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ARTICLES OF MERGER
o
LAKELAND COLD STORAGE, INC.
(a Florida corporation),

MOLFCULAR SFPARATION SPECIALISTS, INC.

{a Flerida corporation),
AND
ATEM REAL ESTATE COMPANY, INC.
(a Florida corporation)
WITH AND INTO
BECKRYGER CAPITAL PARTNERS, INC,
(a Florida corporation)

Pursuant to Florida Statutes
Suction 6G0O7.11058

Boo2/011

Pursuant to Section 607.1105 of the Flonda Statutes, these Articles ol Merger provide s

follows:

ARTICLE }
State of Oreanization: Surviving Fntity

The name and state of organization of cach of the constituent entities of the merper is ay

follows:

Name State of Organization
RecKryger Capital Partners, Ing. Florida
Lakeland Cold Storage, Inc. Plurfdu
Malecular Separation Specialists, Inc. , Flonda
Alem Real Estute Company, Inc. Florida

BecKryger Capital Partners, Ine., a Florida corporalion, shull be the surviving entity.

ARTICLE 11
" Plap of Merger

The Agreement and Plan of Merger is attached hercto as Exhibit A

TIARIAUREIRY 1
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ARTICLE ii}
Approval of Merger

The Agreement and Plan of Merger was approved by the shareholders and directors of
BecKryger Capital Partners. Inc.., in accordance with Chapter 607, Florida Statutes. on December
20, 2006,

The Agreement and Plan of Merger was approved by the shureholders and directors of
Laketand Cold Storage, Inc., in accordance with Chapter 607, Florida Statutes. on December 20,
2000.

The Agreement and Plan of Merger was approved by the shureholders and directors of
Molccular Separation Specialists. [nc.. in accordance with Chapter 607, Florida Stamies, on
December 20, 2006,

The Agreement and Plan of Merger was approved by the sharcholders and directors off
Atem Real Estate Company, Ine., in accordance with Chapler 607, Florida Statutes, on
December 20, 20006.

ARTICLE 1V
Effective Time

These Articles of Merger shall become effective on December 22, 2006, at 11:59pm
Eastern Daylight Time.

IN WITNESS WHEREOQF, the undersigned authorized  represcnlatives o the
constituent corporations have caused these Articles of Merger (o be exceuted this 20% day of
December, 2046,

[Signatures on Next Fage|
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BECKRYCGE 1% CAPITAL PARTNERS, INC.
a Florida Lm‘pu’famm
)

s
B A -
Ao i "

By A
Name: \Mksluy L Beck
Title: l’rcwu_{yﬂl}

LAKELAND COLD STORAGE., INC.
a Florida coy fpor .mon

N e Ty
DY

MOLECULAR SEPARATION SPECIAL ASTS,
INC.
a Florida corporation

Ny

Name: “Robtrl AL Kryyer ;
Title: President /

ATEM REAL ESTATE COMPANY, INC.
a Florida carporation

| 'i. 1Y
s, By /' s \" P

Rriime? v» sTev' L. Beek
Title: esidend
\._,./'
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EXHIBIT A
AGREEMENT AND PLAN OF MERGER
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AGREEMENT AND PLAN OF MERGER

This Agreement is dated as of December 20, 2006 (the “Agreemoent’™), by and between
LAKELAND COLD STORAGE, INC., a Flonda corporation, MOLECULAR
SEPARATION SPECIALISTS, INC,, a2 Florida corporation. ATEM REAL ESTATE
COMPANY, INC. a Florida corporalion {collcctively the “Merzing  Corporations™), and
BECKRYGER CAPITAL. PARTNERS, INC., s Florida corporation  {the “Sunviving
Comeration™).  The Merging Corporations and the Surviving Corporation are seinctimes
cotectively referred 1o herein as the “Constituent Corporations.™

The Merging Comporations and the Surviving Corporation desire to effect a morger (the
*“Merger™) of the Merging Corporations with and into the Surviving Corporation as provided in
this Agreement. The board of directors of each of the Merging Corporations bave approved the
Morger and dirceted that this Agtreement be submitted 1o s sharcholders for adoption and
approval.  The sharcholders of the Merging Corporations have approved and adopted this
Agreement. The board ol directors of the Surviving Corporation has approved the Merger and
directed thal this Agrecment be submitted to its sharcholders for adoption und approval, The
sharcholders of the Surviving Corporation have approved and adopted this Agrecment.  This
Agreement sels forth a plan of merger pursuant e the provisions of the Forida Business
Corporation Act ("FRCA™}.

NOW., THEREFORE, in consideration of the promises and of the mutual convenams,
agreements and conditions sct forth herein, the parties hereto do hereby agree as (ollows:

SeEcTion].  TERMS AKD CONDITIONS OF MERGER AND MODE OF CARRYVING
MERGER INTO EFFECT.

