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LAW QOFFICES CHICAGD, ILINDIS

ARNSTEIN & LEHR LLP SOCARATON, FLORICA
201 50UTH BISCAYNE BOULEVARD - SUITE 400 TAPA, FLORIDA
Mian, FLORIDA 33131 WEST PALM BEACH. FLGRIDA
(305)374-3330 ) _ HOFFMAN ESTATES, ALINOIS
: FAX (305)374-4744 MILWAUKEE, WISCONSIN
Richard B. fvans .
(305) 357-1926 www.amstein.com MEMBER OF INTERNATIONAL
rbivans@arnsiein.com FOUNDED 1893 LAWYERS NETWORK

January 9, 2006

Via FedEx

Depariment of State
Division of Cotporations
409 E. Gaines Sfreet
Tallahassee, FL 32399

Re: Articles of Merger - Florida Environmental Services-Boca, Inc., into
Florida Envirpnmental Services, Inc.

Gentlemen:

Enclosed please find Aricles of Merger together with this firm's check in the amount of
$70.00 payable to the Florida Department of State.

Please process the enclosed Articles of Merger in accordance with your standard
procedures.

Thank you for your assistance.
Sincerely,

ol BT o—

Richard B. Ivans
RBifmermn
Enclosures
cc: W. David Kimbrell

83474



ARTICLES OF MERGER
OF
FLORIDA ENVIRONMENTAL SERVICES-BOCA, INC..
INTO
FLORIDA ENVIRONMENTAL SERVICES, INC.

The undersigned corporations hereby adopt the following Articles of Merger for the

purpose of merging them, under Florida Statutes § 607.1105: 5y o
—
o
1. The names and jurisdictions of mcorporatlon of ali parties to the me}:ggr, a@he
following: et 7
LR T o=
Nawme of Corporation - Ju n of incorporati Ao o M
Florida Environmentaf Services-Boca, Inc. Florida :;3-;-; -
=D e
Florida Environmental Services, Inc. Florida Mo
2. The surviving corporation of the merger is Florida Environmental Services, Inc.

3. The Plan and Agreement of Merger attached hereto as Exhibit “A” was approved
in the name of and on behalf of each of the parties to the merger in accordance with the

requirements of Chapter 607, Florida Statutes.

4, No amendments to the Aricles of Incorporation of Florida Environmental
Services, lnc., the surviving corporation, are to be effected by the merger.

5. The Plan and Agreement of Merger was adopted by the sole director and sole
shareholder of Florida Envircnmental Services-Boca, {nc., on January 10, 2008,

6. The Plan and Agreement of Merger was adopted by the sole director and sole
shareholder of Florida Environmental Services, Inc., on January 10, 2006.

7. The merger shall be effected on the date that these Arlicles of Merger are filed
with the Secretary of State of Florida.

8. Each share of Common Siock of Florida Environmental Services-Boca, Inc., shall
he canceled. i

Dated: January 10, 2006.

FLORIDA ENVIRONMENTAL FLORIDA ENVIRONMENTAL
SERVICES-BOCA, INC., a Florida SERVICES, INC., a Florida corporation
corporation

. B PS By, S A

W, David Kimbrell, President W, David Kirnbrell, President

(Corporate Seaf) {Corporate Seal)



STATE OF FLORIDA )
Y SS:
MIAMI-DADE COUNTY )

BEFORE ME, the undersigned authority, personally appeared W. David Kimbrell, as
President of Florida Environmental Services-Boca, Inc., a Florida corporation, who is io me weli
known to me to be the person described in and who subsctibed the above Articles of Merger,
and he did freely and voluntarily acknowledge before me according o the law that he made and
subscribed the same for the uses and purposes therein mentioned and set forth.

IN WITNESS WHEREOF, | have hereunto set my hand and my official seal, this 10" day

of January 2008. MM
NOTARY PUBLIC, State of Florida
My Cammission Expires:
S \ RICHARD B IVANS
z otary Public . S
STATEOF FLORIDA ) f;.: My Commissn-ores Sop 5 300
) 8S: o R A Commissian # DD 476951

MIAMI-DADE COUNTY )

BEFORE ME, the undersigned authority, personally appeared W. David Kimbrell, as
President of Florida Environmental Services, Inc., a Florida corporation, who is fo me well
known to me o be the person described in and who subscribed the abave Articles of Merger,
andg he did freely and voluntarily acknowledge before me according to the law that he made and
subscribed the same for the uses and purposes therein mentioned and set forth.

IN WITNESS WHEREOF, 1 have hereunto set my hand and my official seal, this 10" day

of January 2006.
(ehosd. & Coacupus

NOTARY PUBLIC, State of Florida

My Commission Expires:

RICHARD B. IVANS
2 Notary Pubtic - Siate of Fioriga
a}‘My Commission Expiras Sep 28, 2009

E%
""*«"-.,...‘!f‘ Commission # DD 476561

F2857_1.DOC ] 2



EXHIBIT *A"

PLAN AND AGREEMENT OF MERGER OF
FLORIDA ENVIRONMENTAL SERVICES-BOCA, INC,,
WITH AND INTO FLORIDA ENVIRONMENTAL SERVICES, INC.

THIS PLAN AND AGREEMENT OF MERGER (this “Plan”} is made and entered info as
of the 10™ day of January 2006 and constitutes a plan for the merger of FLORIDA
ENVIRONMENTAL SERVICES-BOCA, INC.,, (“Boca”) with and into FLORIDA
ENVIRONMENTAL SERVICES, INC. ("F.E.8."), each of them being a Florida corporation
{coltectively, the “Constituent Corporations”).

1. Surviving Corporation. Boca shall merge with and into F.E.S. with F.E.S. being
the surviving corporation (the “Surviving Corporation™).

2. Effective Date. The merger referred to abave {the “Merger”) shall be effective as
of the date that the Arlicles of Merger (“Articles of Merger”) are filed with the Secretary of State
of Florida (the “Effective Date”).

3. Terms and Conditions of Merger. On the Effective Date, the Merger shall be

effective, with the effect provided by Section 607.11086, Florida Statutes, the separate existence
of Boca shall cease, the capital stock of Boca shall be cancelled, and F.E.S., the Surviving
Corporation, shall continue to exist by virtue of, and shall continue to be gaverned by, the laws
of the State of Florida, under the Articles of Incorporation, as previously amended, and By-Laws
of F.E.S. '

4. Articles of incorporation, By-Laws, Directors and Qfficers. From and after the

Effective Date, (a) the Artictes of Incorporation of F.E.S., as previously amended, shall
constitute the Articles of Incorporation of the Surviving Corporation, until amended in
accordance with the Florida General Corporation Act, (b) the By-Laws of F.E.S. shall constifute
the By-Laws of the Surviving Corporation, until amended in accordance with the Articles of
Incorporation of the Surviving Corporation, as in effect from time to time, the By-Laws of the
Surviving Corporation and the Florida General Corporation Act, and {c) the directors and officers
of ‘F.E.S: shall continue in the respective offices of the Surviving Corporation until their
successors have been elected or appointed and qualified.

5. Authority of Directors and Officers. The Boards of Directors and the
Shareholders of both Constituent Corporations have deemed it advisable and for the benefit of
each of the Constituent Corporations and their respective shareholders that Boca merge into
and with F.E.S. The approval and adoption of this Plan by the Board of Directors and the
Sharehoiders of each of the Constituent Corparations shall be recorded in the minutes of their
respective meanings, or in the resolutions respectively adopted by unanimous consent; and,
unless previously terminated in accordance with the terms hereof, the Constituent Corporations
shall submit the Articles of Merger in the form attached hereto and incorporating the terms of
this Plan for filing and recording in accordance with the applicable laws of the State of Florida.

The Boards of Directors of both Constituent Corporations are hereby authorized,
empowered, and directed o do all things and take all actions which they deem necessary and
appropriate to carry out the purpases and intentions of this Plan, including, without limitation, the
filing and recording of the Articles of Merger, tax returns and other documents with the
appropriate officials of the State of Florida, the Internal Revenue Service, and any other
govemning bodies and the payment of all faxes due and payable thereunder,



6. Amendment. This Plan may be amended by majorily vote of the Board of
Directors of both Constituent Corporations at any time and in any respect.

7. Abandonment. This merger may be ahandoned by majority vote of the Board of
Directars of both Constituent Corparations at any time before the filing of the Articles of Merger
with the Department of State of the State of Florida.

IN WITNESS WHEREQF, each of the Constituent Corporations has caused this Plan
and Agreement of Merger {o be executed on their respective behalf and caused its corporate
seal {o be affixed hereto and attested by its President and Secretary, all as of the day and year

first above written.

FLORIDA ENVIRONMENTAL FLORIDA ENVIRONMENTAL
SERVICES-BOCA, INC., a Florida SERVICES, INC., a Florida corporation
corporation
By:ﬁh‘a r Se = By: a/\&_//(ﬁ
W. David Kimbrell, Preident W. David Kimbteti, President
{Corporate Seal) (Corporate Seal)
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