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LUKE'S LANDSCAPING, TNC. LO i

Pursuant to the provisions of Section 607.1105 of the Florida Business Corporation Act, the
undersigned Prime Pest Control, Inc. and Luke's Landscaping, lnc. adopt the following Articles

of Merger:

1.

The name of the surviving entity of the merger is Luke's Landscaping, Inc., a Florida
corporation (the "Surviving Entity"). The name of the merging entity is Prime Pest
Control, Inc., a Florida corporation (the “"Merging Entity™). 100% of the sharos of the
Surviving Entity and 100%5 of the shares of the Merging Entity are held by the same
shareholder.

A copy of the Agreement and Plan of Merger, dated December 11, 2009, by and
between the Surviving Entity and the Merging Entity, is attached hereto as Exhibit
A" and mcorporated hercin by reference.

This merger shall be made effective at 3:01 p.m. on December 31, 2009,

The Agreement and Plan of Merger was adopted on December 11, 2009 by the sole
shareholder and the Board of Dircctors of the Surviving Entity by written consent
without a mesting in the manner prescribed by the Florida Business Corporation Act.
The Agreement and Plan of Merger was adopted on December 11, 2009 by the sole

shareholder and the Board of Directors of the Merging Entity by written consent
without a meeting in the manner prescribed by the Florida Business Corporation Act.

ISIGNATURES ON FOLLOWING PAGE]
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TN WITINESS WHEREOF, these Articles of Merger have been exccuted as of the 11th
day of December, 2009,

MERGING ENTITY PRIME PEST CONTROL., INC., a Florida
o corporation

Tomas Roses, Presidemt

SURVIVING ENTTTY LUKE’S LANDSCAPING, INC., o Florida

corporation
-

By: W
\A:nmu/,(y A. Kalliche, Sccretary




Fax Serverxr 1L2/717/7/2009 10:18:33 AM PAGE 47008 Fax Servexr

S

EXHIBIT "A™

AGREEMENT AND PLAN OF MERGCER

THIS AGCGREEMENT AND PLAN OF MERGER (the "Agreement™) is made and
enterad into this 11th day of December, 2009, by and between PRIME PEST CONTROL,
INC., a Florida corporation with its principal office located at 2950 North 28th Terrace,
Hollywoad, Florida 33020 (the "Merging Entity"), and LUKE'S LANDSCAPING, INC., a
Florida corporation with its principal office located at 2950 North 28th Terrace, Hollywood,
Florida 33020 (the "Surviving Entity™).

WHEREAS, the Merging Entity is a corpomtion organized and existing under and by
virtuc of the laws ol the State ol Florida;

AND WHEREAS, the Surviving Entity is a corpomnon organized and existing under
and by virtus of the laws of the State of Florida;

AND WHEREAS, 100% of the shares of the Merging Entity and 100% of the shares of
the Surviving Entity are held by the same shareholdoer;

AND WHEREAS, pursuant to the duly anthorized action by the sole shareholder and the
Board of Directors of the Surviving Entity and by the sole sharcholder and Board of Directors of
the Merging Entity, the Surviving Entity and the Merging Entity have determined that they shall
merge (the "Merger”) upon the terms and subject to the conditions and in the manner set forth in
this Agreement and in accordance with Section 607.1101 of the Florida Business Corporation
Act.

NOW THEREFORE, in consideration of the premises and the terms, covenants and
ngroements set forth herein, and for other good and valuable consideration, the receipt and
adeguacy of which are hereby acknowledged, the Merging Entity and the Surviving Entity
hereby mutually agree as followas:

I. Merger. The Merging Entity and the Surviving Entity agroe that the Merging
Entirty shall be merged with and into the Sumvu‘;g Entity, as a gingle and surviving entiry, upon
the terms and subject to the conditions and in the manner set forth in this Agrecment, and that the
Surviving Eatity shall continue under the laws of the State of Florida as the surviving entity. The
Merger shall be effective at 3:01 p.m. on December 31, 2009 (the "Effactive Time").

