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SUPJECT: SRQUOIA FUNIGATION HERRVICES, INC.
REF: WPE0ODOCLB1ES

Wa receivad your electronically uransmitted dooument. FHowever, the
dogument has not bheen filed and needs the following corrections:

Seotion 15.18(2}, Florida ftatutes, requizes each documant to gontain in
the lower left-hand cornar of the first page the name, address, and
telephone number of the preparer of the original and, if prepared by an
lt‘:g:nny licensed in this state, the preparer's Florida Ber manbarahip
number.

Plasas return your dooumant, slong with a copy of this lettar, within 60
days cr your £iling will be considered abandoned,

If you have any questions concerning the f£iling of your decumant, please
a1l (904) 487-6934. 4 g of y . P

Leria Poole FAX Aud. ¥#: R96000012067
Corporate Specialiat Lettar Number: 496A00040884

Division of Corporations - P.0. BOX 6327 - Tallahngsee, Florida 32314
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ARTICLEE OF O'I'NOOII'OM'I‘IUN

ABQUOXA PUMIUATION SMRVICEH, INC.

Ll
(=1}

The nama of thiw corporation im: i

SEQUOIA FUMIGATION BERVICES, INC, T

ARIXCALE IX - PRINQIPAL ADDRERE

500 Palm Street fSuite 33

Hent Palm Baach, Floridm 33409
il

, This Corporatien shall commence on the date of execution agd
Acknowledgemant of these Areicles,

ARTICLE LIV - FURPOUE

Thia Corporation ie organized for the purpose of transacting
any or all lswful businens.

ARTICLE Y - CAPITAL_SIOCK
This Corporation is authorized to imnua 10,000 shares o?f
$0.10, par valus, common utock.

ARTICLE VI - INITIAL REGISTERRED QEFICE AND AGENT
The street addresa of the initial registarad coffice of this
Corporatien is 500 Palm Street, Suite 32, Wast paim Beach, Florida
33409 and the name and address of the initial reglotered agent is
Kenneth H, Stuhr, %00 Palm Straet, Suite 32, Weet Palm Beach,

Plorida 33409,

ARTICLE VIZ_- INITIAL BOARD OF DIRECTORS
This Corporation shall have cone (1) Director initially. The
number of Directors shall be established by the Bylaws and may be

§8nneth Stuhr
0 Palm Street, Suite 32

West Palm B 4
361-818-g01g " FL 33409 1

o}
(s

LNie, VEODMEW, ADAEMRASY & SILENR. P.5.
S0 SOUTH AUNTRALTAK AVEMVE | AOTR PUOOR, WAST PALH BAAcw, yISRIBA 33w0l

H96000012067 ©
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either inoranved or diminished trom time Lo time as provided in the
Bylaww, The name of the luitial Divector ol the Corporation
iv Konneth ti, Stuhx

AXTICLE VILL - INCQREQRATON
the naw and wddreso of the pacscn nigning thene Articles is:

Kunneth H. Deuhr
800 palmn Strewt Suite A2
Waat Palm Roach, Floxlda 3340y

ABLICLE IX_- BYLAWS
The povwer to adopt, alter, amend or repwal Bylaws phall be
vastud in the Board of Directurs,

: ARTICLE X SNDEMMIFICATION

‘ The Corporation shull indemnify its Offlcers and Directors
against liability to the oxtont permitted in Swction 607.0850,
Plorida Statutes.

ARTICLE XI - AMENPMENT
' The Corporution gevwrves the right to amend or repsal any
previsionn contained in these Articles of Incorporaticn, or any
amendment hereto, and sny right conferred upon the Stockholderw is
aubject to thin reservacion,
ARTICLE XII - AFPFILIATED TRANSACTIONSG

This Corporation @lects not %o be subject te the provigions of
Saction &07.0501, Floridn Seatutet, regarding naffiliated
transaccions.

ARTICLE XIIX - QONTROL-SHARE AQQUISITIONS
This Corporation elects not to be subject to the provisione of
Saction 607.0902, PFlorida BStatutes, regarding contrel-share
acquisitions.

