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10/17/2007 15:32 FAX 305 358 5744 YHITE & CASE Goo1/015

White & Case LLP Tal + 1 306 371 2700
Wachovia Financial Center, Suite 4300 Fax « 1 305 358 5744/5765
202 Sputh Biscayne Boslevard www.whitecase.com

Mizmi, Florida 33131-2382

Diract Dial + {305) 995-5203 MBeauvals-Wagoner@whitecase. com

Date: October 17, 2007 No. of Pages (including cover): ! 5
To: Karen or Susan Fax Number: 850-245-6897
Mergers Contact Numbez: §50-245.6050
Corporation Division
Florida Department of State
From: Michele Beagvais-Wagoner Reference No.: 6325812-0017
Re: Correction of Merger

PLEASE NOTE: The information contained In this facsimile messaga is privileged and confidential, and ls intended only for the uss of the
individual named above and others who have besn spacifically authorized o reeaive it. If you a2 not the intended reciplant. you are hemaby
notifled ihat any dissemination, disidpution gr capying of this communigation is strictly prohlbited. If you have fécalved this communication in
&Tor, & U any probiems ooour with vansmizsion, piaase contact sendar gr calt + 1 305 371 2700, Thank you,

In the attached Articles of Merger, Prestige Trucking, Inc. was included in error. As you can see
this is a related transaction. We would like to file Articles of Correction to correct the merger of
Prestige Trucking which should have been merged out of the State of Florida (see CA merger)
Your assistance is appreciated.

ALMATY ANKARA  BANBKOX  BENING SERLIN BRATIELAVA BRUSEELS  BUDAFEST GREEDEN pd48ELL0AF  FRANKFUNT  HAMSHRE
RELEINK] HONG KUNG [ETARGUL JOHANNESSUAG LOHDON LD ANGELES RELIZD TITY MiAhE MILAR MosTow MURITH
NEW YORK PALD ALTD PARIS PRAGUE RiYADH £RQ PAULO SHANGHA) SINGAPQAE STUCKWOLM TOKYR WARFAW WANHINGYON, DG



ARTICLES OF MERGER
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PRESTIGE TRUCKING, INC. = %1-‘3&*.
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WITH AND INTO o 27
-
SACRAMENTO PRESTIGE MANAGEMENT COMPANY, INC.
hereby certify that:

Pursuant to the provisions of Section 607.1105 of the Florida Statutes, the undersigned

each merging party are as follows:

Prestige Trucking, Inc.

FIRST: The name, street address of its principal office, jurisdiction and entity type for
7228-C Westport Place

West Palm Beach, FL 33413

Florida Corporation
Florida Doc. Neo. P93000004503
Sacramento Prestige Management Company, Inc.  California Corporation
9700 Dell Road
Roseville, CA 95747
Florida Doc. No. None

is:

SECOND: The name, street address, jurisdiction and entity type of the surviving entity
é{" Sacramento Prestige Management Company, Inc.
9700 Dell Road

Csalifornia
Roseville, CA 95747
Florida Doc. No. None

Corporation

THIRD: The attached plan of Merger meets the requirement of sections 607.1101,
Florida Statutes.

Florida Statutes, and was approved by the parties to the merger in accordance with Chapters 607,

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 sole shareholder of the each of the
Constituent Corporations on October 2, 2007.

SIGNATURES ON FOLLOWING PAGE
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IN WITNESS WHEREOF, these Articles of Merger have been executed on behalf of the
each of the parties hereto by their respective authorized representatives as of October ___, 2007.

Prestige Trucking, Inc., a Florida corporation

o\ N A T xr?

Danie! R. Fritz, Vice President

Sacramento Prestige Management Company, Inc.,a
California corporation

Vi =

aniel R, Fritz, Vice President

MIAME 745798 (2K}



AGREEMENT OF MERGER

A0667156

ENDORSED - FILED

in the offioe of he Bs
of th8 Btats of Apiarhe State.

