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JERRI: Pleass note that cthis application is
resubmitted aw part of the withdsawal **
March 31, 1995 of auchority to transact businesa of
Coverpol, Inc. the Texas corporation
thareby releasing the name for availability.
ROBERT N. ALLEN, JR. P.A.

! am re-oubmitting this raquest purpuant to
NIRMI, Fl 33131 the instructions of Ms. Pools.

SUBJECT: COVERPOL, INC.

REF: WOG0000DS519 Thank yeu.

st Bga fax audit aumber H95000004299

e receivod your electronically trancmitted document. However, the
documcent, has not been filed and needs the following carrections:

Tha name deaignated in your document is unavailable sirce it is the same
as, or it is pot distinguishable from the nams of an oxisting entity.
Simply adding "of Florida" or "Flarida” to the end of an entity name DOES
MOT constitute a differsnce. Please solect a now name and wake the
aubatitution in all » priate places, One or more words @ay be added to
make the name distiﬁahh from the one presently on file.

dhen the document is resubwmitted, pleass return a copy of this letter to
ensure that your document is properly handled.

If you have any questiona abaut the auvallability of 2 particular nawm,
please call (904) 488-9000.

Please roturn your decument, along with a copy of this letter, within 60
days ar your filing will be considered abandoned.

If you have any questions concerning tha filing of your document, plsase
call (904) 487-6934.

Loria Poole FAX Pud, #: H95000002820
Corporate Specialist Letter Mmbar: 19500014706

Division of Corporations - P.0. Box 6327 - Tallahasses, Florida 32314
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Coverpol, I Em &}’
pol, Inc. 5
The undarsignod lincorporator, fer the purposa of forming a
corporation for profit under the Florida Businese Corporation Act,
hareby xdopts the following Articles of Incorporation:
ARTICLE I
Tha name of the corporation ia Cover
. "Corporation®) . bl pol, Inc. (the
ARTICLE II
The corperation ls organized for the purposa of t
ransactin
any and all lawful buainess for which corporations may bae ,or,.g
unde: thatflziidatfuainaau Corporation Act, and all amendments and
Suppiements ercto, or any law enacted to take the
(coll'ctivaly' tha "Act“) .Y Placu theraof
ARTICLE IIXI
~—-

The Corporation is authorized to issue ten thousang
common &tock, with a par value of $1.00 per share, aros of

ARTICLE IV

The address of the principal office of the Corporation, and
’ its mailing address, is 601 Arickell Key Drive, Suit ’
Florida 33131. y e 805, Miami,

ARTICLE V

Tha atrest address of the Corporation’s initial registered
offico is 601 Brickell_xey Drive, Suite 805, Miami, Floridz ;3231,
The name of the initial registered agent at such office is tha law
office of Allen & Galego.

Praparer:

Ricardo Bajandas i

Allen & Galego ** (fictiocious name filed for regis

Attorneys at Law o gistered agant)#e
601 Brickell Key Drive, Buite H0S3

Miami, Florida 33131

Ph. (305) 372-3300

FL BAR ¥O. 0987730 PAX AUDIT NUMBER H95000002820
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ARTICLE VI

the Corporation shall indemnify, and advance oxpenves to, =0
the fullast oxtent authorized or pormitted by the Act, any person
made, or threatened to bo made, o party to any action, nmuit or
proceeding by reacon of the fact that ha 13 or was a director o
orficar of the Corporation or is or was sorving at the roquest of
tho Corporation as a director or officer of another vovporation.
Unlcos otharwise expressly prahibltad ky the Act, and excopt a®
otharwice provided in the foregoing sontence, the Board ot
Directors of the Corporation shall have the sola and exclusive
dipcretion, on such terms and conditions as it shall dotermine, to
indemniZy, or advance exp.nscs to, any person mada, or thyeatenad
to be made, a party to any action, suit, or proceeding by rouson of
the fact that he is or was an employee or agent of the corpeoration,
or is or was serving at the request of tha Corporation as An
employce or ugent of another corporation, partpership, Joeint
venture, trust or other entorprise. Except for any parson who i3
or was a diractor or officer of tho Corporation, or sny person who
is or was serving at Lha request of the Corporation au a diractor
or officer of another corporation, no 8uployee or agont of the
Corporation maYy apply for indemnification or advancement of
expcnses to any court of competent jurisdiction.

ARTICLE VIX

Tha nawa and addrees of the incorporator of the Corporation is
Robart N. Allen, Jr. Esq., Allen & Galego. G0l Brickall Key Driva,
Suite BO5, Mlami, Florida 33131.

L 4

1K WITNESS WHEREOF, the undersigned lncorfloratgr has executed
these Articles of Incorporation as of the 7 da arch, 1985.

2221/

rt -c/ulenw K5G-
b=

TAY AUDIT NUNMBER _}95000002820
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S
ACCEPTANCE BY REGISTERED AGENT
Having been named to accopt scrvica of process for Coverpol,
Inc., at the place designated in tha change of ragistered agent
form: (i) I agree to act in this capacity; (i{) I agree to conmply
with tha provisions of all statues relative to the proper and
complete performance of my dutiecs; and (iii) I accept the duties
and obligations of acting as rogistercd agent pursuant to Saction
G07.0505 of tha Florida Buciness Corporation Act.
Dated as of th _/ﬁ day of March, 19%5.
Allen & G
By:
The foregoing instrument was acknowledged hefore me on this
— /0 day of March, 1995 by Robert N. Allen, Jr. to pe porsonally
known and who has taken the oath.

RY B, OPFICtAL NOTARY BEAL
§¢ YOLAMDA & MaDERa (]
coMwssion NuMTIR [———"Ndtary Public, Stakte of Florida
a ‘; mccl1lﬂ4 x> 719(&’!6{6( A.é} &\
) oy ZXP,
* oS NOV,_2.1993 ! = C{Q
L (Pfint Name)
My Commission Expirac: doy 9, !99¥
D D
—iTl w
Dated as of the (O day or March, 1995, oS =
© g
i —
g
M~ -y M
- =
oo F
SR

PAX AUDIT NUMBER _ H95000002820




FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham
Secrtary of State

ARTICLES OF MERGER
Merger Sheet

MERGING:

COVERPOL, INC., a Texas corporation (not qualified 1o transact business in
Florida)

INTO

COVERPOL, INC., a Florida corporation, P95000030073.

File date: August 15, 1995

Corporate Specialist; Louise Flemming-Jackson

Divisien of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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- ‘ FILED
I the Office of the
Secrotarv of State of Texes

JUL 25835
Pursuant 10 B¢ proviskons of Asticle 5,04 of the Texm Dusines Ast and Seeting 07,4101 bLo\

the Floria Busincss Corporation Act, the undersigned eorporations “Wmmﬁgﬁ’"}
purpose of effocting 1 merger. SN AN

ARTICLES OF MERGER

1. m-aﬂmd@mhdﬂofﬂmknmmu.f&h;g
Comonion Saie of Incotpomation e
.o
COVERPOL, INC. Texss C/’f’?;, o
COVER.POL. INC. Flonda ()

2. An Agreement and Plan of Merger providlag for the merger of COVERFOL, INC., s Texm
corporation (*Coverpol Texas®) with and into COVERPOL, INC., s Florida comoration (*Coverpol Florids®) hm
MWdMW(DmBmIedlmmmmaw Texm pursusnt to snd in
accordsnce with Article 5.03 of the Texas Business Corporation Act m set forth in the Unanimous Consent of Sole
Shareholder mnd Sole Director of Coverpol, liuc. [Texm) in Lieu of Specisl Meeting, & copy of which fs stiachad
3 to 8 Exhibit *A* and mmd bherein byufm:m(u)bymdim. ofCovu'pcl Florida Pl"m
to and In accordanoe with Section 607.1101 of the Florida Business Corporsion Act a8 set forth in that certaln
Unanimous Consent of the Directors of Coverpal, Inc, [Florida] in Lieu of Specisl Moeting, a oopy of which is
sriached herpto as Exhibit "C" and incorporated herein by reference. A copy of such Agreemont and Plm of
Mu‘guhmmhndhnuouﬂxhlbh'A'mdlmxpomndmhbyM-

L The nxme of the surviving corporation Is COVERPOL, INC.

4, Aa to cach of the undersignod corporation, the approval of whose ahxrcholders is required, e
mumber of shares ovtsianding and, if the shares of any class or acrics are ontitlod 10 vole m & class, the degignation
and mumber of outstanding shares of each such ¢lass or seres, 15 as follows: et YA

e
Number of Detignmion of Entithed 10 o -

Corporation Shares Oorterding Clau or Serics malsm 7nom
COVERPOL, INC., 2 ° . e D
Texas corporation 25,000 common N/A, e

]

— f\?

LA As 10 each of the undersigned corportion, the spproval of whose sharcholders 1s reselted, the
number of shares voiod for and against the Agrecment and Plaa of Merger, tespoctively, and, if the sbvses’ of ady
clats or series are entiiled 10 vote ae & class, the sumber of shares of each such class or sevies voted for and against

the Agreement and Plan of Merget, respectively, are as follows:

Nunsber of Sheres Entitied
10 Vote as a Class or Scrics

Towml Total Class of Vosed
Corporation Voted For Voted Againg Serics Yoted For Against

COVERPOL,
INC., a Texas
corporation 15,000 0- COnMMOR N/A NIA

6. The Agrocmnent and Plan of Merger aod the pesformance of 115 terme were duly ssshorized by all
-:ﬁnnrqukudhyﬂ!lmmﬂﬂ'whhh&ﬁfomlpmrporlhnlhﬂhlpﬂyloﬂnumﬂn-of
D Merger was incorporated md by their constiment documents.
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7. MweﬂhﬂquMuduMblmnmmndmofum,
N— mwummmmammw;mwmnlmmmwmlmm
which it was ircorporated or orgmnised sod by it constitoers docuiments.

A, mwﬁnmwmmmdmmmaumwmmﬁa
Secretary of Siate in accordance with Sectien 607,1101 of tho Florida Business Corporstion Act,

DATED: May 31, 1993

COVERPOL, INC., a Texas corporation

By: éé &

Alfredo Scﬂm\ljpldmx

COVERPOL, INC., a Florida corporsiion

w S

Alfredo Mﬁuiﬁm
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (the “Plan"), dated the %
day of May, 1995, to ba affactive as of the date of isauvance o

the Certificate of Merger by the Secreta of State of Florida,
among COVERPOL, INC., a Texas corporation:?;Coverpol Texan®), and
COVRRPOL, INC., a Florida corporation {"Coverpol Floridav)
{Coverpol Texns and Coverpol Florida are sometimes herein referred
to osllectively as the "Constituent Corporaticne").

RECITALS
A, Coverpol Texas 16 a corporation duly organized and
existing under the laws of the Stata of Texas, having as of this
date authority to issue 100,000 shares of commen stoc ¢ 31,00 par
value, 25,000 of which shares are iessued and cutstanding and owned
by Celso Holding, Inc., a Dalaware corporation {"Celso Holding"}.

B. Coverpol Florida is a corporation duly organized and
existing under the laws of the State of Florida, having as of this
date authority to imssue Ten Thouwmand {10,000) shares of common
stock, $1.00 par value, B00 of which shares are issued and
outstanding and owned by Celso Holding.

€. The Board of Directora and ghareholder of Coverpol Texas
deem it advisable that Coverpol Texas merge with and into Coverpol
Florida, and said Board ham by rasolution duly approved and
adopted this Plan, and szuch Plan has been duly approved and
adopted by the sole shareliolder of Coverpol Texag, all in
Accordance with the provislons of Article 5.03 of the Taxas
Businese Corporation Act.

D, The Board of Directors of Coverpol Florida deem it
advisable that Coverpol Texas merge with and into Coverpol
Florida, and said Board has by resolution duly approved and
adopted this Plan, all in accordance with the provisions of
Section €07.1101 of the Fl.. "da Business Corporation Act,

E. It is dintended that this Plan be a "plan of
reorganization®" within the meaning of Section 368(a) (1) (F} of the
Internal Revenus Code of 1986, as amended, ' and the applicable
Treasury Regulations thereundar, and shall rapresent a ¢ anga in
the place ol organization of Coverpol Texas.

AGREEMENT
In coiisideration of tha mutual agreemants and covenantg harain

tontained, it ise agreed that Cove 1 Texas shall be merged with
and ir*»> Coverpol Florida, which shall be the surviving.

L Y
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corporaticn, and that the terms and conditions of suc., merger and
~ the mode of carrying it into effsct eic and shall be as follows:

1. - Except as otherwise herein wpecifically pet
forth, the identity, existence, PUrposes, powers, franchices,
rights and immunities of Coverpol Florida shall continue
unatfected and unimpaired by the merger. The geparate existences
of Coverpol Texas, except insofar ag they may be continued by
statute, shall cease upon the effactive date of this merger, and
thersupon Coverpel Florida and Coverpol Texas shall become and be
a single corporation, the name of which shall continue to ba
COVERPOL, INC. (which is sometime: hereinafter refarred to ap the
"Surviving Corporation").

3. Effective Iims and Dats. The datc and time upon which
this merger shall become affective shall be the date and time upon
which tha Certificate of Merger is issued by the Secretary of
State of Texas and the Secretary of State of Plorida in accordance
with the Taxas Business Corporation Act and the Plorida Rupinecse
Corporation Act, respectively {the "Effective Time®) .

3. Corporate Documents. Except as hereinafter provided, the

Articles of Incorporation of Coverpol Florida as in effect at the

Effective Time shall bes and remain the Acrticles of Incoxporation

under which the business of the Surviving Corporation shall be

conducted, subject to amendmeat from time to time in the mannerxr

now or hereafter prescribed by law. The DBylaws of Coverpol

~— Florida as in affect on the effoctive date of the merger shall be

’ and remain the Bylawa of the Surviving Corporation until the Bame

shall be altere&{ amended or rerealed as provided tharein, or as

provided in the Articles of Incorporation of the furviving
Corporation or otherwise as provided by law.

4. e + The officers
and directors of Coverpol Florida on the effective date of the
merger shall continue to be the officers and directors of the
Surviving Corporation and shall continue to hold office until
their respective successors shall be elected and qualifiad. The
registered office and registered agent of the SurVivin%
Corporation ghall be the present registered officea and agent o
Coverpol Florida.

5. - The manner of converting the shares
of common atock of Coverpeol Texas into shares of common Btock of
Coverpel Florida shell be ag follows:

(a) On the effective date of the merger, each issued and
outstanding share of the capital stock of Coverpol Taxas shall
be converted into and become 32/1,000tha of a share of fully
paid and nonasesessable common stock, $1.00 par value, of
Coverpol Florida, and thereafter each holder of common stock
of Coverpol Texas, upocn surrender to Coverpol Flecrida for
cancellation of one or mare certificates which prior to the

- effective date of the wnerger represented such shares, shall be

sovpulagt
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- entitled to receive one or more certificatas representing the
- number of shares of common atock of Covarpol Florida to which 1
such holder is entitled; and

(b) Until surrendorad as provided in Sac.ion 5(a) above,
each outstanding certificate which prior to the offactive date
of the mergar representod full shures of common otock of
Coverpol Texas wohall be deamad for all corporate purposes
(other than the payment of dividends) to evidence ownerghip of
the number of full sharea of tha Surviving Corporation to
which the same shall have heen deemed converted as provided in
Scection S(a) above. Unless and until any such certificate or
certificates thexetofore iasued by Covarpol Texas mhall ba so
surrengered, no dividend payable to the holders of vecord of
such shares of stock of the Surviving Corporation as of any
date subgogquant to the effective date of the margar shall be
paid to the holders of such 0ld certificate or cartificates by
virtue of their ownership thereof, but upon surrender of any
such old certificates or certificates and imsuanca by Coverpol
Florida of new certificates as provided above, there shall
then be paid to the record holdar of the new certificate ox
cartificates the amount of dividends unpaid thereon, without
interest, which theretofore had bacome payable with reapect to
sharen of the Surviving Corporatien. :

6. Effect of Marger. Upon the effective time of the merger:

— (a) Tha Suxviving Corporation shall possess all of the
Tights, privileges, powers and franchises, of both a public
and private nature, and shall be subject to all restrictions,
disabilities, obligation: and duties, of each of the
Conatituent Corporations, except as otherwipge provided by law;

(b) The Surviving Corporation shall be vestad with all
the property, real, personal or mixed, and all debts dua to
the Constituent Corporations on whataver account, as well ap
all other claims balonging to the Constituent Corporations;
and

{c) All property, rights, privileges, poware and
franchises of the Constituent Corporations shall be thereaftar
an effactually the property of the Surviving Corporation as
they were the Constituent Corporations, but all righta of
creditors and all liens upon any property of either .of the
Congtituent Corporations shall be pregexved unimpaired,
limited in 1lien to the groperty affected by such liens
immediately prior to the effective date of the merger; and all
debts, liabillities, obligations and duties of the Conatituent
Corporations shall hanceforth attach to, and are hereby
asgumed by, the Surviving Corporation and may be enforced
against it to the mame extent as if such debta, liabilities,
obligations and duties Lad been incurred or contracted by it.
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Ds penta. From tima to time as
and whan roquested by the Surviving Corporation, or by 4ite
fuccegnoxrs or asulgne, each of the Constituent Caorporations shall
axecute and delivear, or cause to be axecuted and delivered, all
deeds and other instrumento and shall take, or cause to be taken,
nll such other and further actions as tha Burviving Corporation
may deem naecessary and desirable in order more fully to wvasot in
and confirm to the Surviving Corporation title to and posgession
of all the property, righta, privilages, powers and franchines
referred to in the precading Article hereof and utherwise to carry
cut the intent and purpomses of this Plan. For the convenience of
the parties hereto and to facilitate the filing and racording of
this Plan, any number of counte arts hereof may be executed and
each such executad counterpart ehall be deemad to be an original
instrument.

6. capital and Surplum. Ao sat forth in Section 3 above, the
authorized capital of the Surviving Corpuration shall be Ten
Thousand (10,000) sharecs of common stock, $1.00 par value. The
surplus appearing on the boocks of each cof the Constituent
Corporations, whatever its nature or origin, to the extent to
which it is not capitalized by the issuance ¢of the shares of the
Surviving Corporation or otherwise under this Plan, nhall ba
entered as surplus on the books of tha Surviving Corperation, and
all such surplus shall thereafter be dealt with as gurplus
available for dividends and for other PuUrpoaan,

9. - It ig intended that this Plan be
a2 "plan of reorganization' within the meaning of Section
368{a) (1) (F) of the Internal Revenue Code of 1986, as amended, and
the applicable Treasury Regulations theraunder, and ghall
represent a change in the place of organization of Coverpol Texas,
and this Plan is to be construed In accordance with this intent
and all action taken by the parties desirable to carry out thig
inteant,

0. t - Betwean
the date hereof and the effective date of the marger, neithar of
the Constituent Corporations will, except with the prior consent
of the other, engage in anr activity or transaction other than in
the ordinary course of business, issue or gell any stock, bonds or
other corporate sacurities or declare or pay any dividend or make
any other distribution of assets to its shareholders.
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- 1l. Rxpenaep of I..F.:._ Each Conatituent Corporation shall
e ray itas own neas of carrying this Plan into effect and of
accomplishing the mexger. .

EXXCUTED the day and Year first written above.
COVERFOL, INC., a Texas corporation
By:
re chipvo, Presidenc
COVERPOL, INC., a Florida corporation
By:

ra cidava, resldant
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N _ EXHIRIT v
' COVERPOL TEXAS SHARRHOLDER/DIRECTOR RESOLUTIONS

B.|

R=96%

3053797018
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R=96%

UNANIMOUS CONSENT OF SOLE SHAREHOLDER
AND SOLE DIRECTOR
or
COVERPOL, INC.
IN LIEU OF SPECIAL MERTING

Pursuant to Article 9,10 of the Texas Business Corporation Act, the undersigned, being
the sole sharcholder and sole director of COVERPOL, INC., a Taxas corporation (the
"Corporaticn”), do hereby edopt and consent to the followlng resolutions:

RESOLVED, that the sole director and sole shareholder of the Corporation approve and
adopt an Agreement and Plan of Merger among the Corporation snd COVERPOL, INC., a
Florida corporation ("COVERPOL FLORIDA"), in the form attached hereto as Exhibit A,
whereby the Corporation will be merged with and into COVERPOL FLORIDA, and the
common stock, $1.00 par value, of the Corporation will be converted into common stock, $1.00
par value of COVERPOL FLORIDA, the surviving corporation, at the rate of one (1) share of
the Corporation for every thirty one and one-quarter (31.25) shares of COVERPOL FLORIDA,
as of the effective date of the merger, and that such Agreement and Plan of Merger is herchy
adopted by the sole director as a "Plan of Reosganization" within the meaning of Section
368(a)(1)(F) of the Internal Revenue Code of 1986, as amended, and the applicabl¢ Treasury
Regulations thereunder;

FURTHER RESOLVED, that the President of the Corporation be and is hereby
authorized and dirccled to execute and deliver, for and on behalf of the Corporation, such
Agreement and Plan of Merger subatantially in the form of Exhibit A attached hereto, with such
changes as the President may approve, such approval to be conclusively evidenced by the
exccution thereof;

FURTHER RESOLVED, that the President of the Corporation be and is hereby
authorized and directed to execute, for and on behalf of the Corporation, Articles of Merger
setting forth the details of the Agreement and Plan of Merger, and shall file, or cause to be
filed, such Articles of Merger with the offices of the Secretary of State of Texas and Florida:
provided, however, that at any time prior to the filing of the Articles of Merger, this merger
may be abandoned by resolution of the sole director of the Corporation; and

FURTHER RESOLVED, that the officers of the Corporation be and arc hereby
authorized to execute all such further documents and instrumeants and take all such further action

as may b2 necessary in order to consummiate and cany out the terms of the foregoing resolutions
and of the Agreement and Plan of Merger.

LAMSOWIC.R RS

30537970148 08-15-95 03:43FPY
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S DATED ¢ be effective as of _lay 3] -, 1995
. TED to .

CELSO HOLDING, INC,, » Delaware
corporation

By: .
Alfredo Schiavo, President
BEING THE SOLE SHARIHOLDER
Alfredo\Schiavo
BEING THE SOLE DIRECTOR
.\J- R

(5]

3053797018 pB-15-95 03:43PM POO0S $30
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AGRERMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (the *Plan®), dated the .xzyi
day of May, 1955, to be affactive a8 of the date of isguance o
the Certificate of Merger by the Secret of State of Florida,
among COVERPOL, INC., a Texas corporation ?'Caverpol Texap'), and
COVERPOL, 1INC., a Plorida corporation (*Coverpol Floridan)
(Coverpol Texas and Coverpol Florida are sometimes herain referred
to collectivaly as the *Constituent Corporationg").

RECYITALS
A. Coverpol Taxas is a corporation duly organized and
existing under the laws of the State of Texas, having as of this
date authority to ispue 100,000 shares of common atock, $1.00 pay
value, 25,000 of which shares are issued andg outetanding and owned
by Celsoc Holding, Inc., a Dalawars corporation {*"Celmo Heolding"), -

B. Coverpol FPlorida i@ a corporation duly organized and
exigting under the laws of the State of Florida, having as of thia
data authority to igsue Ten Thousand (10,000) sharen of common
stock, $£1.00 par valua, 800 of which shares are issued and
outstanding and owned by Celso Holding,

Florida, and saild Board has by resolution duly approved and
adoptad thims Plan, and such Plan has been duly approved and
adopted by the sole shareholder of Coverpol Texas, all in
accordance with the provisions of Article 5.03 of the Taxas
Business Corporation Act.

D. The Board of Directors of Coverpol Florida deem it
advisable that Covarpol Texas merge with and into Coverpol
Florida, and said Board has by resoluticn duly approved and
adopted thie Pplan, all in accordance with the provisions of
Section 607.1101 of the Florida Business Corporation Act.

E. It is intended that thigs Plan be a *plan of
reorganization® within the meaning of Sectien 368 (a) (1} (F) of the
Internal Revenue Coda of 1986, as amended, ‘ and the applicable
Treasury Regulations tharsunder, and shall represent a change in
the place of organization of Coverpol Texag.

AGREEMENT
In coneideration of the mutual Agreementa and covenanta herein

contained, it is agreed that Cove 1 Texas shall be mergad with
and into Covexpol Florida, which shall be the aurviving

el g
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corporation, and that the terms and conditicns of psuch merger and
~— the mode of carrying it into ‘effcct are and shall ba as follows:

1. . Except ao otherwine herein wspecifically oet
forth, the identity, existence, purposes, powars, franchiges,
rights and immunities of Coverpol Florida shall continue
unaffectoed and unimpaired by the merger. The separate exiatences
of Coverpol Taxaa, except insofar as tliey may bea continued b
statute, shall ceane upon the effective date of this marger, an
tharsupon Coverpol Florida and Coverpol Texas shall becoma and be
a single corporation, the name of which ehall continue to be
COVERPOL, INC. (which l¢ sometimecs hereinafter referred to as the
"Surviving Corpocration"').

2. Rffsotive Time and Datea. The Adate and time upon which
this merger shall becoma effective shall be the date and time upon
which the Cartificate of Mecrger is igpued by the Secretary of
State of Texas and the Becretary of State of Florida in accordance
with the Texas Business Corporation Act and the Flerida Busineass
Corporation Act, respectively (the "Effective Time“).

3. Corporata Documenta. Except as hereinaftar provided, the
Articles of Tacorporation of Coverpol Florida as in effect at the
Effective Tima2 shall ba and remain the Articles of Incorporation
under which the business of the Surviving Corporation shall be
conducted, subject to amendment from time to time in the manner
now or hareafter prescribed by law, The Bylaws of Coverpol
Florida as in effect on tha effective data of the wmarger shall ba
and remain the Bylaws of the Surviving Corporation until the gama
shall be mlterad, amendad .. repealed as provided therein, or as
provided in the Articles of Incorporation of the Surviving
Corporation or otharwise as provided by law.

4. Mmmﬂ.mmmn_.n?m The officers
and directors of Coverpol Florida on the effective date of the

merger shall continue to be the officers and directors of the
Surviving Corporation and shall continue to hold office until
their respective successors shall be elacted and qualified., The
vegintared office and registered agent of the BSurviving
Corporation shall be the present registered office and agent of
Coverpol Florida.

5. Conversicon of Shares. The manner of converting the shares
of common gtock of Coverpol Texas into shares of common stock of
Coverpol Florida shall be ap follows:

{(a) On the effective date of the merger, each issued and
outatanding share of the capital stack of Covarpol Texas shall
be converted into and become 32/1,000the of a share of fully
paid and nonassessable common stock, $1.00 par valua, of
Coverpol Florida, and thereafter each holder of common stock
of Coverpol Texas, upon gurrender to Coverpel Florida for
cancellation of ones or more certificates which prior to the
effective date of the merger represented such shares, shall be

ooverpel. agl
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entlitled to receive ona or more certificatcs repraasvnting tha
number of sharen of common stock of Covarpol Florida to which
such holder is entitled; and

