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“Soo'wy
FLORIDA DEPARTMENT OF STATE
- ¢ Sandra B. Mortham .
.. Secretary of State
- August 13, 1997

CSC
WARREN
TALLAHASSEE, FL

SUBJECT: TROPITECH COATINGS AND RESEARCH, INC.
Ref. Number: K11029

This will acknowledge receipt of your correspondence which is being retumed for
the following reason(s):

The articles of merger must contain the provisions of the plan of merger or the
plan of meryger must be attached.

The merger should Include the manner and basis of converting the shares of
each corporation into shares, obligations, or other securities of the surviving
corporation or any other corporation or, in whole or in pan, into cash or other-.
property and the manner and basis of converting rights to acquire shares of each™ .
corporation Into rights to acquire shares, obligations, or other securities of the’ ~
surviving or any other corporation or, In whole or in pan, into cash or other 53
property. Lo

r

NOTE: Attached are Aricles of Dissolution for the three entities which fre .
merging into the above named entity. Dissolved corporations can not merge. Fhe =
merging corﬁorations will cease to exist as a result of the merger = ao
corporation that ceases to exist as a result of a merger can not file ricles of-
Dissolution. If you choose not to file the mergers and would like to voluntarily®
dissolve these corporations, the Articles of Dissolution must meet either the
requirements of 607.1401 or 607.1403, Florida Statutes; the documents you
submittad do not meet the requirements of either of these statutes.

Please retum your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned,

If you have any questions conceming the filing of your document, please call
(850) 487-6957.

Joy Moon-French
Corporate Speclalist Letter Number: 997A00040998

a Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF
Merger OF
Tropitech Coatings and Research, Inc. and Perma Marine International, Inc.

Pursuant to the provisions of Section 607.1105 of the Florida Business Corporation Act,
the undersigned corporations adopt the following articles of merger for the purpose of merging:

1. The names of the corporations which are parties to the within merger are Tropitech
Coatings and Research, Inc., is the surviving corporation, and Perma Marine International, Inc.,
the absorbed corporation.

2.0n_ | Ju7§? , the following plan of merger was approved by
the shareholders of each of the undersigned corporations in the manner prescribed by the Florida
Business Corporation Act.

3. As to each of the undersigned corporations, the number of shares outstanding, and the
designation and number of the shares of each class entitled to vote as a class, are as follows:

Total
Number -
Name of of Shares
Corporation Outstanding
Tropitech 799 7%
Perma Marine International, Inc. (927

4. As to each of the undersigned corporations, the total number of shares voted for and
against the plan, respectively, are as follows:

: Total Total
Name of Vote Vote
Corporation For Against
Tropitech j100% 0
Perma Marine International, Inc, 402 O

Dated: |Jw~7 $1



Tropitech Coatings and Research, Inc.

By: 24w /("‘5464"’__

President

FZ7" freg

Perma Marine International, Inc.

By: /;@/94/ N ogtenr""

President




PLAN OF MERGER

Plan of merger dated | Ty 777 between Tropitech Coatings and Research, Inc.,

referred to as the surviving corporation, and Perma Marine International, Inc., referred to as the
absorbed corporation.

STIPULATIONS

A. Tropitech Coatings and Research, Inc., is a corporation organized and existing under
the laws of the State of Florida, with its principal office at 3706 Mercantile Avenue, Naples,
Collier County, Florida, 34104.

B. Perma Marine International, Inc., is & corporation organized and existing under the
laws of the State of Florida with its principal office at 3706 Mercantile Avenue, Naples, Collier
County, Florida, 34104,

C. The boards of directors of the constituent corporations deem it desirable and in the
best business interests of the corporations and their shareholders that Perma Marine International,
Inc. be merged into Tropitech pursuant to the provisions of Sections 607.1101 et seq. of the
Florida Business Corporation Act in order that the transaction qualify as a “reorganization” within
the meaning of Section 368(a)(1)(A) of the Internal Revenue Code of 1986, as amended.

In consideration of the mutual covenants, and subject to the terms and conditions set forth
below, the constituent corporations agree as follows:

Section One. Merger. Perma Marine Intemnational, Inc. shall merge with and into
Tropitech Coatings and Research, Inc., which shall be the surviving corporation,

Section Two. Terms and Conditions. On the effective date of the merger, the separate
existence of the absorbed corporation shall cease, and the surviving corporation shall succeed to
alt the rights, privileges, immunities, and franchises, and all the property, real, personal, and mixed
of the absorbed corporation, without the necessity for any separate transfer. The surviving
corporation shall then be responsible and liable for all liabilities and obligations of the absorbed
corporation, and neither the rights of creditors nor any liens on the property of the absorbed
corporation shall be impaired by the merger.

Section Three. Conversion of Shares.