OCT -2 2007

AGREEMENT OF MERGER entered into on October 2, 2007 among Sacramento Prestige
Management Company, Inc., & California corporation (“Surviving Corporation™), Sacramento |
Prestige Gunite, Inc.,, a California corporation (“Prestige™), Sacramento Prestige Gunite of '~
Redding, Inc., a California Corporation (“Redding™) snd Prestige  Trucking, Inc., a Florida
corporation (“Trucking”) as approved by the Board of Directors of each of the foregoing

corporations:

I Prestige, Redding and Trucking (each, & “Disappearing Corporation,” or collectively, the
“Disappeating Corporations™) shall each be merged with and into Surviving Corporation,

2. The effective date of the merger shall be the date hereof (the “Effective Date™). The
separaie existence of each Disappearing Corporation shall cease upon the Effective Date in
accordance with the provisions of the General Corporation Law of the State of California,

3. The Surviving Corporation shall continne its exisience under the mame “Sacramento

Prestige Management Company, Inc.” pursuant to the provisions of the General Corporation Law
of the State of California,
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4, The Articles of Incorporation of the Surviving Corporation upon the Effective Date shall
be the Articles of Incorporation of the Surviving Corporation in effect on the Effective Date and
shall continue in full force and effect unless and until amended and changed in the manner
prescribed by the provisions of the General Corporation Law of the State of California. ’

5. The bylaws of the Surviving Corporation upon the Effective Date shall be the bylaws of
the Surviving Corporation in effect on the Effective Date and shall continue in full force and
effect unless and until changed, altered or amended as therein provided in the manaer prescribed
by the provisions of the General Corporation Law of the State of California.

6. The directors and officers in office of the Surviving Corporation on the Effective Date ©
shall continue to be the directors and officers of the Surviving Corporation, all of whom shall
hold their directorships and offices uniil the election, choice, and qualification of their respective
successors or unti] their tenure is ofherwise terminated in accordence with the General
Corporation Law of the State of California and the bylaws of the Surviving Corporation.

7. The outstanding shares of each Disappearing Corporation shall, upon the Effective Date,
be canceled without consideration, The outstanding shares of Surviving Corporation shall
remein outstanding and are not affected by the merger.

3. This Agrecment of Merger entered into and approved shall be submitted 1o the
shareholders entitled to vote thereon of each Disappearing Corporation and of the Swrviving
Corporation for their approval or rejection in the manner prescribed by the provisions of the
General Corporation Law of the State of California,

9. Upon the approval of this Agreement of Merger by the shareholders entitled to vote of
each Disappesring Corporation and of the Surviving Corporation in the manner prescribed by the

LOSANGELES 676715 (3K)
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provisions of the Goperal Corporation Law of the State of Californis, each Dissppesring
Corporsiion and the Surviving Corporation hereby agres that they will ceuse to be exscuted,
dettvered, filed and/or recorded any document or documents prescribed by the Jaws of the Siate
of Californis, and that they will cause to be performed all necassary acts therein and elsewhere to
cffectuate the merger,

10, The directors and officers of the Disappeating Corporations and of the Swviving
Corpotation, respectively, aie hereby authorized, empowered and directed fo do any and sll acts
and things, and to meke, execuis, deliver, file, andfor record any and ll instruments, papers and
documants which shall be or become necessary, proper or copvenient to carry out or put info
effect any of the provisfons of this Agreernent of Merger or of the merger herein provided for,

Dats this 2nd day of October 2607

SACRAMENTO PRESTIGE

SACRAMENTO PRESTIOE GUNITE OF
REDDING, INC.