(b} Until eurrendered as provided in Section 5({a) above,
each outatanding certificate which prior to the affective data
of the merger represented full shares of common stock of
Coverpol Taxas chall be deemed for all corporate purposes
(other than the payment of dividands) to evidance ownership of
the numbar of full shares of the Surviving Corporation to
which the sames shall have been deemed converted as provided in
Section S(a) above. Unless and until any such certificate or
certificates theretofore issuad by Coverpol Texas shall be po
surrandered, no dividend payable to the holdara of record of
such shares of stock of the Surviving Corporation as of any
date subnaguent to tha affective date of tha marger shall ba
ypaid to the holders of such old certificate or certificates by
virtue of their ownership thereof, but upon surrender of any
such old certificates or certificates and issuance by Coverpol
Florida of new certificates as provided above, there ghall
then be pai@ to the record holder of the new certificate or
certificates the amounl of dividends unpaid thexreon, without
interest, which theretofore had become payabla with respact to
shares of the Surviving Corporation.

6. Effect of Merger. Upon the effective time of the merger:

(a} The Surviving Corporation shall posscas all of the
rights, privileges, powers and franchises, of both a public
and private nature, and shall be aubject to all restrictions,
digabilitiea, obligationo and duties, of each of the
Constituent Corporations, except as otherwise provided by law;

(b) The Surviving Corporation shall be vested with all
the propesrty, real, personal or mixed, and all debts due to
the Constituent Corxporations on whatever nccount, as well as
all other claimg belonging to tkhe Constituent Corporations;
and

{c) All property, rights, privilegea, powars and
franchioes of tha Constituent Corporations shall be thareafter
ad affectually the property of the Surviving Corporation as
they were the Constituent Corporations, but all rights of
creditors and all liens upon any property of either of the
Constituent Corporationa shall be preserved unimpaired,
limited in lien to the property affected by such 1liens
immediately prior to the effective date of the merger; and all
debts, liabilities, obligations and duties of the Consatituent
Corporations shall henceforth attach to, and are hereby
agsumed by, the Surviving Corporation and may be enforced
againgt it to tha game extent as if such debts, liabjilities.
obligations and dutiea had been incurred or contracted by it.

15
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- 7. Relivery of Deeds and Inetrumants. PFrom tima to time as

~— and whan requested by the Surviving Corporation, or by its

successors or aselgne, each of the Conatituent Corporations ghall

exacute and deliver, or cause to be exacuted and delivered, all

deeds and other instruments and ghall taka, or cause to be taken,

all such other and furthar actions as the Surviving Corporation

may deem necepsary and dasirable in order more fully to vest in

and confirm to the Surviving Corporation title to and @scssion

of all the froperty, rights, privileges, powers and ranchises

referrad to in the preceding Article herecf and otherwise to carry

out the intent and purposes of this Plan. For the convenience of

the parties herete and to facilitate the filing and recording of

this Plan, any number of counterparts hereof may be executed and

each such executed counterpart shall be deemed to be an original
instrument.

8. Capital ang Surplus. As aset forth in Section 3 above, the
authorized capital of the Surviving Corpuration whall ba Ten
Thousand (10,000) shares of common stock, $1.00 par value, The
surplus appearing on the books ©of each of the Constituent
Corporations, whatever itms nature or origin, te the extent teo
which it is not capitalized by the issuance of the shares of the
Surviving Corporation or otherwise under this Plan, shall be
entered as surplus cn the boocks of the Surviving Corporation, and
all such surplus shall thereafter be dealt with as surplua
available for dividends and for other purposes.

9. Rlan of Recrganizaticn. It is intended that this Plan be

~ a "plan of reorgenization" within the meaning of Section
368 (a) (1) {F) of tha Internal Revenue Code of 15986, as amended, and
the applicable Treasury Regulations thereunder, and shall
represant a change in the place of organization of Coverpol Texas,
and this Plan is to be ccnetrued in accordance with this intent
and all action taken by the parties desirable to carry out this
intent.

10. . Beatwean
the date hareof and the effective date of the merger, neither of
the Conatituent Corporatione will, except with the prior consent
of the other, engage in any activity or transaction other than in
the ordinary course of busminess, issue or gell any e#tock, bonds or
other corporate securities or declare or pay any dividend or make
any other distribution of assets to its shareholders.
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- 11i. Expanses of Margexr. Each Constituent Corporation shall
Ve pay its own exgenneu of carrying thia Plan intc effect and of
accoemplishing tha merger.