(2).  In exchange for survuving corporations accetpance of any and all of absorbed
corporation liabilities andffobligations, the shareholders of the absorbed corporation agree not to
require or recieve converted shares from the surviving corporation.

Section Four. Changes in Articles of Incorporation. The Articles of incorporation of the
surviving corporation shall continue to be its articles of incorporation following the effective date
of the merger.




Section Five. Changes in Bylaws. The bylaws of the surviving corporation shall continue
to be its bylaws following the effective date of the merger.

Section Six. Directors and Officers. The directors and officers of the surviving
corporation on the effective date of the merger shall continue as the directors and officers of the

surviving corporation for the full unexpired terms of their offices and until their successors have
been elected or appointed and qualified.

Section Seven. Prohibited Transactions. Neither of the constituent corporations shall,
prior to the effective date of the merger, engage in any activity or transaction other than in the
ordinary course of business, except that the absorbed and surviving corporations may take all
action necessary or appropriate under the laws of the State of Florida to consummate this merger.

Section Eight. Approval by Shareholders. This plan of merger shall be submitted for the
approval of the shareholders of the constityent corporations in the manner provided by the
applicable laws of the State of Florida at meetings to be held on or before [ JUes §7 ,orat
such other time as to which the boards of directors of the constituent corporations may agree.

Section Nine. Effective Date of Merger. The effective date of this merger shall be the
date when articles of merger are filed by the Florida Department of State.

Section Ten. Abandonment of Merger. This plan of merger may be abandoned by action
of the board of directors of either the surviving or the absorbed corporation at any time prior to
the effective date on the happening of either of the following events:

(a) If the merger is not approved by the stockholders of either the surviving or the
absorbed corporation on or before | ey §7 ; or

(b) If, in the judgment of the board of directors of either the surviving or the absorbed
corporation, the merger would be impracticable because of the number of dissenting shareholders
asserting appraisal rights under the laws of the State of Florida.

Section Eleven. Execution of Agreement. This plan of the merger may be executed in any
number of counterparts, and each counterpart shall constitute an original instrument.




Py

Executed on behalf of the parties by their officers, sealed }Mth ﬁenr corporate’seals, and
attested by their respective secretaries pursuant to the authorization of their respective boards of
directors on the date first above written. '

FZ  Fres : :

President, Tropitech Coatings and Research, Inc.

{Corporate seals]

Attest;

Secretary

A2 Fhes

President, Perma Marine International, Inc,

[Corporate seals)




PERMA MARINE INTERNATIONAL, INC.
SHAREHOLDERS’ RESOLUTION

Since the board of directors of this corporation has approved a plan of merger at a meeting of
directors duly held at 3706 Mercantile Court, Naples, Florida 34104 on | o vers 92 ,and

ordered the plan to be submitted to the shareholders for approval at this meeting as provided by
law; it is

Resolved, that the shareholders of this corporation ratify and adopt the plan of merger
dated IJ- i ) 57 , between this corporation and Tropitech Coatings and Research,
Inc., and direct the secretary of the corporation to insert a copy of the plan in the minute book of
the corporation immediately following the minutes of this meeting; and

Further resolved, that the officers of this corporation are authorized and directed to
execute all documents and take any further action as may be deemed necessary or advisable to
carry out the accomplish the purposes of this resolution.

Written consent.

We, the undersigned, being a majority of the shareholders of Perma Marine International,
Inc., and each owning and being entitled to vote the number of shares set forth opposite his or her
name below, approve and consent to the adoption of the attached plan of merger of the
corporation with Tropitech Coatings and Research, Inc.

Dated: | J:’-'??‘)

Name of Shareholder Signature

Flnw Kogppns - Pres FH > Faer




TROPITECH COATINGS AND RESEARCH, INC.
SHAREHOLDERS' RESOLUTION

Since the board of directors of this corporation has approved a plan of merger at a meeting of
directors duly held at 3706 Mercantile Court, Naples, Florida 34104 on ]V~ 97 and

ordered the plan to be submitted to the shareholders for approval at this meeting as provided by
law; it is

Resolved, that the shareholders of this corporation ratify and adopt the plan of merger
dated _JJOo— 7 , between this corporation and Perma Marine International, Inc., and
direct the secretary of the corporation to insert a copy of the plan in the minute book of the
corporation immediately following the minutes of this meeting; and

Further resolved, that the officers of this corporation are authorized and directed to
execute all documents and take any further action as may be deemed necessary or advisable to
carry out the accomplish the purposes of this resolution.

Written consent.