2. Survival: Existence. At and afler the Bffective Time: (a) the Surviving Entty
shall be the surviving entirty, and shall continue to exist as a corporation under the laws of the
State of Florida, with all of the rightas and obligations of such Surviving Entity as are provided by
the Florida Business Corporation Act; and (b) the Merging Entity shall ceaac to exiat and ita
asscts, property and obligations shall become the asscts, property and obligations of the
Surviving Entity as the surviving entity,
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3. iglas: 1 . At and after the Effective Time: {(a) the Articles of
Incorporation of the Surviving Entity in existonce immediately prior to the Effective Time shall
continue to be the Articles of Incorporation of the Surviving Entity until duly amended; and (b)
the Bylaws of the Surviving Entity in existence immedialely prior to the Effective Time shall
continue to be the Bylaws of the Surviving Entity until duly amended.

4, an sia verting 8§ ritigg.

(o) Lffect on shares of the Merging Corporatior: Each share of capital stock of the
Merging Corporation that is issued and cutstanding (other than shares of capital stock of the
Merging Corporation, if any, held in the treasury of the Merging Corporation) immediately prior
to the Effective Time, on and after the Effective Time, without further action, shall cease to exiglt
and shall ba converted into one tenth (0.1) of a share of the capital stock of the Surviving
Corpomation. There shall not be any issued and outstanding shares of the capital stock of the
Merging Corporation that will not be so converted. On or after the Effective Time, sach holder
of an outstanding certificate represemting shares of the capital stock of the Merging Corporation
shall surrender the same © the Surviving Corporation for canccllation and cach holder shall be
cntitled upon such surrendcer to reccive cortificates for the numbcer of shares of the capital stock
of the Surviving Corporation on the basis provided herein. Until so surrendered, the outstanding
sharcs of thc capital stock of the Merging Corporation to be converted into the capital stock of
the Surviving Corporation as provided herein may be treated by the Surviving Corporation for all
corporate purposcs as cvidencing the ownership of shares of the Swviving Corporation, as
though said surrender and exchange had taken place.

{t Effect on the Surviving Ceorporation Commeoen Stock. Each share of capital stock
of the Surviving Corporation that is issued and outstanding immediately prior to the Effective
Time shall bo unaffected and continue to be shares of the Swviving Corporation.

5. Appraval. Thce Merger contemplatcd by this Agrcement has previously been
submitted to and approved by the Board of Dircotors of the Surviving Entity and by the =solc
sharcholder and the Board of Directors of the Mcorging Entity. Subsequent to the execution of
this Agrecment by the appropriate representatives of the Merging Entity and the Surviving
Entity, the proper representatives of the Merging Entity and the Surviving Entity shall, and arc
hercby authorized and directed to, pertorm all such further acts and execute and deliver to the
proper authorities for Aling all documents, as the same may be nocessary or proper to render
affactive the Merger contemplated by this Agreement.

6. Mgsgmm Prior to the Effective Time, this Agreement may be amended or
terminated by the written agreement of the parties hereto. This Agreement may be executed in
one or more counterparts, each of which shall be deemed to be an original, but all of which
togcther will constitute one andl the samc agreement. This Agreement shall be constued in
accordance with tho lawa of the State of Florida, without regard to the conflict of laws principles
thereof. The terma and conditions of this Agreement are solely for the benefit of the partics
hereto, and no individual who or entity which is not a party to this Agreement shall have any
rights or benefits whatsoever under this Agreement, either as a third party beneficiary or
otherwise.
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IN WITINESS WHEREOF, the Merging Entity and the Surviving Entity have caused
this Agreement to be executed by their duly authorized officers as of the date first written above.

MERGING ENTITY PRIME PEST CONTROL, INC., n Florida
corporation

by Tt

Tomas Roses, President

SURVIVING ENTITY LUKE'S LANDSCAPING, INC., a Florida
corporation

M(?'ly A, Kaolliche, Secretary

By:




