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ARTICLES OF MERGER
Merger Sheet

MERGING:

VIROGROUP, INC., a Florida corporation, 503390

INTO

SAFETY-KLEEN AVIATION, INC.,Fla .dDeIaware corporation not qualified in
orida.

File date: July 12, 1999
Corporate Specialist: Cheryl Coulliette

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



ARTICLES OF MERGER
(Profit Corporations)

The following Articles of Merger are submitted in accordance with the Florida

Business Corporation Act, pursuant to Section 607.1105, F.S.
First: The name and jurisdiction of the surviving corporation is:

Name = . . . __ . Jurisdiction

Safety-Kleen Aviation, Inc. Delaware

Second: The name and jurisdiction of each merging corporation is:

Name oo — . Jurisdiction

Virogroup, Inc. Florida

Third: The Plan of Merger is attached as Exhibit A.

Fourth: The merger shall become effective on the date the Articles of Merger

are filed with the Florida Department of State.

Fifth: The Plan of Merger was adopted by the shareholders of the surviving

corporation on November 18, 1998.

Sixth: The Plan of Merger was adopted by the shareholders of the merging

corporation on November 18, 1998.

Seventh:

Name of Corporation _ Signature

Virogroup, Inc.

Safety-Kieen Aviation, Inc.

Date: July 7, 1999

Name and Title

Henry H. Taylor
Its Secretary

“Henry H. Taylor
Its Secretary
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‘THIS AGREEMENT AND PLAN OF MERGER (“Merger Agreement”") is made and entered into this
18th doy of Noveraber, 1998 by and between SAFETY-KLEEN AVIATION, INC., a Delaware corporation
(“AVIATION"), Virogroup, Inc., 2 Florida corporation (“VG” and ViroGroup of South Carolina, Inc., 2
South Cacolina corporation; ViroGroup of California, Inc., 2 South Carolina corporatien; VireGroup of
Texus, nc, a Texas corporation; ViroGroup of Lowisiana, Inc., 23 Louisiana corporation; ViroGroup of
Tennessee, 1nc., 4 Yennessee corporation; ViroGroup of Georgia, Inc, 2 Georgia corporation; and
ViroGroup of Virginia, Inc., 2 Virginia corporation, (collectively the “MERGING CORPORATIONS").

BACKGROUND. The constitucnt Corporations nercinafter described desire that MERGING
CORPORATIGNS be merged into AVIATION on the terms and conditions of this Merger Agreement.

NOW, THEREFORE, the parties agree as follows:

t. Merging Corporations. The names of the Constituent Corporations are: Safety-Kleen Aviation,
Inc. ang ViroGroup of South Carolina, Inc.; ViroGroup of Californiz, Inc; ViroGroup of
Texas, Inc; ViroGroup of Louisiana, Incs ViroGroup of Teunessee, Inc.; VireGroup of

Georgia, lne.; and ViroGroup of Virginia, Inc. MERGING CORPORATIONS shali be werged
o AVIATION (the “Merger”), and the name of the surviving corporation shail be Safety-Kleen
Aviation, Inc. (the “Surviving Corporation”). The Constitnent Corporations shall cause 2 Certificate
of Ownership and Merger to be filed with the Secretary of State of Delaware. The Merger shall
hecome effective at the close of business on November 20, 1998 (the “Effective Date™).

2. fixisting Capltalization. The Capitalization of each of the Constituent Corporations is s follows:

(a) The current authorized capital stock of MERGING CORPORATIONS are zs follows:

(i) ViroGroup of South Carolina, Inc. 1,000,000 shares of common stock with no par
value, (“SC Shares”), of which 165,700 shares are outstanding (issued fo
ViroGroup, Inc.) and entitled to vote.

(il) ViroGroup of California, Inc., 10,000 shares of common stock with $.01 pav value,
(“CA. Shares”), of which 1,000 shares are ouistanding (issued 1o ViroGroup of
South Caxolina, Iuc.) and entitled o vote,

(iii) ViroGroup of Texas, Inc., 10,000 shares of eommon stock with $.01 par value,
(“TX Shares™), of which 1,000 shares are outstanding (issued to ViroGroup, Inc.)
and entitled to vote.

(iv) ViroGroup of Louisiana, Inc., 10,000 shares of common stock with 3.01 par value,
{(“LA Shares™), of which 1,000 shares are outstanding (issued to ViroGroup, Inc.)
and entitied to vote.