We, the undersigned, being a majority of the shareholders of Tropitech Coatings and
Research, Inc., and each owning and being entitled to vote the number of shares set forth opposite
his or her name below, approve and consent to the adoption of the attached paln of merger of the
corporation with Perma Marine International, Inc. '

Dated: lj-l/‘j? 27

Name of Shareholder Signature

Frwe [Kogagr e




Adoption of plan of merger or share exchange —~Resolution of board of directors of
Perma Marine International, Inc,

Since there has been submitted to and discussed at this meeting a plan providing for the
merger of this corporation with Tropitech Coatings and Research, Inc.; and

Since this board of directors deems it to be in the best business interest of this corporation

and its shareholders that this corporation be merged with Tropitech Coatings and Research, Inc.:
itis

Resolved, that the terms and conditions of the plan of merger submitted to this meeting
are approved and adopted, and that this corporation merge pursuant to the terms of such
agreement; and :

Further resolved, that the president and secretary are authorized and directed to execute
and deliver to Tropitech Coatings and Research, Inc., in the name of the corporation, the plan of

merger submitted to this meeting, a copy of which is attached as Exhibit “A™ and incorporated by
reference;

Further resolved, that the officers of this corporation are authorized and directed to take
such steps as they may deem necessary or proper to obtain the appreval of the plan by the vote of
the holders of at least a majority of the outstanding shares of this corporation at a special meeting
of shareholders called for _{ Jv¢7 %7 at_Corr }p@ra s ;and

Further resolved, that 3 uuy §7 is fixed as the record date for determination of
shareholders of the corporation entitled to vote on the proposed merger;

Further resolved, that the officers of this corporation are directed to prepare and execute
articles of merger as required by the Florida Business Corporation Act, and to execute all

documents and in general to take all necessary and proper action to carry out the purposes of
these resolutions.

Dated: /3"/‘7 77

ZZ T ey

President

\

Sécretary




Tropitech Coatings and Research, Inc.

Since there has been submitted to and discussed at this meeting a plan providing for the
merger of this corporation with Perma Marine International, Inc.; and

Since this board of directors deems it to be in the best business interest of this corporation
and its shareholders that this corporatian be merged with Perma Marine International, Inc.: it is

Resolved, that the terms and conditions of the plan of merger submitted to this meeting

are approved and adopted, and that this corporation merge pursuant to the terms of such
agreement; and

Further resolved, that the president and secretary are authorized and directed to execute
and deliver to Perma Marine International, Inc., in the name of the corporation, the plan of merger
submitted to this meeting, a copy of which is attached as Exhibit “A” and incorporated by
reference;

Further resolved, that the officers of this corporation are authorized and directed to take
such steps as they may deem necessary or proper to obtain the approval of the plan by the vote of
the holders of at least a majority of the outstanding shares of this corporation at a special meeting
of shareholders called for | JUVvvy 69 Jat Conr HD4ras : and

Further resolved, that l.jb:z §7 is fixed as the record date for determination of
shareholders of the corporation entitled to vote on the proposed merger;

Further resolved, that the officers of this corporation are directed to prepare and execute
articles of merger as required by the Florida Business Corporation Act, and to execute all
documents and in general to take all necessary and proper action to carry out the purposes of
these resolutions. '

Dated: __} Jvez 77

President

t

cretary
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FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham .
Secretary of State

August 13, 1997

CSC
WARREN
TALLAHASSEE, FL

SUBJECT: TROPITECH COATINGS AND RESEARCH, INC.
Ref. Number: K11029

This will acknowledge receipt of your correspondencs which is being retumed for
the following reason(s):

The articles of merger must contain the provisions of the plan of merger or the
plan of merger must be attached.

The merger should include the manner and basis of converting the shares of
each corporation into shares, obligations, or other securities of the surviving
corporation or any other corporation or, in whole or in par, into cash or other..
property and the manner and basis of converting rights to acquire shares of each™ . .,
corporation into rights to acquire shares, obligations, or other securities of the' ~i
surviving or any other corporation or, in whole or in part, into caslt or other 3
property. v

NOTE: Attached are Aricles of Dissolution for the three entities which &re .
merging into the above named entity. Dissolved corporations can not merge. The <
merging corﬁoralions will cease to exist as a result of the merger <= apn
corporation that ceases to exist as a result of a merger can not file Aticles of-
Dissolution, If you choose not to file the mergers and would fike to voluntarily*
dissolve these corporations, the Arlcles of Dissolution must meet either the
requirements of 607.1401 or 607,1403, Florida Stalutes; the documents you
submitted do not mest the requirements of either of these statutes.

Please retum your document, along with a copy of this latter, within 60 days or
your filing will be considered abandoned.

If you have any questions conceming the filing of your document, pleass call
(BgO) 487-6957. _ ¢ P

Joy Moon-French
Corporate Speclallist Letter Numbar: 997A00040888

Division of Corporations - P.0. BOX 6327 -Tallahasses, Florida 32314
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ARTICLES OF
Merger OF
Tropitech Cosatings and Research, Inc. and Perma Marine Distributors, Inc.