LUSANCRLES 75717 (3K) ~&=




FRESTIGE TRUCKING, INC.
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CERTIFICATE OF APPROVAL OF AGREEMEﬁT OF MERGER
Erik Madsen and Jolanta Maticks state and cextify that:
IR They ars the President and Secretary, respectively, of Sacramento Prestigs Gunite, Inc., &
California corporation,

2. The agreement of merger in the form anazfmd was duly approved by the Board of
Dirsctors and shareholders of the corporation which equaled or exceeded the voie requized,

3, The sba:choldtr approval was by the holders of 190% of the outs:amimg sharey of the
corpoTation,

4. Thezs is only one class of sheres and the total number of outstandmg shares entitled to
vote on the merger is 100, _

3. On the date cet forth below, 1n the City of Toronjo in the Province of Ontario, cach of the
underslgned does hersby declure under the penalty of perjury under the laws of the Siate of
Californin that be signed the foregoing cortificete in the official capacity set forth below his
signature, and that the matiers set forth in sald cedificats are &ue and correct of his own

knowledge.
Dated this.2nd day of October 2007, /ﬁ m
/J}éﬁtﬁ Malicki, Secretary

LOBANGRLES 675159 (24




CERTIFICATE OF APPROVAL OF AGREEMENT OF MERGER

Erik Madsen and Jolante Malicki state and céitify that

1. They are the President and Seoreipry, raspeciively, of Sacramento Prestige Gunife of
Redding, Ine., 2 California corporation.

Z The agresment of merger in the foom attached was duly epproved by the Board of
Directors and sharehiolders of the corporation which equaled or excesded the vote required.

3. The sharchalder approval was by tha hcléem of 106% of the outstanding shates of the
corporation.

4, There i3 only ons class of sharag and fhe toial number of outstanding sheres entitled to
vots oh the merger is 100,

5 On the date set forih below, in the Clty of Toronto in the Province of Ontario, each of the
undersigned does horaby declars under the pepalty of pegjury under the laws of the State of
Celifornia that he sighed the foregoing certificats jn the official capacity set forth below his
signature, and that the matiers set forth in said certificate are true and corvect of his own
knowledge.

Dated this lhéday of Gotober 2007,

LOFANGELES 7478 1153




CERTIFICATE: OF APPROVAL OF AGREEMENT OF MERGER
Erik Madsen and Jolants Malicki state and certify that:

1. They are the President and Secretaty, respectively, of Sacramento Prestige Management
Comypany, Inc., & California corporation.

2 The agresment of merger in the form attachcd' was duly approved by the Board of
Directors and shareholders of the corporation which equaled ot exceaded the vote required.

3. The shareholder approval was by the holders of 100% of the outstanding shares of the
_oorporation,

4, There is only one class of shares and the totsd namber of outsianding shares entitfed to
vois on fue merger 18 100, )

5, On ¢the date set forth below, in the City of Torosito in the Provines of Ontario, each of the
undersigned does hereby declare under the penaliy of perjury under the laws of the State of
California that he signed the foregoing certificate in the official capacity set forth below his
signature, and that the matters set forth in said cettificate aré true and comest of his own
knowladge,

Dated zbisz_.f_x_‘g day of October 2007.

?{aﬁm Malicki, Sceretary ~="

LOSANCELEI €40 (3K}




CERTIFICATE OF APPROVAL OF AGREEMENT OF MERGER
Erik Madsen and Jolanta Maiick? state and certify that:
1, They are the President and Secrefary, regpectively, of Prostige Trucking, Inc., & Florida
corporation, _
2 The agreement of meyger in the form attached was duly approved by the Board of
Directors end shareholders of the corporstion which equaled or excesded the vote required,
3 The shareholder approval was by the holders of 100% of the outstanding shares of the
corporetion.
4. There is only one class of shares and the total number of outstanding sheres entitled to
vois on the merger is 100,

S On the date set forth below, it the Clty of Toronto in the State of Optario, each of the

undersizned does herehy declare under the pensliy of perjury wnder the laws of the Steis of
Califoenia that he signed the foregoing cerfificate in the offfcls! capacity ser forth below bis
signature, and that the matters sot forth in said certificnte are frue snd correct of his own

knowledge,
Dated this Zadday of October 2007,

LOYANGELES #7674 (K}