EXECUTED the day and year first written above.
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UNANIMOUS WRITTEN CONSENT OF THE BOARD OF DIRECTORS OF
COVERPOL, INC.
IN LIEU OF A SPECIAL MEETING

Purauant to Florida Stetutes Sections 807.0821 of the Corporation, and after
" consent action of the sharsholders of the Corporation of same date, the
undersigned, being all of the directors of COVERPOL, INC. s Florids corporation (“the
Corporation®), hersby take the following action by writtan consent in lieu of holding
a special mesting:

RESOLVED, that the directors approve and adopt sn Agreemant and Plan of

Merger among Coverpal, Inc., a Texss corporation (*Coverpol-Texas”), snd the

Corporation in the form attached hereto as Exhibit "A," whaereby Coverpol-Texas will

be merged with and into the Corporation, and the common otock, $1.00 par valus, of

: Coverpol-Texas will be convarted into common stock, $1.00 par vaiue of the

~— Corporation, the surviving corporation, at the rate of one (1) share of the Corporation

for every thirty one and one-quarter (31.25) shares of Caverpol-Texas, a3 of the

sffactive date of the merger, and that such Agreement and Plan of Merger is hersby

adopted by the sole director as a "Plan of Reorganization® within the meaning of

Section 388(a}(1)(F) of the Internal Revenue Code of 1986, as amended, and the
applicable Treasury Regulations thereunder;

FURTHER RESOLVED, thet the President of the Corporation be and is hereby
authorized and diracted to execute and delivar, for and on behelf of the Corporation,
such Agreement and Plan of Merger substantially in the form of Exhibit "A"” attached
hereto, with such changas as the Prasident may approve to be conclusivaly evidencad
by the exscution thereof:

FURTHER RESOLVED, that the President of the Corporation be and is hereby
authorized and directed to execute, for and on behalf of the Corporation, Articles of
Merger setting forth the details of the Agreement and Plan of Merger, and shal file,
or causa to be field, such Articles of Merger with the offices of the Secretary of Stato
of Texss and Florida; provided, however, that at any time prior to the filing of the
Articles of Merger, this merga may be abandoned by resolution of the sola director of
the Corporstion; and

* FURTHER RESOLVED, that the officars of the Corporation be and are hersby
bt authorized to execute all such further documents and Instruments and take all such
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- further action as may be necessary In order to consummats snd carry out the terms
—s of the foregoing resolutions and of the Agresment and Plan of Merger.
Dated to be effective ac of May 3/ , 1995.
DIRECTORS" SIGNATURES:

(
%-L

Patrick Walker
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~ WRITTEN CONSENT OF THE SHAREHOLDERS OF
COVERPOL, INC.
IN LIEU OF A SPECIAL MEETING

Pursuant to Florida Statutes Section 807.0704, the undersigned, being the
sharoholders of COVERPOL, INC., a Florida corporation {“the Corporation™), hareby
toke the following action by written consent in lleu of holding a special meating:

RESOLVED, o fecommended by the Loard of direct orzs, the sharshoiders hereby
8pprove and adopt an Agresment and Plan of Margnr among Coverpol, Inc., a Texas
corporation {"Coverpol®), and the Corporation in the form attached hareto ag Exhibit
"A,“ whereby Covarpol will bo merged with and into the Co rporation, and the common
stock, $1.00 par vatus, of Coverpol will be converted into common stock, $1.00 par
value of the Comoration, the surviving corporation, at the rate of one {1) share of the
Corporation for sach one and ons-quarter (1 .25} share of Coverpol, as of the effoctive
date of the merger, and that such Agresment and Plan of Marger ic beraby adopted
by the sole director as a "Plan of Reorganization® within the maeaning of Section
368(al(1}F) of the Intarnal Rovenus Code of 1988, as amended, and the applicable
Treasury Regulations thereunder:

FURTHER RESOLVED, that the directors of the Corporation are hereby
authorized to do any and ol acts reasonably necessary to consummats and carry out
N— the terms of the foregoing resolutions and of the Agresment and Plan of Merger.

Dated to be effoctive as of May 7/ . 1395,
SHAREHOLDERS’ SIGNATURES:

Celso Holding, Inc., a
Delaware corporation

o K 3

. rodo Schfavo; }j:;rﬁ |
TN
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Thye State of Texas

SECRETARY OF STATE
CERTIFICATE OF MERGER

The undersigned, as Setrestary of Btate of Texas, hareby certifies that
the attached Articles of Merger of

COVERPOL, INC.
s Texas corporation
with
COVERPOL, INC.
a Floride no pesrmit corporation

have bhasn received in this office and are found to confora to law.
ACCORDINGLY, the undersigmed, as Secretary of State, and by virtue of
the authority vested in the Secratary by law, hersby iasues this
Certificate of Marger.

Dated July 25, 19%5.

Effective July 25, 1595 T