Pursuant to the provisions of Section 607.1105 of the Florida Business Corporation Act,
the undersigned corporations adopt the following articles of merger for the purpose of merging:

1. The names of the corporations which are parties to the within merger are Tropitech
Coatings and Research, Iric., is the surviving corporation, and Perma Marine Distributors, Inc.,
the absorbed corporation.

2. On | Jvey 37 , the following plan of merger was approved by
the shareholders of each of the undersigned corporations in the manner prescribed by the Florida
Business Corporation Act.

3. As to each of the undersigned corporations, the number of shares outstanding, and the
designation and number of the shares of each class entitled to vote as a class, are as follows:

Total
Number
Name of of Shares
Corporation Outstanding
Tropitech 1007
Perma Marine Distributors, Inc. loo7.

4. As to each of the undersigned corporations, the total number of shares voted for and
against the plan, respectively, are as follows:

Total Total
Name of Vote Vote
Corporation For Against
Tropitech J007% ¢

Perma Marine Distributors, Inc,jo¢% e




Seal

Seal

Tropitech Coatings and Research, Inc.

By: FRAN /40»&464'!7’

President

K Tees

Perma Marine Distributors, Inc.

By: _ FRA* Kogagar"

President




PLAN OF MERGER

Plan of merger dated Jv- between Tropitech Coatings and Research, Inc.,
referred to as the surviving corporation, and Perma Marine Distributors, Inc., referred to as the
absorbed corporation. :

STIPULATIONS

A. Tropitech Coatings and Research, Inc, is a corporation organized and existing under
the laws of the State of Florida, with its principal office at 3706 Mercantile Avenue, Naples,
Collier County, Florida, 34104,

B. Perma Marine Distributors, Inc., is a corporation organized and existing under the laws
of the State of Florida with its principal office at 3706 Mercantile Avenue, Naples, Collier
County, Florida, 34104, '

C. The boards of directors of the constituent corporations deem it desirable and in the
best business interests of the corporations and their sharecholders that Perma Marine Distributors,
Inc. be merged into Tropitech pursuant to the provisions of Sections 607.1101 et seq. of the
Florida Business Corporation Act in order that the transaction qualify as a “reorganization” within
the meaning of Section 368(a)(1)(A) of the Internal Revenue Code of 1986, as amended.

In consideration of the mutual covenants, and subject to the terms and conditions set forth
below, the constituent corporations agree as follows:

Section One. Merger. Perma Marine Distributors, Inc. shall merge with and into
Tropitech Coatings and Research, Inc., which shall be the surviving corporation.

Section Two. Terms and Conditions. On the effective date of the merger, the separate
existence of the absorbed corporation shall cease, and the surviving corporation shall succeed to
all the rights, privileges, immunities, and franchises, and all the property, real, personal, and mixed
of the absorbed corporation, without the necessity for any separate transfer. The surviving
corporation shall then be responsible and liable for all liabilities and obligations of the absorbed
corporation, and neither the rights of creditors nor any liens on the property of the absorbed
corporation shall be impaired by the merger.

Section Three. Conversion of Shares.
(a). In exchange for survuving corporations accetpance of any and all of absorbed

corporation liabilities andgobligations, the shareholders of the absorbed corporation agree not to
require or recieve converted shares from the surviving corporation.

Section Four. Changes in Articles of Incorporation. The Articles of incorporation of the
surviving corporation shall continue to be its articles of incorporation following the effective date
of the merger.




Section Five, Changes in Bylaws. The bylaws of the surviving corporation shall continue
to be its bylaws following the effective date of the merger,

Section Six. Directors and Officers. The directors and officers of the surviving
corporation on the effective date of the merger shall continue as the directors and officers of the
surviving corporation for the full unexpired terms of their offices and until their successors have
been elected or appointed and qualified.

Section Seven. Prohibited Transactions. Neither of the constituent corporations shall,
prior to the effective date of the merger, engage in any activity or transaction other than in the
ordinary course of business, except that the absorbed and surviving corporations may take all
action necessary or appropriate under the laws of the State of Florida to consummate this merger.

Section Eight. Approval by Shareholders. This plan of merger shall be submitted for the
approval of the shareholders of the constituent corporations in the manner provided by the -
applicable laws of the State of Florida at meetings to be held on or before_ | J Jc—-, $7 ,orat
such other time as to which the boards of directors of the constituent corporations may agree.

Section Nine. Effective Date of Merger. The effective date of this merger shall be the
date when articles of merger are filed by the Florida Department of State.

Section Ten. Abandonment of Merger. This plan of merger may be abandoned by action
of the board of directors of either the surviving or the absorbed corporation at any time prior to
the effective date on the happening of either of the following events:

(a) If the merger is not approved by the stockholders of either the surviving or the
absorbed corporation on or before | J¢ v7§).0r

(b) If, in the judgment of the board of directors of either the surviving or the absorbed
corporation, the merger would be impracticable because of the number of dissenting shareholders -
asserting appraisal rights under the laws of the State of Florida.

