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COVER LETTER -

TO:  Amendmen: Section
Division of Corporations

SUBJECT; WisanMillep, |H§. -
{ o iving Corparetion)

The enclosed Articles of Merger und fes are submiued for filing.

Please return all correspondence concerajug this matter ta following:

€. Kimberly Bakebarg, Boquire
{Conuot Fomson)

Lowaon & Weitzen, LLP

{Finn/Compeny)

A8 Blaok Falcan Ava,, Suite 345
(Address)

Baston, MA 02210
(City/Blaw Iﬂfi Zip Cude)

For further information concorning this mater, please call;

Kim Bakeberg At 617 ) 4384890
(Mama of Coutast Parson} ' {Arsu Code & Daytima Tolophons Number)

mc:crﬁﬂed copy (optional) $8.75 (Pleose vend ap additlonal copy of your docwnant If & certitied cupy Is roquested)

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendmant Section
Division of Corporations Division of Corporations
Clifton Building P.O. Box 6327

2661 Executive Center Circle Talluhassee, Florida 32314,

Tallshassee, \Florida 32301
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RApril 1, 2010

FLORIDA DEPARTMENT OF STATE
WILSONMILLER, INC. . Duvision of Corporations
3200 BAILEY LANE
SUITE 200

NAPLES, TL 34105Us

SUBJECT: WILBONMILLER, INC.
REF: 150331

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

The articles of merger you submitted were prepared in compliance with
gaation 607.1109, Florida Statutea. Articles of Margar batween two eor
more domestic profit corporations are filed pursuant to seation 607.1105,
Florida Statutes.

If you have any questlons concerning the filing of your document, please
call (B50) 245=-5907.

Annette Ramsey

FAX Aud. #: E1D000073230
Regulatory Specialist II Letter Number: S510A00007%66
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ARTICLES OF MERGER Yomp 5,
{Profit Corporatlons) SEp Pﬁ 2
. T Che ]'4 ‘18
The following articles of merger ars submitted in accordencs with the Florida Business Cozparatmn Acﬂ H4 3 S oF S
pursuant to section §07.1108, Florida Statutes. F Er O%? &

A

First: The name and jurisdiction of the surviving corporation:

Name . risdigtion ment N
(If known/ applicikie)

WilsonMiller, inc, Florida 190331

Second: The name andjuxisdjétion of sach merging corporation:

Name Jurisdiction Document Nymber
(f aown/ applicais)
Environmenta! Aquatic Control, Ing. Florida Pa3000080209

Third: The Plan of Merger is attached.

Fourth: The merger shall become effective on the date the Articles ofMergm- are filed with the Flosida
Department of State,

OR Apfll /1 /2010 (Baterw specific dare. NOTE: An effsctive dals cannot be prior to the dute of filing or more
Uuin B0 days afisr merger file date,)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ORE STATEMENT)
The Plan of Merger was sdopted by the sharcholders of the surviving corporation on

The Plan of Merger was adapted by the board of dirctors of the surviving corporation on
Margh 31, 2010 aad shareholder upproval was not required.

Bixth: Adoption of Mearger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopled by the sharcholders of the merging corporation(s) on

The Plan of Merger was adopted by the board of dirsctors of the merging corporation(s) on
March 31, 2010 and shareholder approval was not required.

(Attach additlonal sheets if necassary)



Beventh; TGN FS ¥ EH CORPORATION

Name of Corporatian Siemature of an Officer or ed inted Name vidual

WilsonMiller, ine. Farmin A, Diaz, President

Ervironmental Aquatic Farmin A. Diaz, President

Control, Ine.




PLAN OF MERGER
(Merger of snbsidiary corporation(s))

The following plan of merger is submitted in compliance with section 607.1104, Florida Statutes, and in ascardence
with the laws of any other applicable jurisdiction of incorporation.

The name end jurisdiction of the parent corporation owning at least 80 percent of the outstanding shares of each
aluss of the subsidlary corparation:

WilsonMilisr, Ine. : , * Florida

The name aud jurisdiction of each subsidlary corporation:

Name » Lunisgdiction
Environmental Aguatic Contral, Ing. Florida

The manner and basis of converting the shares of the subsidiary of parant info shares, obligations, oF other
securities of the parent or any other corporetion or, in whole or in part, into cash or other property, and tho
manner and basis of converting rights 10 acquire sharas of each corporution into rights to acquire shares,
obligations, and other securities of the surviving or any other corporation or, in whole or In part, into cash or
other property are as follows:

See attached.

(Astach additional sheels [f necessary)



1f tha mséger is between the parent und a subsidiery corporation and the parent is not the surviving corporation,
a provision for the pro rata issuance of shares of the subsidiary to the holders of the shares of the parent
corporation upon surrender of any certificates is as follows:

N/A

1£ applicable, sharcholders of the subsidiary corportions, who, except for the applicubility of scction 607.11(M4,
Florida Statutes, would be entitled to vote and who dissent from the merger pursuaat to seotion 607.1321, Florida
Statutes, may be entitled, {f they comply with the provisions of chapter 607 regarding appraissl rights of dissenting
shareholders, to be paid the falr value of their shares.

Other provisions relating to the merger are a2 follows:
Sees atiached.



PLAN OF MERGER

‘This Plan of Merger (nareinafter "Plan™) is made by and betweun WilsonMiller,
Inc., & corporation organized under the 1aws of the State of Florida (hereinafier “WM™)
and Bnvironmental Aquatic Control, Inc., a corporation organized under the laws of the
State of Florida (harcinafies “BAC").

WITNEBSETH

WHEREAS, WM was duly osganized and is existing under the laws of the State
of Florids, having béea insorporated on January 19, 1956;

WHEREAS, EAC was duly ovgunizod and is existing under the laws of the State
of Florida, having been incorporated on November 15, 1993 and all ofits ghares are
issued and outstanding to WM;

WHEREAS, BAC id the wholly-owned subsidiary of WM and

WHEREAS, the Boards of Directors of each of EAC and WM deem it advisable
and in the best interests of said domestic me that BAC be merged with and into
WM with WM as the surviving corporation pursuant to the terms and conditions set forth
berein, as authorized bry Chapter 6071105 of the Florida Statutes.

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

bereby agres to this Plan, subject to the conditions herelnafter set forth, as follows:



ARTICLE]
ERGE F SURVIVING CORPORATI

At the Effective Date, as hercinafler defined, EAC shall be merged with and into
' WM. The following is stated in gecardance with Chapter 6071105 of the Florida
Businesg borporation Act,

. Name of Parent: WilsonMiller, Inc.

Neme of Subsidiary: Environmestal Aquatic Control, Inc.

“lfM shal} survive the merger and shall continue its corporate existence governed
by the laws of the State of Florida. EAC shall not survive the merger conteraplated
herein and shall be dissolved in accordance with the laws of the State of Florida and its
scparats corporate sxistence shall be terminated by operation of law upon the Effective
Dute. Sharcholder approval is not requived according to Section 607.1104 of the Florida
Business Corporation Act.

ARTICLE ]
TERMS AND CONDITIONS OF MERGER

"The terms and conditions of the merger are {(in addition to those sat forth
elsewhere in this Plan) as follows:
At the Effactive Date:
(8)  EAC and WM shall becarne a single corporation with EAC mesging with and
into WM, which shall be the surviving carporation;
{t)  The separate existence of EAC shall cease and EAC shall be dissolved in
accordance with the laws of the State of Flarids;
(¢)  Upon the merger becaming effective, all the property, rights, privileges,

franchises, patents, trademarks, licenses, registrations und other assets of



_every kix}d and description of EAC shall be transfarred to, vested in and
devolve into WM without further act or deed and all property, rights, and
every other interest of EAC shall be the property of WM;

(d)  All corporats acts, plans, policies, contracts, approvals and authorizations of
BAC und {is shareholders, officers and agents, which were valid and effuctive
immediately prior to the Effective Date, shall be taken for all purposes as the
acts, plans, policies, ocontracts, approvals and authorizations of WM and shall
be as effective and binding thérean as the same were with respect to EAC; and

{e)  Tho assets, liabilities, roserves and accounts of EAC shell be recorded an the
books of WM in the amounts &t which they, respectively, had been carried on
the books of EAC suhjcc.:t to such adjustments or eliminaticns of

" intercompany items as may be appropriate in giving effest to the merger.

ARTICLE [I]
SURREND DC LATION OF EAC STOCK

WM, as the sole shareholder of BAC shall, on or befors the Bffective Date,
surrender all of its shares of stock in BAC. Upon sald surrender, all of the outstanding
stock of BAC shall be cancelled

ARTICLE IV

It iz intended that the transasction deseribod herein be 8 statutory merger which
shall qualify as & reorganization within the definition of Subparagraph (a)(t XA) of
Section 368 of the Internal Revenue Code of 1986, as amended, being the marper of EAC

and WM in accordance with the Florida Business Corporation Act,



ARTICLEV
APPROVAL AND BFFECTIVE TIME OF THE MERGER

(2) The merger shall become effective as of 12:01 a.m. on April 1, 2010 (the
“Effuctive Date’);

(1) This Plan and the legal relations between the parties hereto shall by governed by
and construed in accordance with the laws of the State of Flaride;

(¢) This Plan cannot be altered or amended oxcept pursuant to as instrument in
writing signed on behalf of the parties bereto; and

{d) For the convenience of the parties and to facilitate the filing and vacording of thiu-
Plan, any number of counterparts hereof may be executed, and each such

countérpart shall be dermed to be sn original instrumant,

L B

Signature Page Follows



Exsouted as of the 31* day of Marah, 2010,

SURVIVING CORPORATION:
WilsonMiller, Inc,

A Florida Corparetios

NON-SURVIVING CORPORATION:;

Environmenta] Aquatic Control, Inc.

A, Florida Corporation

By: %z‘
int Name: .

1;.?;: e DL



