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ARTICLES OF MERGER
Merger Sheet
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MERGING:

WOLFGIRL, INC., a Florida entity, PO1000088137

INTO

BERNIE SANITATION, INC., a Florida entity, PO1000088142

File date: January 2, 2003 -

Corporate Specialist: Teresa Brown

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES AND PIAN OF MERGER ((4’%} 2,
“ﬁxip dﬁ/
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These Articles and Plan of Merger entered into thlS( dd? of
,,é
October, 2002, by and between BERNIE SANITATION, INC. orida
corporation (“Bernie”), and WOLFGIRL, INC., a Florida corporation

(“Wolfgirl”).
WITNEGSZSETH: -

WHEREAS, Bernié has an authorized capital stock. consisting of
1,000 shares of Common Stock, par wvalue $1.00 per share, of which
100 shares have been duly issued and are now outstanding; and

WHEREAS, Wolfgirl has an authorized capital stock consisting
of 1,000 shdfres ©f Common Stock, par value $1.00 Per share, of
which 100 shares have been duly issiied and are now outstanding; and

WHEREAS, the Boards of Dirdttors of Bernie and Wolfgirl,
respectively, deem it advisable and generally to the advantage and
welfare of -the two corporate parties and their  respective
shareholders that Welfgirl merge wiIth Bernie under and pursuant to
the provisions of the Florida Busingssg Corporation Act, Chapter 607
of the Florida Statutes; and

WHEREAS, the respective shareholders of Rernie and Wolfgirl
have approved the terms and conditions of the merger.

NOW, THEREFORE, in considergtion of the premises and of the
mutual  agreements herein containgd and of the mutual benefits
hereby provided, it is agreed by and between the parties hereto as

follows:



1. Approval. On October 1, 2002, all of the directors and
shareholders of Bernie and all of the directors and shareholders of
Wolfgirl adopted and approved these Articles of Mergér by Written

Consents to Action, each dated October 1, 2002. .

2. Merger. Wolfgirl shall’be and hereby is merged into
Bernie. -
3. Effective Date. These Articles of Merger shall become

effective immediately upon compliance with the laws of the State of

Florida, the time of such effectiveness being hereinafter called

the Effective Date.

4. Surviving Corporxation. Bernie gshall survive the merger

herein contemplated and shall continue to be governed by the laws

of the State of Florida, but the separate corporate_existence of . .. _ ..

Wolfgirl shall cease forthwith upon the Effective Date.

5. Au i i .  The. authorized capital gtock of
Bernie following the Effective Date Bhall be 1,000 shares of Common
Stock, par value $1.00 per share, unless and until the same shall
be changed in—accordance with the laws of the State of Florida.

6. Articles of Incorporation. The Articles of Incorporation
of Bernie following the Effective Date unless and until the same
shall be amended oxr repealed in accordance with the provisions
thereof, which power to amend or repeal is hereby expressly
regserved, and.all rights or powers ©f whatsocever nature conferred

in such Articles of Incorpordtion or-herein upon any shareholder,

director or officer of Bernie or. updn any other perstn whomsoever
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. are subject to this reserve power, shall continue as the Articles
of Incorporation of the surviving ¢orporation. Such Articles of
Incorporation shall constitute the_Articles of Incorporation of
Bernie separate and apart from thegg& Articles of Merger and may be
separately certified as the Articles of Incorporation of Bernie.
7. Bylawg. The Bylaws of Befnie shall be. the Bylaws of the
surviving corporation following the HEffective Date unless and until

the game shall be amended or regealed in accordance with the

provigiong hereof. . .

8. Further Asgurance of Title. If at any time Bernie shall

consider or be advised that any acknowledgments or assurances in
law or other similar actions are necemsary or desirable in order to
acknowledge or confirm in and tol Bernie any right, title or
interest of Wolfgirl held immediately prior to the Effective Date,
Wolfgirl and its proper officers and directors shall and will
execute and deliver all such acknowledgments or assurancesg in law
or do all things necessary or proper~to acknowledge or-confirm such
right, title or interest in Bernie &S shall be necessary to carry
out the purposes of these Articles “‘of Merger, and Bernie and the
proper officers and direcdtors thereof are fully authorized to take
any and all such action in the nameof Wolfgirl or otherwige.