Section Eleven. Execution of Agreement. This plan of the merger may be executed in any
number of counterparts, and each counterpart shall constitute an original instrument.




Executed on behalf of the parties by their ofﬁcers, ‘sealed with thchf écirpor'ﬁtc and
attested by their respective secretaries pursuant to the authorization of their respective boards of
directors on the date first above written, ’

%/% Jre s

President, Tropitech Coatings and Research, Inc.

[Corporate seals]

Attest:

Secretary

%}7/’( Jre s

President, Perma Marine Distributors, Inc.

[Corporate seals]




PERMA MARINE DISTRIBUTORS, INC,
SHAREHOLDERS’ RESOLUTION

Since the board of directors of this corporation has approved a plan of merger at a meeting of
directors duly held at 3706 Mercantile Court, Naples, Florida 34104on _{ JU/¢y 7 , and

ordered the plan to be submitted to the shareholders for approval at this meeting as provided by
law; it is

Resolved, that the shareholders of this corporation ratify and adopt the plan of merger
dated | JvVC & =7 . between this corporation and Tropitech Coatings and Research,
Inc., and direct the secTetary of the corporation to insert a copy of the plan in the minute book of
the corporation immediately following the minutes of this meeting; and

Further resolved, that the officers of this corporation are authorized and directed to
execute all documents and take any further action as may be deemed necessary or advisable to
carry out the accomplish the purposes of this resolution.

Written consent.

We, the undersigned, being a majority of the shareholders of Perma Marine Distributors,
Inc., and each owning and being entitled to vote the number of shares set forth opposite his or her
name below, approve and consent to the adoption of the attached plan of merger of the
corporation with Tropitech Coatings and Research, Inc.

Dated: | .fdt-? ?7

Name of Shareholder Signature

FRAN Koestns - TAes T Jees




TROPITECH COATINGS AND RESEARCH, INC,
SHAREHOLDERS®' RESOLUTION

Since the board of directors of this corporation has approved a plan of merger at a meeting of
directors duly held at 3706 Mercantile Court, Naples, Florida 34104 on _J Tvey 7 , and

ordered the plan to be submitted to the shareholders for approval at this meeting as provided by
law; it is

Resolved, that the shareholders of this corporation ratify and adopt the plan of merger
dated [Tviv 67 . between this corporation and Perma Marine Distributors, Inc., and
direct the secretary of the corporation to insert a copy of the plan in the minute book of the
corporation immediately following the minutes of this meeting; and

Further resolved, that the officers of this corporation are authorized and directed to
execute all documents and take any further action as may be deemed necessary or advisable to
carry out the accomplish the purposes of this resolution.

Written consent.

We, the undersigned, being a majority of the shareholders of Tropitech Coatings and
Research, Inc., and each owning and being entitled to vote the number of shares set forth opposite
his or her name below, approve and consent to the adoption of the attached paln of merger of the
corporation with Perma Marine Distributors, Inc.

Dated: ' "T""7 77

Name of Shareholder Signature

frzagw Kocsgrs F <




Adoption of plan of merger or share exchange --Resolution of board of dil;éctors of
Perma Marine Distributors, Inc.

Since there has been submitted to and discussed at this meeting a plan providing for the
merger of this corporation with Tropitech Coatings and Research, Inc.; and

Since this board of directors deems it to be in the best business interest of this corporation .

and its shareholders that this corporation be merged with Tropitech Coatings and Research, Inc.:
it is

Resolved, that the terms and conditions of the plan of merger submitted to this meeting
are approved and adopted, and that this corporation merge pursuant to the terms of such
agreement; and

Further resolved, that the president and secretary are authorized and directed to execute -
and deliver to Tropitech Coatings and Reseafch, Inc,, in the name of the corporation, the plan of

merger submitted to this meeting, a copy of which is attached as Exhibit “A” and incorporated by
reference;

Further resolved, that the officers of this corporation are authorized and directed to take
such steps as they may deem necessary or proper to obtain the approval of the plan by the vote of
the holders of at least a majority of the outstanding shares of this corporation at a special meeting

of shareholders called for | V747 catCot? . HD@rag: and
Further resolved, that _{ Jv/ 141 is fixed as the record date for determination of

shareholders of the corporation entitled to vote on the proposed merger;

Further resolved, that the officers of this corporation are directed to prepare and execute
articles of merger as required by the Florida Business Corporation Act, and to execute all

documents and in general to take all necessary and proper action to carry out the purposes of
these resolutions,

Dated: |_]‘u¢7 $7

& Fees

President

Secretary




Adoption of plan of merger or share exchange —Resolution of board of directors of
Tropitech Contings and Research, Inc.