H96000012067
2

LEWIR, VIOOIEN, ROBEMGACK & BILEWR, P.A.
30C SHUTH AUFTRALTAN AVEMUE 1ot PLOGR, ﬂ'iua'l BRACH, FLORIDA J3abd
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ARTLIGLE X1V = MANAGEMENT OF COMPQRATION DX. MAWCKHOLOLRA

Anyehing to the qontrury coutwined in thema Articlon of
[novzporation notwithetanding, 4f the dtockholdera of this
Qorporation vhall so elacr, they way exoraise w1l powara and
sonduer the buninaesn and affairs of this Corporation in liey of the
Hoatd of Dixeoturs,

ARTICLE XV - PREEMEIIVE RIGHIW
Evexry Stockholder, upon the wale for cash op other proparty of
ony previcunly unissued stock of this Corporation of the vame kind,
zlaep or merisns am that which ha already holdw, nhall have the
right to purchase his prorata share thereof (ay nearly as may ko
dono without issuence of fractlonal sharuu) at the price at which
it is offezud to othwrs,

IN WETNESS WHERAXOF, the undersigned Incorporator has exeacuted
those Articles of Incozporation this 28th day of August, 19954,

Kenneth K.gtJdhy, Incorporaror

H96000012067 O
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LEWIN, YROOLEN, RCIEWOACK & 01LBER, P.A,
850 NELIW AUSTRALIAN AVEWRR | LOTH FLeOR, WEST PALM BEAGH, TLORTCA 33403
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STATE OF FLORIDA
COUNTY OF FALM DEACH

T HERZBY CORTIPY that on thie day pacaonally canw and appaazud
before mw, the undersigned Notary ptublic authovized to take
scknowledgmonta in the atute and county mat forth above, KENNETH I,
STUHR, who produced a Meorida driver's licensm as identificat:ion,
and known by twe te be tho person who axecuted the forwgoing
Articles of Incorporation, and he asknewludyed heforv me that he
exgouted thome Azticles of Incorporation,

IN WITNEGS WHEREOP, [ hiuve hwreunte set my hand and nffixed my
wffivial uwal Llidn 28LL day of Auguwn, 1954,

»
Notary Public
Commission No. QQ S1NAN7

My commission expires;

COMMIYDION #CCAYIg4?
Il'l“‘d 2}:253 uor%'r

| 1 .

Al T R

”! Py MENMETH A. TREAUWELL

H96000012067 ©
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LEV1g, VROONIN, WOFENBACH & OILAER, P.A.
£20 JOUTR AUSTIALIAN AVPNUY  L0TH FLOOR. NENT PALM PEACW. FLERISA 23461
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CERTIFICATE DESIGNATING PLACE OF DUULINMAH OR DOMICILE ¥FOR NN
BEAVICE OF PROCESS WI'VHIN FLORIDA, NAMING AGENT UPON WHOM
PROCEGS MAY ME BERVID,

IN COMPLIANCE WITH SECTION 48.091, FLORIDA BTATUTES, THE FOLLOWING

I8 SUBMITTED:
FIRET -« 'I'WAT _SCOUOIA FUMIGATION SERVICEG, ING... DESIRING 10

OROANIZE OR QUALIFY UNDER THE LAWH OF THE STATH OF FLONYDA, WITH
17O PRAINCIFAL DLACE OF DUSINEGA AT THR QLTY OF  WERLQT DPALM HEAGH. .

STATE OF _FLORLIDA , DAS NAMED _KENMETH K. STUMR LOCATED AT 500

PAIM_ETREET, QUITE 23 ., CITY OF _HRST PALM QEACH . STATE OF
FLORIDA, A8 ITE AGENT TO ACCEPT SERVICE OF PROCESS WITHIN PLORIDA.
7/

BIGNATURE

TITLE) — ingaxporator
DATE: . Auqusc.28. 1996

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE ABOVE
STATED CORPORATION, AT THE PLACE DESIGNATED IN THIS CERTIFICATE, I
KEREBY AGREE TO ACT IN THIS CAPACITY, AND I FURTHER AUREE TO COMPLY
WITH THE PROVIBIONS OF ALL STATUTES RELATIVE TO THE PROPER AND

COMPLETE PERFORMANCE OF MY DUTIEE,
STGNATURE: ‘ZMMME_
Katlirieth M. Stuhr, Register Aye

DATE: __Augugh 28, 1996
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LENIR, YEOOMM, ROSEWEACH & BILEER, ¥.A.
o0 FOUTH AUSTRALIAN AVIMUR  10TH PLOCR, WEFT ’ﬂi Iilm. FLORYDA 33803
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ARTICLES OF MERGER
Merger Sheet

MERGING: ~~ ~~~~ T TTT T T T e s e

SEQUOIA ENTERPRISES, INC,, New Jersey corporation, not qualified in Florlda

INTO

SEQUOIA FUMIGATION SERVICES, INC., a Florida corporation,
P96000072055.

