppltﬂhh

| T T : : 1
Herw of marging entity, i applicebls -
I— E——

Kamw of merging witity, it applicable

L. . ]

Name of merging eriity, i spplicaiie

and, or;
Harvme of surviviing sotiy, if applicabie
This forme must b sccoasuenind by sponopriale fees, m‘maw :-Tm
) TRADEMARK
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TO: COMPANY:
O2/2372007 1608 FAK Hooas019

DEAN HELLER

Sacretary oF Glate

204 Morth Carson & Bultw 1
Carson cg, Havacds B701-1200

B4 B8
-g‘:?ﬂm: saoretsryofetuis by

Articles of Merger
(FURBUANT TO NRE $2A.200)

Page 5

MICE BEACE FS 1O OPPICE LN £, Y

srticle numbars, if svallable. (NES QXA 2001
NONE

5y Amendments, if any, to the artiches nr coriifcats of tho surviving entity. Provide

[ e

8) Location of Flan of Margar {chack » or b):

[:] () Tha sntin plan of mergst is atbichad:
o,

. (b)Mummmafnmnhmmmmwmolﬁmufmim
vorporation, limitad-Rabiity company or buciness trusl or at the rcords offics
?legglﬂ ﬂnlk;ﬂud parmerig, or pthar place of bustness of fie survdving entity

1) Effactive data foptional}™ flmmﬁ. ‘ ]

= Arorlod arig restated mumymmmnmaﬂmtwmwmmhmMaﬂmw Ploaso
eniith them “Fostated” oo “Amneded and Rootated,” scoordingly. The form by acoomisany restatod articies
mmmwmmwwmwmmnymmmmwmmm Purssant & NRS
$24. 180 {marger of subeidiary into parent - Nevada parent ownng B0%. or oo of sithakdiary), tha articles of
mnor may not cordaln amendmends to'the conatittient dootments of the sirviving sndily excapt that the nove of
tha surviving entity may ba changed.

A rgnmariuw offoct upon ﬂﬁry e wrilciey of marger or tpon & Mﬂdm a3 upocified iy the articies, which
must ried b mone than 90 days sfter the articles are filed (NRS B2ZA240).

This form most b #go rifedt by wj 1] . Mt STt U s AM o]

TRADEMARK
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TO: COMPANY:
O2/2372007 1607 FAK Fo10s013

- DEAN HELLER

Eacruiary of Sinte

204 Narth Carson Birest, Suite 1
. Cmowos Chy, Nevinda B9701-4205

Arficles of Merger
(PURSUANT TO NRS 92A.200)
Page 6

ACVE RAGE 15 FOR CFFICH LISE ONLY

ll) Blgratires - Muxt b wigrvedd bry: An officer of sach Nevads mmnmiun, ARl generil
parthues of sach Nevuds timlted rmmmp, Al gerseral partnas of sxoh Navads Hmited
partnership; A manegar of sach Revada imitsd-lablilly company | with. manmgwrs or ait the
mambare If there srw o managecs: A trustes of sech Mevads bizsinas trust (NRE 924.230)

A thare aew mors than four merging entities, check box Dmdutmhmaﬁ'xﬁ 1™ hank
sheot containing the requirsd. hﬁmmuonfnruch uddmml -nuiur)

ICRY GLIFK TECTNGLOGY, ING; o]

Namia of merging's
L 4L o M——V7 7777
‘Bignaturs Ttk s ’
Eﬂlmg-nt marging sntity : ]
L T i
Signature Tt i
L. R e ] B
Name of merging entity -
L U ]
Shanature ‘ it - e
' — I
{ﬂl"‘" of merging sntity ‘ : - S
{ ) - i {....... -..-...-,..w...._“__,]
Bigrtuire e e
{CRYOLIPR, NG, ‘ i ~—
denmrmn“ ] ‘
mm,. 2 iﬁvm-@ﬁmt izhilig

* Tha articlan of rmergaer mup! be signoed bynmhfmlnn wonetiyent entity In. ummmmmvld-dbynw lww
mHNM#MM’) mumﬂmwhmbjmhmmwdndwmhmwumm attackrmant, ws nesded,

mmrm«m: Fallura-to include any of the above Information and subrmit the proper feek may cause this fiing to be
rejncied,

This Form musf b accoumpacind by dpprooriate fosx. uwmquywmmm:g:,mn

"TRADEMARK
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TO: COMPANY:
022372007 16:07 FAX Hoi1/019

50~205-0381 12719720068 10:Q0 PAGE 001/001 Florida Pept of LHtate

Decenber 19, 2006
FLORIDA DEPARTMENT OF STATE

Phivision of Corporations
CRYOLIFE, INC. Ty P

C/O SUZANNE GABBERT
1655 ROBERTS BLVD. NR
KENNESAW, GA 3014405

Re:. Document Number G79500

Tha Articles of Merger were filed December 19, 2006, effective
becemper 31, 20006, for CRYOLIFE, INC., the surviving Florida entity.