Since there has been submitted to and discussed at this meeting a plan providing for the
merger of this corporation with Perma Marine Distributors, Inc.; and

Since this board of directors deems it to be in the best business interest of this corporation
and its shareholders that this corporation be merged with Perma Marine Distributors, Inc.: it is

Resolved, that the terms and conditions of the plan of merger submitted to this meeting
are approved and adopted, and that this corporation merge pursuant to the terms of such
agreement; and

Further resolved, that the president and secretary are authorized and directed to execute
and deliver to Perma Marine Distributors, Inc., in the name of the corporation, the plan of merger
submitted to this meeting, a copy of whicli is attached as Exhibit “A” and incorporated by
reference;

Further resolved, that the officers of this corporation are authorized and directed to take
such steps as they may deem necessary or proper to obtain the approval of the plan by the vote of
the holders of at least a majority of the outstanding shares of this corporation at a special meeting
of shareholders called for __1 Jwes ) vat (pap. BPOAS ;and

Further resolved, that ! JV":Z 27 is fixed as the record date for determination of
shareholders of the corporation entitled to vote on the proposed merger,

Further resolved, that the officers of this corporation are directed to prepare and execute
articles of merger as required by the Florida Business Corporation Act, and to execute all
documents and in general to take all necessary and proper action to carry out the purposes of
these resolutions.

Dated: ffdi:? 52

FAZ [Freg

/ President
L]

ecretary
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Merger Sheet

MERGING:

PERMA MARINE, INC., a Florida corporation, J21021

INTO

TROPITECH COATINGS AND RKEﬁ%ARCH, INC., a Florida corporation,
29

File date: August 13, 1997

Corporate Specialist: Joy Moon-French

Account number: 072100000032 Account charged: 122,60
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Sandra B. Mortham
Secretary of State

August 13, 1997

CSC
WARREN
TALLAHASSEE, FL

SUBJECT: TROPITECH COATINGS AND RESEARCH, INC.
Ref. Number: K11029

This will acknowledge receipt of your correspondence which is being retumed for
the following reason(s):

The articles of merger must contain the provisions of the plan of merger or the
plan of merger must be attached.

The merger should include the manner and basis of converting the shares of
each comoration into shares, obligations, or other securities of the surviving
corporation or any other corporation or, in whole or in par, into cash or other.
property and the manner and basis of converting rights to acquire shares of each: . .
corporation into rights to acquire shares, obligations, or other securities of the' ~~
surviving or any other corporation or, in whole or in par, into cash or other .
property. S

(e il
NOTE: Attached are Articles of Dissolution for the three entities which are .
merging into the above named entity. Dissolved corporations can not merge. Jhe =
merging corﬁorations will cease to exist as a result of the merger < ao
corporation that ceases to exist as a result of a merger can not file Adiclgs of~
Dissolution. If you choose not to file the mergers and would like to voluntarily'
dissolve these corporations, the Articles of Dissolution must meet either the
requirements of 607.1401 or 607.1403, Florida Statutes; the documents you
submitted do not mest the requirements of either of these statutes.,

Pilease retum your document, along with a copy of this letter, within 60 days or
your flling will be considered abandoned.

if you have any questions conceming the filing of your document, please call
{850) 487-6957.

Joy Moon-French
Corporate Specialist Letter Number: 397A00040998

Division of Corporations - P.O. BOX 6827 -Tallahassee, Florida 32314




To: Department of State Date paid: F! L. E D ‘

Tallahassee, Florida 32314

ARTICLES OF
Merger OF
Tropitech Coatings and Research, Inc. and Perma Marine, Inc.

Pursuant to the provisions of Section 607.1105 of the Florida Business Corporation Act,
the undersigned corporations adopt the following articles of merger for the purpose of merging:

1. The names of the corporations which are parties to the within merger are Tropitech
Coatings and Research, Inc., is the surviving corporation, and Perma Marine, Inc., the absorbed
corporation.

2.0n | F¥v—r97 , the following plan of merger was approved by
the shareholders of each of the undersigned corporations in the manner prescribed by the Florida
Business Corporation Act.

3. As to each of the undersigned corporations, the number of shares outstanding, and the
designation and number of the shares of each class entitled to vote as a class, are as follows:

Total
Number
Name of of Shares
Corporation Outstanding
Tropitech jee?

Perma Marine, Inc. o0 7.

4. As to each of the undersigned corporations, the total number of shares voted for and
against the plan, respectively, are as follows:

Total Total
Name of Vote Vote
Corporation For
Tropitech 1022,
Perma Marine, Inc. 122/,




Tropitech Coatings and Research, Inc.

frtqe Kok os

President

By

Perma Marine, Inc.

foraty Kogsomapnr

President

By:




PLAN OF MERGER

Plan of merger dated !g‘c_z? 42 between Tropitech Coatings and Research, Inc.,
referred to as the surviving corporation, and Perma Marine, Inc., referred to as the absorbed
corporation.