(a) Al the Effective Time (as defined in Section 5 of this Agreement) of the Moerper,
the Merging Corporations shall merge into the Surviving Cotrporation,

(b Pursuant 1o the Merger, the artictes of incorporation and bylaws of the Surviving
Corporation in effect immediately prior to the Effvctive Thme shall continue to be the articles of
inc mpomhnn and bylaws, respectively., of the \ur\wm" Comporation until otherwise amended or
repealed in secordance witl applicable Law,

() Pursuant to the Merger, the persons serving as divectors and officers of the
Surviving Corporation immediately prior to the Eftective Time shall be the directors and
officers, respectively, of the Surviving Corporation and will hold office from the Effective Time
until their respective successors are duly elecied or appointed und gualify in the manner provided
in the anicles of incorporation and bylaws of the Surviving Corporation, or as otherwise
provided by Jaw.

TPAGIFMA, | H
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() The established offices and facilities of the Surviving Corporation immodiately
prior lo the Effective Time shall be the cstablished offices and facilities of the Surviving
Corporation afler the Effeetive Time. At and after the Effcetive Time, the scparate r.mpot':lte
existence of the Merping Corporations shall cease.

(©) Al assets and property (including, without limitation, real, personal, and nuixed,
tangible and intangble, choses 1n action, rights and credits) then owned by each of the
Constituent Corporations, or which would inure to the benefit of enther of such Constituent
Corporations. shall immediately, by operation of law and without any conveyunce, transfer or
further action, become the asscls and property of the Surviving Corperation. The Surnviving
Corporation shall be deemed to be a continuation of the entity of cach of the Constituent
Comporations, and shall succecd 1o the rights and obligations of c¢ach respective Constituent
Corporastions, and to the duties and liabililics connected therewith,

{n All rights of creditors and all liens upon the property of either of the Constituent
Corporations shall be preserved unimpaired by the Merger. and all debts, liubililics, obligations
and duties of cither of the Coustituent Corporations shall, at the Effective Time, become the
wqponmhﬂlty and liability of tha Serviving Corporation, and may be enforeed against it 1o the

same exient as if said debis, labiliies, ol:hgahom and dutivs had heen incurred or conur ..lt‘led by
it.  All corporalc acts, policies, arrangements, approvals. and authorizations of the ‘\Auunn
Comorations, their shareholders, board of directors, officers and agents, which were valid and
effective immudintely prior to the Effective Time, shall be taken for all purposces as the corporate
acts, policies. arrungements, approvals, and authorizations of the Surviving C rn‘_porman and shall
he ux eifective and binding thereon as the same were with respect to (he Merging. f.0|1301”711|07]'§.

() In addition Lo the foregoing effects set forth in subsections (€) and (0 of this
Section i. the Merger shall have the effects set forth in Section 607.11101 of the FBCA.

SECTION 2. TAPFIALIZATION,

{(a) As of the date of this Agrcement (i} the authorized capital stock of Lakeland Cold
Storage, Inc. consists of 10,000 shares of common stock, $60.01 par vatue per share ("Lakeland
Conmunon_Shares™), of which 200 shares arc issued and outstanding, and (ii) there are no

outstanding warran(s, options, conversion privileges, preemptive rights, or other rights or
apreements to purchase or otherwise acquire or issuc any Lakefand Common Shares,

(b} As of the date of this Agreement (i) the authorized capital stock of Molecular
Separation Specialists, Ine. consists of 10,000 shares of common stock, $0.01 par value per share
(“Maoleeujar Common Shares™), of which 200 shares are issued and outstanding, and (3) there
are no outstanding warrants, options, conversion privileges, preemplive rights, or other rights or
agreements 1o purchase or otherwise acquire or issue any Molecular Common Shares,

TRARIIN424 )
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(©) As of the date of this Agreement (1) the authorized capital stock of Atem Ren!
Estate Company, Inc. consists of 20,000 shares of Class A comimon stock, $0.01 par value per
share. and 200,000 shares of Class B convmon stock, $0.01 par value per share ("Alem Common
Shares™, of which 30,000 Class A shares ore issued and ourstanding and 66,000 Class B3 shares
are issued and outstanding, and (i) there are no outstandmg warants, options, conversion
privileges, precmplive rights. or other rights or agreements to purchuse ot otherwise acquire or
issue any Atem Common Shares,

(d)Y  As of the date of this Agreement (i) the authorized eapital stock of the Surviving
Comoration consists of 10,000 shares of common stock, $0.01 par value per share ("Surviving
Common Shares™)., of which 200 shares are issued and outstanding, and (ii) there are no
outstanding warrants, options. conversion privileges, preemptive rights, or other vights or

agreements ta purchase or othenvise acquire or issue any Surviving Common Sharcs.

SECTION 3. MANNER AND Basts OfF CONVERTING SHARES OF THE MERCING
CORPORATIONS INTO SHARES OF THE SURVIVING CORPORATION,

(a) The Lakeland Commoen Shares held by the sharebolders of Lakelund Cold
Storage, Inc. that are issued und oulstanding al the Effcetive Time shall ecase to he owstanding
and 1he shurcholders shall receive no interest, cash, or other consideration it exchange for-the
Lakeland Commaon Shares.

{by - The Molecular Common Shares held by the shareholders of Molecutur Separation
Specialists, fnc. thal are issucd and outstanding at the Effective Time shall cease 10-be
oulslanding and the sharcholders shall receive no interest, cash, or other consideration in
exchange for the Molecular Common Shares, .

) The Alem Common Shares held by the sharcholders of Atemy Real Tistale
Company, Inc. that are issued and outstanding at the Effective Time shall cease 1o be outstanding
and the sharcholders shall rececive no interest, cash, or other consideration in exchange for the
Alent Common Shares.

{d) At the Effective Time, the Surviving Common Shares i the Surviving
Corporation that are issued and outstanding immediately prior lo the Effeetive Time shall remain
outstanding. .

SeCrTion 4, CONDITIONS.

Fffectuation of the Merger and the other transactions herein provided 15 conditioned on
the [ollowing:

(a) The Merger shall have received approval of the sharcholders of cach of the
Merging Corporations und the Surviving Corporation in the manner required by the FBCA, the
respective articles of incorporation, and the respective bylaws of the Constituent Corporations.

LF1 )
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{(h) Receipt of all consents, orders, and approvals and satisfuction of all other
requitements prescribed by law which are necessary for the consummation of the Merger,

SECTION S, FILING: EFFECTIVE TIME,

H all of Ui conditions (o the Merger s¢t forth in Section 4 of this Agreement shall have
been {ulfilled in accordance herewith anet this Agreement shall not have heen tenpinated as
provided in Section 7 of this Agreement, the Surviving Corporation and the Merging
Corporations shall cause articles of merger (“Anicles of Merger™) mecting the requirements of
the FBCA to be propurly excented and filed with the Secrctary of State of the State of Florida,
‘The Mcrger shal hecome effective on such date and time as is agreed upon by the Surviving
Corporation and the Merging Corporations and specificd in the Artcles of Merger (the
“Effective Time™). 1n no event shall the Effective Time be a date Jaler than that permitted hy the
FRCA,

SECTION 6. FURTIIER ASSURANCES.

Prior to the Effective Time, cach of the Constituent Corporations shall take all such
actiong a8 shall be necessary or appropriate in order 1 effcetmate the Merger, In case at any time
after the Effcetive Time the Surviving Corporation shall determine that any further conveyance,
assignment, or other documents or any further action is necessary or desirable to vest in or
confirm to the Surviving Corporation {ull title to all the propertics, assets, rights, privileges. und
[ranchises of the Merging Comporations, the officers of the Surviving Carporation, in the name
and on behalf of each of the Constituem Corporations, shall be authorized 1o exceute and deliver
alt such instruments and take all such action in the name and on hehall ol cach of the Constituent
Corporations as may be necessary or desirable in order to vest in and confirm lo the Surviving
Corporation title to and possession of all such propertics, assels. rights, privileges, and
franchises, and otherwise 1o carry out the purposes of this Agreement.

SECTIONT. TERMINATION AND AMENDMENT.

(1) At any vime prior te the Eflective Time, this Agrecment may he terminated by the
mutual consent of the hourd of directors of each of the Merging Corporations and the board of
dircctors of the Surviving Corporation, whether before or afier the approval of this Agreement by
the sharcholders of the Constituent Corporations. In the event this Agreement is so {erminated, it
shall be of no further force or effect and there shall be no liability by reuson of this Agrecment or
its termination on the parly of either of the Constiuent Corporations or of their respective
directors, officers, employees, or agents,

(b) This Agreement represenls the entire agreement between the parties hereto with
respect 1o the subject matter hereof and may be amended only by a writing ¢xecuted by both
partics. The Constituent Corporations mav. by writlen agrecment between them, amend, modify,
or suppiecment this Agrcemcent at any time prior to the REffective Time, provided that no
amendment shall be made after the approval of this Agresment by the sharcholders of the
Merging Corporations or the Surviving Corporation, which changes the temms of this Agreenment

TIARZI0M2EY 4
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in a way which is materially adverse to the shareholders of the Constituent Corporations unless
such mmendment is approved by such sharcholders.

SECTION 8.  CONSTRUCTION OF TErMS.  All provisions and any variations thereof
used herein shall be deemed o refer to the masculine. feminine, neuter, singular, or pfural as the
identity of such person or persons shall require.

SECTIONY. GOVERNING Law. This Agreement shall be governed by the laws of the
State of Morida. ‘

SECTION 10, CoOUNTERPARTS. This Aprcement may be executed in any nurmber of

counterparts. each of which shall be an original. but all such counlerparts shall 10gcther
constitute but one and the same instrument.

[Signatures on Next Page|

1
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IN WITNESS WHEREOF, cach of the Coostituent Corporations has causcd this
Agreement o be duly exceuted on its behalf by ils authonzed representatives, as of the dare first
above written,

LAKELAND COLD STORAGE, INC..
a Flomda corperation

. ;
\3"}3... ,..-'.é?"" 4 T

Name: V\ b]L)’L; Beek
Title: <iden

MOLECULAR SEPARATION SPECIALISTS,
INC., a Flonda corporation

By: /,/D»/Ui// //

Namé: Robert ‘A, b.iju
Tile: President

ATEM REAL ESTATE COMPANY, ENC.,
a Florida carporation

: Name( Wesl L} L. Beck
Title: ’z:u)é&.nt

TPAALA0241 )