Flle date: August 30, 1996
Comorate Specialist: Linda Stitt

 Divisionof Corporations - P.0. BOX 6927 Tallshassee, Florida 92314 " .
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FLORIDA DEPARTMENT OF STATE

S e
[ ]
August 29, 1996 v

BEQUOIA FUNIGATION BERVICEB, INC,
800 PALM STAERY

SUITR )2

W PALM BEACR, FL 233409

SUBJRCT! SRQUOIA TUMIGATION BERVICES, INC.
REP: PREOODD72055

¥Wa receivad your ll.ﬂttnnlclllg tzransmitted dooument., HNowever, the
docoucant has not been filed and naads the following corrections:

The dooumant is illegible and not acasptable for miccofilming.

Pleass raturn your document, llo?g.wtth a copy of this latter, within 60
na

days or your filing will be co rad abandonad.

1f you have an eations concerning the filing of vour documgnt, planse
ca1l (904) 487 6005, 7 gty ' P

Linda Btitt FAX Aud. #: M96000012139
Corporate Specialist Lettar Numbar: 798A00040962

Division of Corporstions - P.O. BOX 6327 . Tallahasses, Florida 32914
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ARTICLES . oF MERJIR OF SDQUOIA KNTERPRISES, INC.
WITH AND INTO HEQUOXA FUMXGATICH s¥RVICES, INC.

The undersigned carporations do heraby axouuta the folloving
cartiricata of Murger suant to factions 14A110-1, 14A330-7,

¥ Jorsey Business cnrpontton Aot for the

SEX'), & New Jarssy

.urpond N0 i+ ﬂl":'quon EXTERTRIOLS INC. (
P A Of Bar .
wlth and into OEQUOIA TOMIGATION SERVIGES, INC.

coporation
(P:rpn'), a I'i-nu carporatiovn,
1, Tha nama of sach of the undersigned corporations and tha

state in whidh each is incorporatsd are as follownt
Mama of rorparstion ' Utate pf Incorporation
Nuv Jersey

SIQUOIA ENTERFRISRS, INC,
SEQUOIA FIMICATION SRRVICLN, INC. PFlorida

3. Tha nane wvhich the Surviving Corporatio
the mexrger will ba "BREQUOIA PUMIGATION DIRVICRS,

3. This marger is parnitiad undar the lavs of the Htates of

Nev Jersey and Florida. sEQUOIA ENTERPRISLS, ING, AND BEQUOYA
CHRVICRS, INo, have corplisd with the spplicable

YOMIGATX ,
provisions ¢f tha laws of tha States of Maw Jersey and Plorida.
4. THR AGRRI'INT AND PLAN OF MERGCER OF SEQUOIA EXTERPRISES,
ING. AND AEQUOTA FUMIGATION BERVICES, INC. (the "AGREFMENT AVWD
PIAN OF MEAGIR') is get forth in axhibit 1 attached hareto and
inocorporatad herain by reference.
3. The Doard of Directcrs of SEQUOTA FIMOGATION SERVICES,
INC., the Suyviving Corporation in ths Nerger, approvad and
. adapted the AND PLAN OF MERGER by writtsn consant on
Auguat 20, 1998, and dirscted that such d ba subuittad to
A Yote of shargholders. The Soard of Directora uf GELUOIA
ENTERFRIARS, INC. approved and a ed tha ARD PLAN oOF
HEROXR by written consent on Auguat 20, 19385, and directed that
such documant be submittod to a vote of its sharcholdera. The
sharsholdars of SEQUOTA FUMIGATION SERVICES, ING. and BEQUOIA
op

INTERPRISES, IKC. raspactively, 4auly approved and sdopted the
AGREENENXT Al:m PLAN OF MERGER z; wr!.{tnnpcaumt en Augast 30,
=

r'l-.

r-

h.

n 1s t.e have agtar

1996, in the manner preascribed by lav.
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Kenneth Stuhr
500 Palm Street, Suite 32
West Palm Beach, FI, 33409
H96000012139

561-818-2010
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A. Tha pusber vf shares gutstand and the numbay of sharas
of aach cerperation antitled to vota Enu the AGREEZMENT AND FLAN OF
KERQER vVars as follovai

Nulhey of Fhaxss Nunber of #haras
Nare. uf Corparatian —iutatanding = Entitliad to Votas

SXQUUIA ENTERVAISES, 100 shaxes of no 100
INC. par valua common

conaon atook
("sxt Common'")