STIPULATIONS

A. Tropitech Coatings and Research, Inc., is a corporation organized and existing under
the laws of the State of Florida, with its principal office at 3706 Mercantile Avenue, Naples,
Collier County, Florida, 34104,

B. Perma Marine, Inc,, is a corporation organized and existing under the laws of the State

of Florida with its principal office at 3706 Mercantile Avenue, Naples, Collier County, Florida,
34104.

C. The boards of directors of the constituent corporations deem it desirable and in the
best business interests of the corporations and their shareholders that Perma Marine, Inc. be
merged into Tropitech pursuant to the provisions of Sections 607.1101 et seq. of the Florida
Business Corporation Act in order that the transaction qualify as a “reorganization” within the
meaning of Section 368(a)(1)(A) of the Intemal Revenue Code of 1986, as amended.

In consideration of the mutual covenants, and subject to the terms and conditions set forth
below, the constituent corporations agree as follows:

Section One. Merger. Perma Marine, Inc. shall merge with and into Tropitech Coatings
and Research, Inc., which shall be the surviving corporation.

Section Two. Terms and Conditions. On the effective date of the merger, the separate
existence of the absorbed corporation shall cease, and the surviving corporation shall succeed to
all the rights, privileges, immunities, and franchises, and all the property, real, personal, and mixed
of the absorbed corporation, without the necessity for any separate transfer. The surviving
corporation shall then be responsible and lizble for all liabilities and obligations of the absorbed
corporation, and neither the rights of creditors nor any liens on the property of the absorbed
corporation shall be impaired by the merger.

Section Three. Conversion of Shares,

(@). In exchange for survuving corporations accetpance of any and all of absorbed
corporation labilities anpffobligations, the shareholders of the absorbed corporation agree not to
require or recieve converted shares from the surviving corporation.

Section Four. Changes in Articles of Incorporation. The Articles of incorporation of the

surviving corporation shall continue to be its articles of incorporation following the effective date
of the merger.




Section Five. Changes in Bylaws. The bylaws of the surviving corporation shall continue
to be its bylaws following the effective date of the merger.

Section Six. Directors and Officers. The directors and officers of the surviving
corporation on the effective date of the merger shall continue as the directors and officers of the
surviving corporation for the full unexpired terms of their offices and until their successors have
been elected or appointed and qualified.

Section Seven. Prohibited Transactions, Neither of the constituent corporations shail,
prior to the effective date of the merger, engage in any activity or transaction other than in the
ordinary course of business, except that the absorbed and surviving corporations may take all
action necessary or appropriate under the laws of the State of Florida to consummate this merger.

Section Eight. Approval by Shareholders. This plan of merger shall be submitted for the
approval of the shareholders of the constituent corporations in the manner provided by the
applicable laws of the State of Florida at meetings to be held on or before | Jorwy 92 , orat
such other time as to which the boards of directors of the constituent corporations may agree.

Section Nine, Effective Date of Merger. The effective date of this merger shall be the
date when articles of merger are filed by the Flonda Department of State.

Section Ten. Abandonment of Merger. This plan of merger may be abandoned by action
of the board of directors of either the surviving or the absorbed corporation at any time prior to
the effective date on the happening of either of the following events:

(a) If the merger is not approved by the stockholders of either the surviving or the
absorbed corporation on or before _{ J¥+2%$7; or

(b) If, in the judgment of the board of directors of either the surviving or the absorbed
corporation, the merger would be impracticable because of the number of dissenting shareholders
asserting appraisal rights under the laws of the State of Florida.

Section Eleven, Execution of Agreement. This plan of the merger may be executed in any
number of counterparts, and each counterpart shali constitute an original instrument.




Executed on behalf of the pasties by their officers, sealed lWit_i‘l,thibe?’prilt “seals, an
attested by their respective secretaries pursuant to the-authorization of their respective boards 6
directors on the date first above written.

FR7  Jres

President, Tropitech Coatings and Research, Inc.

[Corporate seals]
Attest:
Secretary
TR s
President, Perma Marine, Inc.
[Corporate seals)




PERMA MARINE, INC.
SHAREHOLDERS' RESOLUTION

Since the board of directors of this corporation has approved a plan of merger at a meeting of
directors duly held at 3706 Mercantile Court, Naples, Florida34104on _ [ T)ey ¢ 7 , and

ordered the plan to be submitted to the shareholders for approval at this meeting as provided by
law; it is

Resolved, that thie shareholders of this corporation ratify and adopt the plan of merger
dated | Juer 972 , between this corporation and Tropitech Coatings and Research,
Inc., and direct the secretary of the corporation to insert a copy of the plan in the minute book of
the corporation immediately following the minutes of this meeting; and

Further resolved, that the officers of this corporation are authorized and directed to
execute all documents and take any further action as may be deemed necessary or advisable to
carry out the accomplish the purposes of this resolution.

