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July 24, 2007

Division of Corporations

WILSONMILLER, INC.
3200 BAILEY LANE
8UITE 200

NAPLES, FL 34105083

SUBJECT: WILSONMILLER, INC.
REF: 130331 .

We received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.

¥ou will need tc remove the nama of your surviving corporation from the
area of the "merging" corporation since it is not merging. You also need
to show the correct filing fee of £70, the fee ip 535 for each corporation
and you have twe corporations.

Please return your document, along with a copy of this letter, within &0
days or your filing will ke considered sbandoned.

If you have any questions concerning the flling of your document, please
call (850) 245-6803.

Cheryl Coulliette FAX Aud. #: HO7000187564
Decument Specinlist Letter Numbher: 007AD0046246
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ARTICLES OF MERGER

(Profit Corporations)

The following articles of metger are submifted in accordance with fhe Florida Business Corporation Act,
pursuant to section 607.11045, Florida Statates.

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction Dogument Nugiber
{If knowrn/ spplicatde)
WilsonMiller, Inc. Florida, ' 190331

Second: The name and jurisdiction of each merging corporation:

Junsdiction Bocument Numhber

(AT

ame -
{If knowe epplicuble) I HE
[ =
s =%
o 58
Environmental Affairs Florida 539830 W 4 =
. o)
Consultants, inc. = g%
-
EA ] Poclaat
Third: The Plan of Merger s attached.
Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Departinent of State,
OR /! z (Bnter a specific date, NOTE: An effsctive date cannat he prior to the date of Aling or more
than 90 days after merger file date.)
Fifth: Adoﬁtion of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholders of the swviving corporation on
The Plan of Merger was adoptad by the board of directors of the surviving corporation on
May 15, 2007 and shareholder approval was not required.
Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corperation(s) on May 15, 2007
The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
and shareholder approval was not required.
(Attach additional sheets if necessary)
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Seventh: SIGNATTURES FOR FEACH CORPORATION

Name of Corporation Signaturs of an Officer or ed_or Printe jvidual & Title
Director

WilsonMiller, Inc. ‘ Alan D. Reynoids, Chalrman

Environmental Affairs ¢ " @ary J. Montin, President

Consultants, Ine.

at/s8 3Iovd dy0d 1D 154222858 Pp:i61T LbBZ/ST/L0



PLAN OF MERGER

This Plan of Merger (hereinafter "Plan") is made by and between WilsonMiller,
Inc., a corporation organized under the laws of the State of Florida (hereinafier “"WM”)
and Environmental Affairs Consultants, Inc., a corporation organized under the laws of
the State of Florida (hersinafter “EAC™),

- WITNESSETH

WHEREAS, EAC, was duly organized and is existing under the laws of the State
of Florida, having been incorporated on April 27, 1983; and

WHEREAS. WM was duly organized and s existing under the laws of the State
of Florid, having been formed on January 19, 1956;Iand

WHEREAS, the Boards of Directors of each of EAC and WM deem it advisable
and in the best interests of said campanies that EAC be merged with and into WM with
WM as the surviving corporation as authorized by Chapter 607.1105 of the Florida
Statutes under which each entity was formed pursuant to the terms and conditions set
forth herein.

NOW THEREFORE; in consideration of the promises and the mutusl covenants
and agreements herein contained, and for the purpose of setting forth the terms and
conditions of said merger and the mode of carrying the same into effect, the parties hereto

hereby agree to this Plan, subject to the conditions hereinaficr set forth, as follows:

B81/98 Howd 200 1D ST18.222858 Py @1 LBBZ/GC/L0
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. ARTICLEI
MERGER AN NAME OF SURVIVING CORPORATION

At the Effective Date, as hereinafter defined, EAC shall be merged with and into
WM. The following is stated in accordance with Chapter 607.1107 of the Florida
Business Corporation Act. .