BIQUOIA FUMIGATION i00 ahares of
HERVICES, INC. $0.10 par valua
c took

omNOn &
\ ("678 Common®)

Thers Wera no shares of SXQUOIA ENTERPAISES, INC., or SFQUOTA
YUNIGATION STERVICES, ING, sntitled to vote &s & aluas,

7. The rusbar of sharas voted for and against the appooval
and adoption of the ATAEEWENT AND PLAN OF MERGER vera as followas

Total Shares Total Shares
Name of Corporation VYatad Far * Yatod Agaipat

:}rﬁuon ENTERFRIERS, 100 SEI Commcn None
SIGQUOIA FUMZTQATION 100 S8F¥3 Ccmmon None
SERVICRS, IO,

8. The Chartar of EEQUOLA PUMIGATION SERVICES, INC. will not
ka amanded in ccnimelnnnuzth the marger. ’

. #. This CERTIPICATE (T NIAGER, and the AGREEMENT AND PLAN OF
UITGER incorperated hersin by refarencs, shall ba effactive st
ths close of business on August 30, 1998 pursuant to Section
14A110%4.1 0f the Nev Jersay Business Corporation Act, and the
merger tharain contamplited shall be deamsd to be complated and
consumiatad at sald time.

10. Tha applicable proviwions of the laws of the
jurisdictions undar vhich the merging and mwiv!.ng Corporations
wara organised havs baen, or upon cospilance with £iling and
recording requirenants vi1] nave baen, conplied vith.

H96000012139
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11, BBQUOTA FUMTAGATION SERVICES, INC. agraes and nonsents to
narvice of process in the state of New Yaruay in any procseding
for tha snforcamant of any obligation of CIQUOIA ENTERFRIBRS,
ING., and in mhy proceeding fur the enfarcement of tha rights of
a dippynting sharsholdar of AFQUOIA ENTRRPRISES, ING. againat

RQUOIA FUMIGATION GEZAVICES, INC,, the Surviving Corporation,

12. BEQUOIA YUMIGATION BERVICKS, INC, irravocable sppointe
ths Sscratary of Btats of Nyw Jerasy &8 its agent to acoupt
asrvice of process in any such procssding, and the post office
Addrass to which tha searatury of Gtate ahall mail a copy of the
prodogs in such procesding is %00 Palm strest, suite 20, West
Palm Heacvh, Florida 33409,

1), EEQUOIA PUNMIGATION SERVICPS, INC. agrees that it will
promptly pay €0 the dismanting shursholdars of the domastic
acrporation, Sequolia Mnterprimes, Ino., this amount, if any, to
vidth they shall be antitlsd under the provisions of chapter II
cf Titls 14A Oof the Naw .‘hrux ptatutes with respact to tha
righta of dissunting sharsholdsra.

IN WITNESS WHEREOF, this CTRTIPICATR OF MERGLR has been
snigned by the Presidant and gacratary (of Asulstant Secrstary) of
OPQUOIA ENTERFRISES, INC. and by tha Presidsnt and Secratary (er
Acuistant Euore ) of GIQUOIA FUMIGATION SPRVICEH, INC., oach
tharaunto duly autherized, as of the 36th day of August, 195G.

o7, RIB c.
By:

[ ) . ST t
Prosidant

BZQUOIA FUKIGATION SERVICES,

By1

.
Prasidant

H960060012139
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AND PTAN OF MFIOXR OF

AGRAENTNT
BEQUOIA RITRRPRIANN, INC.
WITH AND IHTO YXUUOIA FUMIGATION DERVICRI, 1Mo,

THIA AGREDMINT AND PLAN OF YYNGER is mads and entarnd into
as of August 3¢, 1998, by and batwesn GIYUOIA RNTERFHILEZ, 2NC.
(*0EZ"), a aorpuoration ormanised and existing under thim lava of
g- 83X hoing hereinafter monetimas zefarrsd

thu Bstate of Naw Jarsey
to a» the ‘Marging Corporation®) and SEQUUIA FUMXGATION BERVICES,
INC. ("878'), a corporation oxrganized and uxlsting under the lave
of the Stuta of rlarida (BF8 baing herainaftay somatinmes reafaryed
to as the ‘Burviving Corporation’), said tvo surporations balng
hereinafter somatimes referred to cuvllectively as the

"constituant Corporationa®y

WIENEAS, tha Board ¢f Directors and Sharsholdocs of oach of
the constitumnt Corporations deom it mdvisabla and in the best
€ Corporations that ORI ke mexged with

intarupts of tha Constituan
und into sra, with 8¥8 being tha Surviving Corporation, under und
pursuant to the lawve of the states of New Jarusy mnd Ylorida, und
on the terms and conditions mot forth hersin; '