Written consent,

We, the undersigned, being a majority of the sharcholders of Perma Marine, Inc., and each
owning and being entitled to vote the number of shares set forth opposite his or her name below,
approve and consent to the adoption of the attached plan of merger of the corporation with
Tropitech Coatings and Research, Inc.

Dated: Ij""'] 97

Name of Shareholder Signature

[ Kossgwe— it F T Fres




TROPITECH COATINGS AND RESEARCH, INC.
SHAREHOLDERS® RESOLUTION

Since the board of directors of this corporation has approved a plan of merger at a meeting of
directors duly held at 3706 Mercantile Court, Naples, Florida 34104 on | Jo/var 372 and

ordered the plan to be submitted to the shareholders for approval at this meeting as provided by
law; it is )

Resolved, that the shareholders of this corporation ratify and adopt the plan of merger
dated | JV~ 672 . between this corporation and Perma Marine, Inc., and direct the
secretary of the corporation to insert a copy of the plan in the minute book of the corporation
immediately following the minutes of this meeting; and

Further resolved, that the officers of this corporation are authorized and directed to
execute all documents and take any further action as may be deemed necessary or advisable to
carry out the accomplish the purposes of this resolution,

Written consent.

We, the undersigned, being a majority of the shareholders of Tropitech Coatings and
Research, Inc., and each owning and being entitled to vote the number of shares set forth opposite

his or her name below, approve and consent to the adoption of the attached paln of merger of the
corporation with Perrna Marine, Inc.

Dated: { J‘/‘—7 77

Name of Shareholder Signature

frav Koggng” A2~

7




Adoption of plan of merger or sharc exchange —-Resolution of board of directors of
Perma Marine, Inc. :

Since there has been submitted to and discussed at this meeting a plan providing for the
merger of this corporation with Tropitech Coatings and Research, Inc.; and

Since this board of directors deems it to be in the best business interest of this corporation

and its shareholders that this corporation be merged with Tropitech Coatings and Research, Inc.:
it is

Resolved, that the terms and conditions of the plan of merger submitted to this meeting

are approved and adopted, and that this corporation merge pursuant to the terms of such
agreement; and

Further resolved, that the president and secretary are authorized and directed to execute
and deliver to Tropitech Coatings and Research, Inc., in the name of the corporation, the plan of

merger submitted to this meeting, a copy of which is attached as Exhibit “A” and incorporated by
reference;

Further resolved, that the officers of this corporation are authorized and directed to take
such steps as they may deem necessary or proper to obtain the approval of the plan by the vote of
the holders of at least a majority of the outstanding shares of this corporation at a special meeting
of shareholders called for __} JVer 97 ot Coxr” HPOAS ;and

Further resolved, that [J‘u'z 77 is fixed as the record date for determination of
shareholders of the corporation entitled to vote on the proposed merger,

Further resolved, that the officers of this corporation are directed to prepare and execute
articles of merger as required by the Florida Business Corporation Act, and to execute all

documents and in general to take all necessary and proper action to carry out the purposes of
these resolutions.

Dated: | JVer $7

2.1

HFr JRs

President




Adoption of plan of merger or share exchange —Resolution of board of divectors o
Tropitech Coatings and Research, Inc.

Since there has been submitted to and discussed at this meeting a plan providing for the
merger of this corporation with Perma Marine, Inc.; and “

Since this board of directors deems it to be in the best business interest of this corporation
and its shareholders that this corporation be merged with Perma Marine, Inc.: it is

Resolved, that the terms and conditions of the plan of merger submitted to this meeting

are approved and adopted, and that this corporation merge pursuant to the terms of such
agreement; and .

Further resolved, that the president and secretary are authorized and directed to execute
and deliver to Perma Marine, Inc., in the name of the corporation, the plan of merger submitted to
this meeting, a copy of which is attached as Exhibit “A™ and incorporated by reference;

Further resolved, that the officers of this corporation are authorized and directed to take
such steps as they may deem necessary or proper to obtain the approval of the plan by the vote of

the holders of at least a majority of the outstanding shares of this corporation at a special meeting
of shareholders calied for | Jer., G .at { 1‘5 A gra s and

Further resolved, that [Jb‘jz 772 is fixed as the record date for determination of

shareholders of the corporation entitled to vote on the proposed merger;

Further resolved, that the officers of this corporation are directed to prepare and execute
articles of merger as required by the Florida Business Corporation Act, and to execute all

documents and in general to take all necessary and proper action to carry out the purposes of
these resolutions,

Dated: J.ﬂ/“"/ 57

Z7" e s

President

Secretary




