03/,29/02 JA4:146 FAT

.

SR : Boo1
Division of Corporations

P9 700008¥ 600

Florida Department of State

Division of Corporations
Public Access System,
Katherine Harris, Secretary of State

Electronic Filing Cover Sheet _

~Note: Please print this page and use it as a cover sheet, Type the fax andit
mumber (shown below) on the top and bottom of all pages of the docurhent,

{{((H02000068511 £)))]
Nate: DO NOT hit the REFRESH/RELOAD button on your browser from this
page. Doing so will generate another cover sheet.
To:
Division of Corporations -
Fax Number ¢ [8501205-0280
From:
Account Name  : WILLIAMS, PARKER, HARRISON, DIETZ & GEEVEN, & A.
Azcount Number : 072720000266 ) L L o
Phone : (941)366~4800 22 =
Fak Number : {941}366-5109 =M = 4
:p"""} EARSHEY
e N
R P
I .
| . De 20T
MERGER OR SHARE EXCHANG g?z “
o ™m
oy oz >
oo g GREILING CRYOGENICS, INC.
iy & <
o
. e
irg
O
L}
o _
Elastnenis: Siling Mamu, Cormanrbs Fillng, Publichecadliain

https://cefssl.dos. state fl.us/scripts/eFleovr.cxe

L



ARTICLES OF MERGER

Merger Sheet
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GREILING HOLDINGS, INC., a Fiorida corporation, document number
P97000088600 :
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GREILING CRYOGENICS, INC.. a Kentucky entity not qualified in Florida
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) ARTICLES OF MERGER s D e
Pucsuant to e provisions of Sections 607.1105 and 607,1107, Florida Statutes, these ATgIés offo A
Merger provide that: - - — (,%\ ,: 4;3 ﬁ

1. Greiling Holdings, Inc., a Florida corporation (“Company A"), shall be merged with andi§to7, >
Greiling Cryogenics, Inc., a Kentucky corporation ("Company B™), which shall be the m%g Ch
corporation. “

-~

) 2.  The merger shall become effective as of 12:00 am. on _E:fr:s-i‘i":?ﬁ;- ‘~~: 5 2002 (the
"Effective Time").

3.  The Plan of Merger dated January 1, 2002, pursuant to which Company A shall be merged
with znd inte Compatyy B (the "Merger™), was wnanimously adopted by the sharcholders of Company A,
by resolutions adopied on _January 2 - 2002, and by the shareholders of Company B by
" ' TeSOIMion adopted _ JafETy 2, 2002. A copy of thie-Plar of Midfger is attiched A BEhiGiLA. ©  ~ -

4.  The principle office address of Company B is:

Prospect] KY 40059

5. Cotnpany B appoints the Florida Secretary of State ag its agi::nt fer service of process in a
proceeding in Florida to enforce any obligation or the rights of digsenting shareholders, if any, of
Company A.

8. Company B has agreed to prompily pay to the dissennh%:]mholders of Coitipany A an
amount, if any, to which they are entifled under Section 607.1302, Florilla Statutes,

IN WITNESS WHEREOF, these Articles of Merger have been executed on behalf of Cornpany
A and Company B by their authorized officers as of January 2 2002,

GREILING HOLDINGS, INC,
By: NAN C, GREILING

Neme: ﬂam_ﬂ__ﬁéeéfl_-ﬂ%

- = Titfle: President - _ e e
‘Ey;\\\ B ____...--"""‘
Name; %

e
Wﬂ'}" \

GRE CRYOGENICS, INC,

Narne:

Title:  Presicent

HO2000068511 3
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Title: Secretay
ACKNOWLEDGMENT
STATE OF _RENIUCKY —
COUNTY OF _ JEFFERSCON _
The foregoing instrument was acknowledged before me this 204 | day of Jamuary | 2002, by
Nan C. Greiling , as President of Grefling Holdings, Inc., a Florida corporation, on behalf of the
. corporation. .He/she is. personally known to me or has produced ____ L - __asidentification and
did take an oath. - . ' ’
;'_-'_:__:_“:.‘_ ..... = .";_i.‘.::’»;? e - d}“mm
N -_::-:;‘. T i . w-Signature of Nptary Public
E s = Print Name of Notary Public
w7 B bl ' Commorveealth of Rentucky
—= T am a Notary [Public of the SmmceSteids and
my commyission expires on _Cctober 25,2002
ACKNOWLEDGMENT
STATE OF _ KENTUCKY. =
COUNTY OF _JEFFERSCN —
The foregoing instrument was acknowledged before me this 2od| day of Janwary |, 2002, by
Paul R. fmfeilineg,J¥ws President of Greiling Cryogenies, Inc., a Kentuoky corporation, on behalf of
s == = - = ~the corporation —He/sha-is-personally known-te-me or has produced - as idemtification- -
. 2nd did take an oath. ) ' '
- "\ ,&{X _; “Signature of Notary Public
S Y . ! \ A
o, T TR _E L) -~ Fred R. Simon
E T ~Print Name off Notary Public
Sl T e AT = 1th of Rentueky
_',':-):_;:.,__.____:_ e ) il am a Notary Public of the fir and
TN T T Ty commission expires on _Qttober 25,2002
PWR-466795.1
BOZ000068511 3
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EXHIBIT A

PLAN OF MERGER
THIS PLAN OF MERGER ("Plan of Merger") is made

entered into as of the first day

of January, 2002, by and between (i) GREILING HOLDINGS, INC., 2 Florida corporation

("Greiling Holdings™), and (i) GREILING CRYOGENICS,
("Greiling Cryogenics™).

ARTICLE 1.

C., a Kentucky corperation

to the terms and conditions of this Plan of

Mergoer of Greiling Holdjngs with and into Greiling Cryogenics. Subject

ger, Greiling Holdings shall be

merged with znd into Greiling Cryogenics ("Merger"), effective as 0 12:00
am. on January 15, 2002, following the filing of appropriate Articles of
Merger with the Secretary of State of Commonwealth of Kentmcky

("Effective Time"). The $eéparate corpora

shall thereupon cease; Greiling Cryogenics &
separafe corporate existence of Greiling O
objects, rights, privileges, powers, franchi
unaffected and unimpaired by the Merger. T.

provisions of, and with the effect provi
Corporation Act. ) '

£ Greiling Cryogenics shall p
privileges, mmunities, poy
Greiling Holdings in and
personel, and mixed), and ¢

be transferred to, and vested

Effect of Merzer. At and after the Effecth

: gxistence of Greiling Holdings
hall be the surviving entity and the
ryogenics, with all its purposes,
ses, and interests, shall continue
he Merger shall be pursuant to the
ded in, the Kentucky Business

ve Time:

ossess ali of the respective rights,
vers, franchises, and inferests of
to every type of property (real,
hoses in action, all of which shall
in, Greiling Cryogenics by virtue

of the Merger without any deed or other transfer and without

reveision Ot impaimment.
civil, criminal, or admini
Greiling Holdings may be d
oceur, or Greiling Cryogs
proceeding fur Greiling Hol

Greiling Cryogenics shall b
Holdings, and all debts, lia
of Greiling Holdings, whet]
accrued, absolute, conting
not reflected or reserved ag
of agcount, or records of
Greiling Crvogenics and sk

HO2000068511 3

v action or proceeding, whether
sirative, pending by or against
ontinued as if the Merger did not
nict may be substituted in the

Hings in such action or proceeding.

¢ Hable for afl Labilities of Greiling
bilities, obligations, and contracts
het maturad or unmanured, whether
ent, or otherwise, and whether ot
vaingt on the belance sheet, books

ziling Holdings, shall be thase of

1all not be released or impaired by
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the Merger. Further, all rights of Greditors and other obligees
and all lens on properties pf Greiling Holdings shall be
preserved unimpaired. o T :

‘ e, Additional Actions. If, at any time afted the EffectivesFime,. Greiling
Cryogenics shall consider or be advised that any further assignments or
assurances in law or apy other acts are nedessary or desirable to (1) vest,
perfect, or confirm of record or otherwise, in Greiling Cryogenics its rights,
title, or interest in, o, or under any of the rights, properties, or assets of:
Greiling Holdings acyuired or to be asquired by Greijling Cryogenics as a
result of, or in commection with, the McrgeJ', or (2) otherwise carry out the
purposes afthis Pian of Merger, Greiling Foldings and the proper officers and.
directors of Greiling Holdings shall be deetned to have granted to Greiling
Cryogenics an firevocable power of attorney to () execute and deliver all
such proper deeds, assignmenis, and assurances in law, (b) do all acts
necessary or propet to vest, perfect, or confirm title to and possession of such
rights, properties, or assets in Greiling Cryogenics, and (¢) otherwise carry
out the purposes of'this Plan of Metger. The members of Greiling Cryogenics
are fully authorized in the name of Greﬂmg Holdings or oﬂ:m'mse to take amy
and all such actipns. L

ARTICLE 2.

a. Conversion_of Stock. At the Effective Time:

L Each share of Greiling Holdings Common Stock, $1.00 par
value per shaze ("Greiling Holdings Common Stock™), which
is issued and outstanding mmediately prior to the Effective
Time shall, ipso {acto and without any action on the part of
the holder thexeof, become and be cunrverted inte one share of
Greiling Cryogenics Common Stock ("Greiling Cryogenics
Common Stoek™) and the stockholders of Greiling Holdings
shall be deemed to have made aggregate capital cofitribuiions

- to Greiling Cryogenics in a net amount equal to the book
value of each stockholders shares at the time of Merger-

i The common stack of the stockholders of Grelling Cryogenics
shall remain unaffected by the Merger .

b. Exchange of Greiling Holdings Stock for Grefling Cryasenic: Siock. As
soon as practicable after the Effective Time, the stockholders of Greiling

* Hoidings shall sumrender to Greiling Cryogenics any certificates which prior
10 the Effective Time shall have represented any shares of Greiling Holdings
Common Stock. Until surrendered as contemplated by the preceding sentence,
each certificate which immediately prior to the Effective Time shall have

HOZ2000068511 3
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Greiling Cryogenics Common Stock into which it shall have been converted.
ARTICLE 3.

2. Axticles of Organization, From and after the Effective Time, the Articles of
Incorporation of Greiling Cryogenics shall be the Articles of Incorporation of
the surviving entity.

b. Bylaws and Resolntjons. From and after the Effective Time, the Bylaws and
Resolutions of Greiling Cyrogenics, as the surviving entity, shall be the
Bylaws and Resolutions of the sarviving entity.

ARTICLE 4.

. Stockholder Approval. It shall be a condition to the consummation of the
Merper that the Merger end this Plan of Merger be subznitied to the
stockholders of Greiling Holdings and the stockholders of Greiling Cryogenics
and be approved by the stockholders of Greiling Holdings and alt of the
stockholdars of Greiling Cryogenics.

ARTICLE 3.

8, Governing Law. This Plan of Merger chall be governed by, and consirued in
accordance with, the laws of the Commomwealth of Kentucley without regard
to its conflict of laws Tules.

b. Abandonment. The Merger may be abandoned at any time prior to the
Effective Time by action of the Board of Directors of Greiling Holdings orthe
Board of Directors of Greiling Cryogenies, notwithstanding approval thereof
by the stockholders of Greiling Holdings and the stockholders of Greiling

Cryogenics.

IN WITNESS WHEREOF, the parties herefo have caused this Plan of Merger to be
executed on their behalf as of the day and year first above written.

GREILING HOLDINGS, INC,, a Florida GREILING CRYCGENICS, INC.,a Kentdcky
Carporation Corporati | -

By 2 &a g . é g% ﬁv H : T ;;;
NAN C. GREILING, President -~ _//ggym. GREILING, IR., President

HO2000068511 3
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ARTICLES OF MERGER OF GREILING HOLDINGS, INC-
INTO GREILING CRYOGENICS, INC.

Pursiant to provisions of KRS 271B.11-010 et seq., e undersigned entines ("Constituent Entities")
hereby adopt the following Articles of Mierger for the purpose of metging Greiling Holdings, In¢.,
a Flonida corporation, with and into Greiling Cryogenics, Inc, 2 Kentucky corporation, which shall
be the surviving entity in the Merger.

FIRST: The names of each of the Conatitvent Entities are Greiling Holdings, k., and

Cireiling Cryogevics, Ine. Greiling Holdings, Inc., is 2 corporation organized

under the laws of the Qtate of Florida, Oreiling Cryogenics, Ine. is a
corpotation organized under the laws of the Commonwealth of Rentucky.

.SECONLY:~ ~~The Plan of Merger duly authorized and approved by cach ofthe Constituent
Enijiies is attached hereto o5 Exhibit A and is hereby incorporzted by
refarence as a part of these Axtieles of Merger .

THIRD: — -The name ofthe surviving entity is Greiling Cryo getics, Ine

FOURTH:  The Flan of Merger was duly anthorized and approved by each of the
Constituent Entities in accordance with the provisians of KRS 271B.11-010
. gt seq.

EETH: —  The merger shallbe offective as of 12:00 a.m. on Jarmary 15, 2002.
Dated: ‘:!'W #hy L, 2002

___d—————#—_——d_ =

GREILING HOLDINGS, INC., a Florida
Corporation ' )

L4

By: : ..4;'
. NAN C. GREILING, Presifent

- Corporail

“/’Pﬁ}éx_/k GREILING, JR., President
The foregoing instrument was prepared by: *

FRED R. SIMON, ATTORNEY =
Adherton Simon & Carter TP
&34 W, Main Street, 5% Floot
Lonisville, Kentucky 40202
(502) 595-8500

GREILING CRYOGENICS, INC., & Keitdoky
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