(v) ViroGroup of Tennessee, Inc., 10,000 shares of common stock with $.01 par value,
(“TN Shares™), of which 1,000 shaves are outstanding (issued 10 ViroGroup, lnc.)
and entitled to vote.

(i) ViroGroup of Georgia, Ine., 10,000 shares of common stock with 3.01 pat value,
(“GA Shares”), of which 1,000 shares are outstanding (issued to ViroGroup, Inc.)
and entitled to vote.

(vii) ViroGroup of Virginia, Inc., 10,000 shares of common stock with $.01 par value,
(“VA Shares”), of which 1,000 shares are outstanding (issued to ViroGroup, Inc.)
and entitled to vote.
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(b} The current authorized capital stock of AVIATION consists of 3,000 shares of conumon
stock with no par value, (“AVIATION Shares™), of which 1,000 shares are outstanding
(issued to Safety-Kleen Systems, Tuc.) and entitled to vote,

‘Terms of Merger. On the Ef‘chtivc‘Date:

(a) Each AVIATION Share that is outstanding or eld in teasury shall remain 1 existence, and
shall become, without further action, a share of common stock with no par value of the
Suyviving Corporation.

{b) Each MERGING CORPORATION Share, that is outstanding or held in treasury shall cease
ta exist as such. ViroGroup, Inc. shall receive as consideration for every 1,000 shares of
MERGING CORPORATION one (1) validly issued, fully paid and non-assessable share of
voting Common Stock, with no par value of the Surviving Corporation, immediately after
the Effective Time and upon surrender by ViroGroup, Inc. of the Certificate representing the
shares of the Common Stock of the merging corporations. The Surviving Corporation shall
deliver to VicoGroup, Inc. an appropriate Certificate o Certificates representing the new
common stock created by conversion of the commoun stock of MERGING
CORPORATIONS owned by ViroGroup, Inc.

{¢) The Certificate of Incorporation of AVIATION as in effect on the Effective Date shall

continue as the Certificate of Incorporation of the Surviving Corporation, without change or

amendment, until further amended in accordance with the provisions thereof and applicable
laws,

(d) The Bylaws of AVIATON as in effect on the Effective Date shall continve as the Bylaws of
the Surviving Corporation, without change or amendment, until further amended in
accordance with the provisions thereof and applicable laws.

{¢) The Directors and Officers of AVIATION shall continue to be the Directors and Officers of
the Surviving Corporation at the Effective Date.

Further Assurances. From time to time, as and when required by the Surviving Coxporation or by
its successors and assigas, there shail be executed and delivered on behalf of any Constituent
Corporation such deeds and other instruments, and there shall be taken or caused to be taken by them
all such further and other actions, as shall be necessary or desirable in order (o vest, perfect or
confimy, of record ot otherwise, in the Surviving Corporation the title to and possession of all
properly, inierests, asscts, rights, privileges, immunities, powers, franchises and authority of the
Conslituent Corporations, and otherwise to carry out the purposes of this Merger Agreewenl, and the
Officers and Directors of the Surviving Corporation are fully authorized in the name and on behalf of
each of the Constituent Corporations or otherwise to take any and all such action and to execute and
deliver any and all such deeds and other instruments.

Amendment. At any time prior to the Effective Date, this Merger Agreement may be amended in
any mauner permitted under applicable law as may be deterntined in the judgment of the respective
Boards of Dircctors of the Constituent Corporatons, or Officers authorized by them, to be necessary,
desirable or expedient in order to clanify the intention of the parties hereto or 1o facilitate the purposes
and inient of this Merger Agreemment.

SAFETY-KLEEN LEGAL " pacE
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6. Abandonment. Anything herein or elsewhere to the contary notwithstanding, this Merger
Agreement may be erminated and abandoned, if permitted wader applicable law, by consent of the
Boards of Directors of 2ll the Constituent Corporations at any time prior to the Effective Date, if for

any ceason the Merger ceases io be in the best interests of the Constituent Corporations.

[N WITNESS WHEREOF, the parties have executed this Merger Agreement o the date first above
written.

Safety-Kieen Aviation, Inc.

B

. T}?Xﬁ?ﬁee‘ret’afy:

ViroGroup of South Carolina, Inc.; ViroGroup of
California, Inc.; ViroGroup of Texas, Inc.; ViroGroup of
{ guisiana, Inc.; VireGroup of Temnessee, Inc.; VireGroup
of Georgia, Inc.; and ViroGroup of Virginia, Inc.

=7 o
By: / 7
8%"}‘%%51‘/
ere

tary 10 each MERGING CORPORATION
above-named