WHEREAS, the Board of Dirgotors and fhareholders of sach of
tha Conatituent Corporations intand that the marger qualify as a
corporata resorganization undexr Raction 388(a) of tha Intarnal
'l, and that All of the
19

Rovenus Codm of 1986 as ananded (the “Code
partias to the transactlon will not Xecogh any gein pur-u::ﬂ:

to Sections 354 and )61 of the Cule, Y
rﬂ »
NOW THEREIFOR®, the parties hereto agres ns follows: [

' ARTICLE I
HERGNR

1.1 §2I shall be mergsd with and into 578 in ascordance Wi
the 1ave of the States of Nev Jarsey and rlorida, 'The separite c.
carporats existence of GBI ahall thereby cesse, and SFS shaileba,
the murviving Corpopation. . o

1.2 The nams which the surviving Corperation is ta have
Afuery ahe marger phall Be "UEQUOIN FUMTGATIAW SFRVTERSR, INC..*

2.3 On tha Pffective Tine (o8 definad in Secticn 2.1 helov),
the soparate existenca of the xu-ging coxrporation shall ceasa,
cally =met toxtbi from and after

Ty
=0

[v]
¥

358y
e
Id 0€3ny o5

37414

3
3]

i~

Ixvupt as BRerain othoarwise apacif
the EBflactive Tlme the Surviv. corporation shal osees oll of
’ the rightsg, ivileges, izmunities and Zranchises, to tha axtent
consistant with its Artivles of Incorporation, of the Constituent
Cozporaticns. A1l the rights, privileges, povers and franchises
af the W gy Corporation, of a pudlic as well sx of a private
naturs, all property, rsal, perscnal and mixed of the Merging

Corparation, end all debts éue on whatever sccount to i€,

EXHIBIT 1

Kenneth Stuhr
500 Palm Street Sulte 32 H%6000012139

West Palm Beach, FL 33409
561-B18-2010
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including all chiuwes in action and al) and avary other interast
of or belonging te i, shall be takan and dagmod to by
transfarrad to and yaatad in the Surviving corperation without
furthar aut vz dead) and all such property, vights, privilages,
Inmunitien and franchises, of m public as vell as Of & private
nature, and all svery uthar interast of ths Nerying Corporation
shall fn thurvatter as effcotitally the propurty of the urviving
Corporation as they ware of tha Nexging Corporation,

1,4 Yrom and after the Pffaclive Time, the Surviviny
Corporatlion shall ba aubject to all the Auties snd llabilitias of
& uorporation organised undex tha Rusiness Corporation Act al

" Tlorida and shall be liable and responsinle for all the
liabilieins and obligations of the Constituvant eur:o:utiona. The
rights of the craditors of the Conmtituent Corporations, ox of
any parson daaling with such corporations, or any lisns upon the
Proparty of suah corporations, 11 nut ﬂq impaired by this
sargoer, and any olais exiating or action or proceeding pending by
or nquinlﬁ althor of such gorporationa may be prosmcuted to
Judgaent um 42 this zerger had not taken place, or tha Surviving
Corperation ssy bs procasded against or subatituted in placa of
the Marying corporation, ixcept ap othaxrvise spacifically
provided to the cantrary herain, the idantity, existenca,
purposes, povara, franchises, riqhtl taaunitios and liabhilities
ef the Surviving Corperatien anall continue unaffacted and

unizpairad by tha marger. :

ARTICLE IX

XERME 2ND COMDITIONS CF ZHE MERCER
The tarzs and conditions of the margor shall be as follovs)

2:1 The margar shall bacoaa effeotive at tha ¢loss of
business on August 36, 1896, 7The tims and date of auch
;ﬁnc’:ivnnua # Tefarred to in this Agrsoment as the *Rffsctiva

| 19

2.2 Prior to the 2ffective Tizs, the Constituant
Corporations =xhall take all such sacticn as shall 4 nscassary or
appropriate in order to effect tha marger. If at any time after
the Tffective Tine, tha Surviving Corperation shall detarmine
that any further conveyances, assigrment or other docurmants or
any furthar acticn is necessary or desirable in ordsr to vest in,
or contirm to, the suwrviving Corporation full titls to all of tha
property, asgats, rtzhts, privileges and franchinen of the
Constituent Corporatlens, or either of then, the officers and

H96000012139
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dixgotors of the Constiguent Corperations aball siscute and
delivar all such instruments and taks All such furthar soticne as
the Aurviving corporation may detaraine to be Racessary or '
daaivable in ordar to vest in and confixm to the Surviving
Corporation titla to and !euu-hm of all such proparty, asoetws,
vights, gr!.vnagu, iwmunities snd £ranchises, and othaxvise to
SArry ot the purpossa of thia Agrasmant and Plan.