WM shall survive the merger and shall continue its corporate existence governed
by the laws of the State of Florida. EAC shall not survive the merger contemplated
herein and shall be dissolved in accordance with the laws of the State of Florida and its
separate corporate existence shall be terminated by operation of law upon the Effactive
Date. The Plan was submitted to the shareholders of EAC by the board of directors and
approved upon receiving the affirmative vote of the holders of more than two-thirds of .
the outstanding shares of each voting group entitled to vote on thé plan in accordance
with the provisions of the Florida Business Corporation Act.

ARTICIEO
TERMS AND CONDITIONS OF MERGER

The terms and conditions of the merger are (in addition to those set forth
elsewhere in this Plan) as follows:
(a)  Atthe Effective Date:
{1) EAC and WM shall become a single company with EAC merging
with and info WM, which shall be the surviving corporation;
(2)  The separate existence of EAC shall cease and EAC shall be

dissolved in accordance with the laws of the State of Florida;

(O8]
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C)

(3)  Upon the merger becoming effective, all the property, rights,
privileges, franchises, patents, trademarks, licenses, registrations and other
assets of every kind and description of EAC shall be transferred to, vested
in and devolve into WM without further act or deed and all properﬁf,
rights, and every other interest of EAC shall be the property of WM;

(4)  All corporate acts, plans, policics, contracts, approvals and
authorizations of EAC and its shareholders, officers and agents, which
were valid and effective immedistely prior to the Effective Date, shall be
taken for all purposes as the acts, ﬁlans, policies, contracts, approvals and
anthorizations of WM and shell be as effective and binding thereon es the
same were with respect to EAC;

(8)  The assets, liabilities, rescrves and accounts of EAC shall be
recorded on the books of WM in the amounts at which they, respectively,
had been carried on the books of EAC subject to such adjustments or
eliminations of intercompany items as may be appropriate in giving effect
io the merger.

The directors of WilsonMiller as of the Effective Date shall be and

continue in office until the next annual meeting of stockholders and until their

~ successors are duly elected and qualified:

Alan D, Reynolds 5540 12" Avenue, S.W.
Naples, FL 34116

Michael A. Kennedy 1112 Marigold Drive
Bradenton, FL 34202

Gary L. Danca 4145 Pine Ridge Road Extension
Naples, FL 34119
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David Kemper 110 Hickory Creek Drive
Brandon, F1. 33511

ARTICLE II1
SURRENDER AND CANCELLATION OF EAC STOCK

WM, as the sole sharcholder of EAC shall, on or before the Effective Date,
surrender all of its shares of stock in EAC. Upon said surrender, all of the outstanding

stock of EAC shall be cancelled.

ARTICLE IV
TAX CONSEQUENCES

It is intended that thc.transaotion described herein be a statatory merger which
shall qualify as e reorganization within the deﬁnition of Subparagraph (a)(1A) of
Section 368 of the Intarl;tal Revenue Code of 1986, as amended, being the merger of EAC
and WM in accordance with the Florida Businesg Corporation Act.

ARTICIE Y
APPROVAL AND EFFECTIVE TIME OF THE MERGER

(a) The merger shall become effective ag of 12:01 a‘f“' on
(tﬁe “Effective Date™); |

(®)  This Plan and the legal relations between the parties hereto shall be
governed by and construed in accordance with the laws of the State of Florida;
(¢)  This Plan cannot be altered or amended except pursuant to an instrument
in writing sipmed on behalf of the parties hereto; and,

(d)  For the convenience of the parties and to facilitate the filing and recording
of this Plan, any number of counterparts hereof may be executed, and each such

counterpart shall be deemed to be an original instrument.
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Execured as of the /.3 day of __ 78y , 2007.

SURVIVING CORPORATION:
WilsonMiller, Inc.

a Florida Corporation

By: (_@é %_"
Print Name: A 0. oot {

Title: Ne=p

NON-SURVIVING CORPORATION:
Environmental Affairs Consultanis, Inc.

A Flarida Corporation

Wy -

Namez”" Py Som 7 /3.4
ez 1.7,

Tn‘.le
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