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MERGING:

UNITED STATES CRYOBANKS OF FLORIDA, INC., a Fla corp. P95000021718

INTO

SMYTHE ACQUISITION CORP. which changed its name to
CRYOBANKS INC., a Florida corporation, P98000002363

File date: September 4, 1998

Corporate Specialist: Annette Hogan

Division of Corporétions -P.0. BOX 6327 -Tailahassee, Florida 32314
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INTO 64

SMYTHE ACQUISITION CORP.

Pursuant to Section 607.1105 of the Florida Business Corporauon Act, the undersigned
corporatlons adopt the following articles of merger:

| FIRST: The plan of merger is as follows:

1. United States Cryobanks of Florida, InE:., a Florida corporation (“Cryobanks™)
 shall merge into Smythe Acquisition Corp., a Florida corporation (“Smythe”), and Smythe shall be
the surviving corporation.

* 2. The shareholders of Cryobanks shall, upon consummation of the Merger, be issued

an aggregate of One Million Six Hundred and One Thousand, Nine Hundred and Fifty (1,601,950)
j Shares of common stock of Smythe’s parent company, Smythe Industries, Ltd., a Delaware
‘  corporation (“Parent Co.”). These shares shall be issued to the shareholders of Cryobanks pro rata,
 based on the number of shares of Cryobanks common stock owned by them of record prior to the
‘Merger

3. Upon consummation of the Merger, Smythe shall change its name to “Crycbanks
Inc ” and the articles of incorporation of Smythe are being amended to effect this change of name.

4. All issued and outstanding warrants or options to purchase shares of common
stock of Cryobanks shall automatically, upon consummation of the Merger, be converted into
‘warrants or options to purchase shares of common stock of Parent Co. The number of shares the
‘holder of any warrant or option is entitled to purchase shall be adjusted based on the number of
shares of Parent Co. they would have been entitled to purchase if their warrants or options had been
%exerc1sed immediately prior to the consummation of the Merger. The per share exercise price of
any such warrant or option shall be proportionately reduced. The board of directors of Smythe may
‘make any adjustments to the number of warrants or options as it deems equitable in connection with
the merger of Cryobanks into Smythe.

‘SECOND: The effective date of the Merger is the date on which these Articles of Merger are
‘accepted for filing by the Department of State of the State of Florida.
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 THIRD:

' Smythe dated August 20, 1998 and by Wri
| April 29, 1998.

The Merger was approved by Unanimous Written Consent of the Shareholders of
3 'Signed this%Z_ day of August, 1998:

tten Consent of the Shareholders of Cryobanks dated
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%g)ght Brunoehler

sident

' UNITED STATES CRYOBANKS OF FLORIDA, INC.

SMYTHE ACQUISITION CORP
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Adam S. Gottbetter
President
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