Thiz document was electronically received and filed under FAX audit number
BOGGOOZ297678.

Bhould you have any further guestions concerning this matter, please fael
free to call (850) 245-6927, the hAmendment Section.

Tracy Smith
Dozument Specialist
Division of Corporations Letter Number: 606A00071694

PO BOX 6327 — Tallahassec, Flonda 32314

| TRADEMARK
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TO: COMPANY:
022372007 16:07 FAX Ho1z2/019

HOGOMN247678 3

STATE OF FLORIDA
ARTICLES OF MERGER
OF
CRYOLIFE TECHNOLOGY, INC,,
(a Nevada corporation)

with and intlo

CRYOLIFE, INC,,

{a Florida corporation)
The following Articles of Merger are being submitted in accordance with the Florida Business

Carporation Act, pursuant $o Sections 607.1104, 607.1105, and 607.1107, Flotida Statutes:

FIRST: The name, address of the principal office, junsdiction, document number, and enfity
type of the gurviving corporation are as fallows:

Mame and Street Address Jurisdiction Document Number Entity Type
CryolLife, Inc. Florida G79500 Profit Corporation

1655 Roberts Blvd,, NW
Kennesaw, GA 30144

SECOND: The name, address of the principal office, jurisdiction, document number, and entity
type of the merging corporation are a5 follows:

ame and Street Address Jwiisdiction  Document Number Entity Type

CryoLife Technology, Inc. Nevada CEE3S-1998-001 Profit Corporation
c/o Kelly Fanders, CPA

CSC Lintity Services, LLC

2215-B Renaissance Drive

Las Vegas, NV 89119

THIRD: The Plan of Merger is attached hereto as Exbibit A.
FOURTH: The merger shall become effective on December 31, 2006 at 11:59 P.M. (BEST).
FIFTII: The Plan of Merger was adopted hy the Board of Directors of the surviving

corporation on October 31, 2006. Shareholder approval of the surviving corporation was not
required,

WCER 2478169v2

TRADEMARK
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TO: COMPANY:
022372007 16:07 FAX Ho13/019

HOGLOOZGTEYE 3

SIXTH: The Plan of Merper was adopted by the Board of Directors of the merging corporation
on Octaber 31, 2006. Shareholder approval of the raerging corporation was not required.

SEVENTH: “The Articles of Merger comply and were executed in accordance with the laws of
each constituent corporation’s applicable jurisdiction.

EIGHTH: SIGNATURES FOR EACH PARTY:

SURVIVING CORPORATION:

CRYOLITE, INC,,
a Florida Corporation

By: ﬂ/f'

Print Name and Title: §>, -‘3‘“‘2‘\'\\?‘&?\ Lee,
Eyf (ob = Cepy

MERGING CORPORATION:

CRYCLIFE TECHNOLOGY, INC.,
a Nevada Corporation

By: LA ..ZW

Print Name and Title: T> AShity {-ev
D

-

WCSR 347816%v2

TRADEMARK
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TO:

USPTO
COMPANY :

2/23/2007 4:10:38 PM PAGE 15/020 Fax Berver

02/23/2007 16:08 FAX

HOGRO0287678 §

AGREEMENT AND PLAN OF MERGER
OF
- CRYOLIFE TECANOLOGY, INC.

with and into
CRYOLIFE, INC.

THIS AGREEMENT AND PLAN OF MERGER (the “Agreement”) is entered into as of
the 317 day of Qctober, 2006, by and hetween CRYOLIFE TECHNOLOGY, INC., a Nevada
corporation (the “Merging Corporation™, and CRYOLIFE, INC., a Flonda corporation (the
“Surviving Corporation™. The Surviving Corporation and the Merging Corporation are
sometimes hereinafier referred to jointly a3 the “Constituent Corporations.”

RECITAL

WHEREAS, the Board of Directors of each Constituent Corporation deems it advisable
andd in the best interest of the applicable Constituent Corporation and its sharcholders that the
Merging Corporation merge with and into the Surviving Corporation;

NOW, THEREFORE, in consideration of the premises, and the mutual covenants and
agreements herein contained, 1t is hereby agresd by and between the parties hereto that the
Merging Corporation shall be merged with and into the Surviving Corporation in accordance

with the applicable provisions of the Florida Business Corporation Act and the Nevada Revised

Statutes, as amended (the “Corporate Acts™), and upon the following terms and conditions:

ARTICLE ]
BACKGROUND

Secton 1.1, Qrganizstion of Constituent Corporations: Ownership.  The Merging
Corporation is a corporation duly organized and existing under the laws of the State of Nevada.
The Surviving Corporation is a corporation duly organized and existing under the laws of the
State of Florida. ‘The Swrviving Corporation is the sole sharcholder of the Merging Corporation.

