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ARTICLES OF MERGER
of
CIl Scmnce, In¢., & Kentucky corporation
and
CTI Science, fio,, & Delaware corporation
into
CTX Science, Inc., 2 Delaware corporation

Pursuant to the provisions of the Kenitucky Business Corporation Act, the undersigned
su mvmg corporation adopls (he following Articles of Merger providing for thie merger of

I Science; Inc., 4 Kentucky corporation (“CTI KY") with 'and Into CTI Science, Ino., a
Delawaré corporation (“CTIDE) as the surviving corpofation.

1. The plan of merger is set forth iti {he Agreement and Plag of Mexger attached as
Extibit.A herelo.

2. T he. approval of the plan of merger by the shareholders of CTI DE was: not reqnired
undér-Section 11-030(7) of Chapter 271B of thé Kentiicky Revised Statutes,

3. The.spproval of the.plan of merger by the shareholders of CTI KY was required vinider
Sestion 11-030(7) of Chapter 271B of the Kentucky Revised Statutes. The holders-of ali
ofthe oufstanding shares of Common Stock of CT1 DE voted in favor of the plan, The
number of votes cast in favor of the plan by each voting group was sufficlent for approval
by that voting group.

CT1 SCIENCE, INC., a Délaware:corporation

o o) Hecle,

Boyd E.Haley, Pregldent.

K¥bus - 686172001 ¢ T $ystem Ohiina
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AGREEMENT-AND PLAN OF MERGER "

Agreerient ind Plan of Merger (this “:Agr'eément”) dated as of October 19, 2011, betwesn CTI
Science, Inc, a Keéntuoky corporation (“CTI KY"), and CII Science, Tnc, a Delaware
corporation (“CTT DE”).

WHEREAS, the parties desite that CTIKY be merged into CTI DE sﬁbject,tg the tetms and
conditions of this Agreement;

NOW, THEREFORE, if consideration -of the premises and of the mutual agteements herein
cofitaned, and intending to be legally bound hereby, the parties hereto agree as follows:

SECTION |

1. Megger. Updit the terms and conditions set forth in this Agreement at the Effective Time (as
defined herein), CTI KY shall be rherged with and into in a statutory merger effected in
accordance with the provisions of this Agreement, the Delaware General Cotporation Law and
the Kenticky Business. Corporation Act: At the Effective Titrie, the separate corporate existence
of CTIKY shall ¢édse and CTIDE shall costinue as the surviviag corporation and shall succeed

* to and assume aill the assets, vights and obligations of CTIKY. In.its capacity as the surviving
cotporation of the Merger, CTI DB is sometimes referred to hetein as the “Sueviving
Corporation.”

2. Bffectlve Time, * As used herein, the Effective Time shall be 5:00 pm, Eastern Tine, on
October20, 2011, The parties shall take:all steps nécessary or appropriate to cause the Merger to
be effective as of the Effective Time: including withaut Limitation the- filing of Articles. of
- Mexger in-a timely manhier with thé Délaware and Kenfucky Secretaties of State,

3. Effeciof Meyser.

{a) At the Effective Time, all thie propeity, rights; privileges, powers and franchises of CTI XY

“shall vest in the CTI DE, -and all debts, liabilities, obligations, restrictions, disabilities ard duties
of CTTKY shall become the dsbts, liabilities, obligations, restrictions, disabilitles and. duties of
CTIDE, : , .

(b) The: Articles of Incorpotation atid Bylaws of CXI DE, as in effect Jrmediately prior to the
Effective Time, in the form sttached hereto as Exhibit A, shall be the Articles of the Swrviving
Corporation at the Efféctive Time until changed or amended in accordance with the Articles of
Incorporation and Bylaws of the Surviving Corporation and Wwith applicable law.

(¢) The members of the Board of Directors of CTI DE; as in effect immediately priot to the
Effective Time, shall be the members of the Board of Directors of the Surviving Corporation at
tlie Effective Time.
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(d) The. officers of CTI DE in office effect immediately prios fo the Bffective Time; shafi besthe.
officers.¢F the Suxviving Corporation at the Effective Time,

(e) At the Effective Time, by viitue of the Mexger aid withiout any action on the part of thc
holders thereof each share of CTI KY Common.Stock issued and outstanding immediately prior
to ttie Effective Time shall be converted into ofie share of CT1 DE Common Stack, without any
fuither action on the part of the hiolder thereof: Edch certificate repiesenting one or more sliares
of CTT KY Cominon Stock issued and ottstanding immediately prior to the Effective Time shall
thereafterrepresent tlie same number of shares of the CTI DE.

IN‘WITNESS WHEREOF, the patties have executed this Agreement as of October 19, 2011,

CTI:SCIENCE, INC,, a Delaware corporation .

By: /%/{

Boyd . Haley, Presxdent

CTI SCIENCE, INC., a Kesitucky corporation

By: }go“'f// .»:

Bovd E;}z(aley, President’ (
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CTISCIENCE, INC.

CONSENT OF mCORPORATOR

TO A N W ETING
"fhe underslgned, belng the Incorporator 6f CTY Svlence, Ing., hereby consent to the adoption as
: of Octotier 19, 20 I"l_, of the followlng resolutions as and for the action of the Tncorporator putsuartt to-the,

Delavrare Business Corporation Law:

: ) RESCLVED: That cach of the followiiig petsons i3 hetby elected a Dircctor of the ccnporatxon. gachto
sove; subject to hie By-Jaws, until the next Annval Meeting of the stockhioldéss of the
goiporation and tntil his or her successor Is elected and qualifisd.

Kathryn M. Wachsman

Boyd E. Haley
: Gétard O}Gorimait

ﬁwjf |

Boyd J7. Haley,. luwrpnralor '

—