9. Retirement of Qrganizatign Stock. Forthwith upon the
Effective Date, each of the 100 ghares of the Common Stock of

Bernie presently issued and outstanding shall be retired, and no



. shares of Common Stock or other —securities of Beinie ghall be

igssued in regpect therewith. . -

10. Conversi tandih .  Fprthwith upon the
Effective Date, each of the issued and outstanding shareg of the
Common Stock of Wolfgirl and all rights in respect thereof shall be
converted into one fully paid and_nonassesgable share of Common
Stock of Bernie, and each certificaks nominally representing shares
of Common Stock of Wolfgirl shall_for all purposes_be deemed to
evidence the ownership of a like number of shares of Common Stock
of Bernie. The holders of such certificates shall not be regquired
immediately to surrender the same i exchange for certificates of
Common Stock of Bernie but, as certificates nominally-representing
shares of Common Stock of Wolfgirl, Bernie will cause to be issued

therefor certificates for a like number of shares of Common Stock

of Bernie. - : CT

11. Book Entries. .The merger contemplated hereby shall be
treated as a pooling of interests and as of the.Effective Date
entries shall be made upon the books of Bernie in ac&ordance with
the following: ' -

a. The assets and liabilities of Wolfgirl shall be
recorded at the amounts at which they are carried on the books of
Wolfgirl immediately prior to the Effective Date with appropriate
adjustment to reflect the retirement. of the 100 shares of Common

Stock of Wolfgirl presently issued .and outstanding.



b. There shall bhe c¢rédited to Capital Account the
aggregate amount of_the par value per share of all the Common Stock

of Bernie reasulting from the convérsion of the outstanding Common

Shares of WolfgirI. - i

c. There shall be craedited to Capital Surplus Account
an amount equal to that carried ori-the Capital Surplus Account of
Wolfgirl immediately prior to the Effective Date.

d. There shall be credited to Earned Surplus Account an
amount equal to that carried on. the Earned Surplus Account of
Wolfgirl immediately prior to the Effective Date.

12. Directors. The names of the first directors of Bernie
following the Effective Date, who shall be two (2) in number and
who shall hold office. .from the_ Effective Date until their
successors shall be elected and ghall qualify, are as follows:

Brian L. Humboldt
Gayle B. Paynter

13. Officerg. . The names of _the first officers of Bernie
following the Effective Date, who shall hold office . from the
Effective Date until their successS¥s shall be elecﬁéd and shall

gqualify or until they shall resign'%f be removed from office, are

as follows:

Gayle B. Paynter — Presgsident
Brian L. Humboldt _ Vice Presidernt
Brian L. Humboldt = Secretary -
Brian L. Humboldt - Treasurer .. .-
14. Vacangieg. If, upon the Effective Date, a vacancy shall

exist in the Board of Directors or ifr any of the officés of Bernie

-5~ = : -—-



. as the same are spécified above, such vacancy shall thereafter be
filled in theé manner provided by law and the Bylaws of Bernie. - -

15. Amendment. These Articles of Merger caninot be altered or
amended, exdept pursuant to. an ingtrument in writing signed by all

of the parties hereto. : ' —

IN WITNESS WHEREOF, the parfies hereto have caused these

Articles of Merger to be executed by the President and Secretary of

each of them pursuant to authority éiven.by their respective Boards

of Directors.

WOLFGIRL, INC. ) —BERNIE SANITATION: INC.
Approved by the Board of —Approved by the Board of
Directors and all of its _Directors and all of its
Stockholders as of —gtockholders as of
Cctober 1, 2002 " "Cctoker 1, 2002. X

Ga§£éjg_ Paynté* Pre81dent T Ga?I} %) Payntéf} President
Attest: . - - Attest:
Brian L. Humboldt, Secretary Brian L. Humbeldt, Secretary