Section 1.2.  Merper. The Surviving Corporation will merge the Merging Corporation
with and into the Surviving Corporation {ihe *Merger™).

Section 1.3. Desire_to _Merre,  The Morging Corporation and the Surviving
Comporation desire to effect a statutory merger of the Merging Corporation with and into the
Surviving Corporation in the manner herein get forth, and the Board of Directors of each
Constituent Corporation has duly adopted resolutions approving this Apreement and the Merger.

EXHIBIT" 4 *

TRADEMARK
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TO:

USPTO
COMPANY :

2/23/2007 4:10:38 PM PAGE 1B/020 Fax Berver

02/23/2007 16:08 FAX

HOB60D02B76TE 3

ARTICLE. 2
PARTIES TO PROFOSED MERGER

Section 2.1, The Merging Corporation.  The name of the corporation proposing to
merge into the Surviving Corporation is CryoLife Technology, fnc., a Nevada corporation.

Section 2.2.  The Surviving Corporation. The name of the corporation inte which the
Merging Corporation propeses to merge is CryoLife, Inc., a Florida eorporation.

ARFICLE 3
TERMS AND CONDITIONS OF PROFOSED MERGER
AND MANNER OF IMPLEMENTATION

Section 3.1,  Congral. Subject to the termns and conditions of this Agreement, and on
the Effective Date of the Merger (as hereinafter defined): (n} the Merging Corporation shall
merge with and into the Surviving Comporation, which shall survive the merger and continue to
be a Florida corporation; (b} the separate existence and corporate organization of the Merging
Corporation shall ceass upon the Effective Date of the Merger, as provided by the Corporate
Acts; () the corporate existence of the Surviving Corporation with all it purposes, powers, and
objecty shall continne unaffected and unimpaired by the Merger; (d) the Surviving Corporation
shall be governed by the laws of the State of Fiorida and suceced to oll rights, asscts, Habilities,
and oblipations of the Merging Corporation as set forth in the Corporate Acts; and (g) the shares
of eapital stock of the Surviving Corporation outstanding upon the Effective Date of the Merger
shall be and remain the outstanding shares of the capital stock of the Surviving Corporation in
accordance with their terms,

Section 3.2,  Effective Date of the Merger. The “Effective Date of the Merger” with
respoct to the Merger contemplated by this Agreement shall be Decomber 31, 2006 at 11:5% P.M,

(EST).

Section 3.3.  Private Property of Shareholders. The private property of the shareholders
of the Merging Corporation and of the Surviving Corporation shall not be subject to the payment
of the corporate debts of any of the said corporations to any extent whatsoaver.

ARTICLE 4
MANNER AND BASIS OF CONVERTING
SHARES OF CAFITAL STOCK OF THE MERGING CORPORATION INTO
SHARES OF CAFITAL STOCK OF THE SURVIVING CORPORATION

Upon the Effective Date of the Merger, all issued and outstanding shares of capital stock
of the Merging Corporation shall antomatically and by operation of law be canceled without any
consideration being issued or paid therefor and all certificates evidencing ownership of such
shares shali be void and of no effect, and all issued and outstanding shares of capital stock of the
Surviving Corporation, without any action on the pant of the holder thereof, shall remain issued
and outstanding and the certificates evidencing these shares shall ramain valid,
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ARTICLES
ARTICLES OF INCORPORATION AND BYLAWS OF
'THE SURVIVING CORPORATION

Fhe Articles of Incorporation of the Sorviving Corporation on the Effective Date of the
Merger shall be the Articles of Incorporation of the Surviving Corporation until thereafier
amended in accordance with applicable law. Also, upon the Effective Date of the Merger, the
Bylaws of the Surviving Corporation shall be the Bylaws of the Surviving Corporation until
thereafter amended in accordance with applicable law.

ARTICLE 6
MMRECTORS AND OFFICERS

The divectors and officers of the Surviving Corporation in office on the Effective Date of
the Merger shall be the current directors and officers of the Surviving Corporation, each to hold
office unti} their suceessors shall have beoen elected and shall have been qualified or until their
earlier resignation or removal,

ARTICLE 7
REPRESENTATIONS AND WARRANTIES

Section 7.1, The Merging Corporation represents and warrants as follows:
(#)  Orpsmizabion and CGood Standing, It is a corporation duly

organized, validly existing, and in good standing under the laws of the State of Nevada and has
the corporate power to carry on its business as it is now being conducted.

{r)  Authorization. The execution, delivery, and performance of this
Agreement by it have been duly and validly authorized and approved by all necessary corporate
action,

Section 7.2, The Surviving Corporation represents and warranis as follows:

{n) Organization snd_Good Standing. The Surviving Carporation is a
corporation duly organized, validly existing, and in good stunding under the laws of the State of
Florida and has the corporate power to carry on its business as it is now being conducted,

)  Auvthovization, The execution, delivery, and performance of this
Agreetnent by the Surviving Corporation have been duly and validly authorized and approved by
ol necessary corporate sction.
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ARTICEE B
FFFECTS OF MERGER

'The Merger sholl have the effect provided therefor by the Corporate Acts. As of the
Bffective Date of the Merger, the Surviving Corporation shall succeed to, without otl‘.u:r transfer,
and shall possess and enjoy, all the rights, privileges, immunities, powers, and fmnc_hzsa:s both of
a public and private nature, and be subject to all the restrictions, disabi]itim::, obligations, and
duties of the Merging Corporation; and all the property, real, personal, and mixed, and ail debty
due on whatover account, and alf other choses in action, and all and every other interest of or
belonging to or due 1o the Merging Corporation, shall be deemed to be transferred to and vested
in the Surviving Corporation without further act or deed, and the title 1o any property or any
interest therein, vested in the Merging Corporation, shall not revert to or be in any way impaired
by reason of the Merper. The Surviving Corporation shall be responsible and liable for ali the
liabilities and obligations of the Merging Corporation (including, without limitation, all federal,
state, and local tax obligations and lisbilities of the Merging Corpuration); and any claims
existing by or against the Merging Corporation may be prosecuted to judgment as if the Merger
had not ocecurred, or the Surviving Corporation may be substituted in the place of the Merging
Corporation. The rights of any creditors of the Merging Corporation shall not be impaired by the
Merger. “The Surviving Corporation shall execute and deliver any and all documents that may be
required for it to assume or otherwise comply with any outstanding obligations of the Merging
Carpomtion,

ARTICLE %
CORPORATE AFFROVALS AND TERMINATION

Section 9.1.  Corporate Approvals. This Agreement and the Merger have been
approved by the Board of Directors of each of the Constituent Corporations, in compliance with
the Corporate Acts.

Scction 9.2, Termination. Al any time prior to the Effective Date of the Merger, this
Apgreement may be terminated and abandoned by either of the Constituent Corporations by
appropriate resolution of such Constituent Corporation’s Board of Directors. In the event of
such termination and abandonment, this Agrecment shall beeome void and neither the Merping
Corporation nor the Surviving Corporation or their respective sharcholders, directors, or officers

may be held Hable in respest to such termination or sbandonment,

ARTICLE 10
MISCELLANEOLS

Section 10.}. Further Assurances.  IF at any time the Surviving Corporation shal
consider or be advised that any further assignment, agsirance, or other action is necessary or
desirable to vest in the Surviving Corporation the title fo any property or right of the Merging
Corporation or otherwise to carry out the purposes of this Agreement, the proper officers and
directors of the Merging Corporation shall execute and make all such proper assigments or
assurances and take such other actions. The proper officers and directors of the Surviving
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Corporation are hereby authorized in the name of the Merging Corporation, or otherwise, to take
any and all such action.

Section 10.2. Payiment of Dissenters. Pursuant fo the Cosporate Acts, there are no
dissenting sharcholders because the Merging Corporation is a wholly-owned subsidiary of the
Swrviving Corporation, whose Board of Directors has duly adopted resolutions approving this
Agreement and the Merger.

Section 10.3. Procedure. Each Constituent Corporation will in & timely manner follow

. the procedurvs provided by the Corporate Acts in connection with statutory mergers, including

the filing of appropriate Articles of Merger and the obtaining of tax clearance certificates, if
necessary, will cooperate with the other party, will act in good faith, and will take those actions
necessary Or appropriate to approve and cffectume this Apreement and the transactions
conternplated hereby.

Section 10.4. Tux Consequences, It is the express intent and purpose of this Agreement
that the transaction contemplated herstmder qualify as a tax-free reorganization under the
Internal Revenue Code of 1986, as amonded from time to time. To this end, any arnbiganty in
this Agreement shall be resolved in an interpretation that will qualify this transaction as a tax-
frec reorganization. Notwithstanding the above, the failure of this transaction to qualify as 2 tax-
free reorganization shall not give rise to a cause of action by any person involved in this
transaction,

{Signatures follow on the next page.}
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{Signatures begin and end on this page.]
EXECUTED a3 of the date first above written.

MERGING CORFORATION SURVIVING CORPORATION

Cryolife Technology, Inc. CryoLife, Inc,

Y. & Lo — By:, A JA*—"

Fax Server

HUGDCDZI7678 3

ATTEST:

opliuss K, fulle )

WOSR 347616302
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