ARTICLE IXX
CEARTER AND AYLANS;

: 3.1 The Articles of Incorporatien aof EYB, as in affact

ixnediately prior to tha Effeotive Time, shall, after the Deryer,

aocntinue to La the Artioles of Incorporation of the Rurviving

Ceurpaxation unsil éuly amaiided Ly aacordanse with law, and ne

:h;:nq.: €0 such Articlas of Incorporation shall be effanted by the
gex.

3.2 The Bylava of 878, as in effect immediately prior to the
I2factive Tixa, ahall, after the mérga¥, continum to be the
Bylava of the gurviving Corpuxation until duly asended in
acoordancs with law, and no changa to such Bylavs shall be
affantad by the marger.

3.3 The personas who ars ths Divectors and officers of 3rs
innadiantaly prior to the Iffevtive Time shall, attay the nargar,
continus as tha Directoxs and officers of the surviving
Corporatien without change, to serve, subject to the provisio
of the Bylavs of the Burviving Corporation, until their '
SUCCOSBOYS Mave bean duly alsdtad and quniu.oa in accszdanca
with €the lawvs of the Stata of Flerida mn2 the Articles of
Iocorporation and Sylaws of the Burviving Cozporation,

ARTICLE IV

SUNYRAAICY OF SEARES

4.1 Tha surviv Corporation premantly has iscused and
outstanding cue mﬂg u.oo; lhurog of tu.{o par valus gon=on
stock (“SF8 Comaon'}, which of axre the only ocutstanding
shares of the Surviving Corporation.

4.3 The Nergirg Cogpozation presantly hag iszued and

cutstanding one hundved (100 | J 1 r ck
AL mn.’. {100) shares ©of N0 PAT vVAlua cozman sto
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4.3 At the Rffective Time, esch lssund and sutstandirg sbare
of snX Comxon ahinll be cenverced into one (1) shaxe of BIB
Common, After the Lffeativae Tima, cach holdar of an outstanding
cartiticats or cartificates t:.hu--‘:-.a!on rapressnting shares ot
8PI Comaon may, but shall not be requived €O, Aurrzandaxr thn same
to the surviving Corporation for cancellablon or trapsfer, acd
wach such holder ox transferea will be sutitled to recalve
certificates repravonting, ruupsntively, one (1) shars of SFS
Conmon for av onv (1) mhars of BRI Common Draviously
raprosentsd b;lzhn st caxrtificates surrendered., intil so
suxratiderad or prossntmd for transter, sach outstanding
aartificate which prier to the xffsotiva Time representod gEI
Cozzon, shall ba deeisd and treatad for all corporata pm:soun to
raprasant the ownership of ons 11) shara of BFS Common, NO other
vasli, vhares, securitisa or obligations will be digtributsd or
imsusd upon conversion of FEX Comacn. :

ARTICLE V

MISCELLANEQUR

5.1 uotuithatandm? anything hdrain $o the contrary, e
Board of Diracters of eithar of the Cungtituent caz-gnntiom m{{'
in their sola disoration ant at uny tine prior to the filing Wi
the Sscratary of sStats of rlorida of the nsuesmary Articles of
Hervas giving affact to the margar, by resdolution duly adoptad,
ardon the margar if it shall 3.-. such action nacansury,
dasivable and in the best intarasts of the respective Constituent
corporstion., In tha avent of such daterainaticn and the
stardonzant of this Agrasment and Plap pursusnt to tha provisions
of tais Paragraph 5,1, the sama ahall becoma NUll and vold &nd
shall hava no further effact, Such tarmipstion shall not give
rize to any 1iapility an the part of sither of the conatititent
Corporations or its Diractors, ofricars or sharaholders in
respact of this Agrasmant and Plan.

S.2 The Sharalolders cf SRZ and 2ra disssnting to the
Agzeszent and Plan chall be entitled, pursuant to the Buuiness
Corporation Acts of New Jersoy and ricrida, to be paid the fels
:uété: of thelir sharss upon compliance with such statytory

agticens.

3.3 This Agrasuant and Plan exbodies ths sntiye agrosaent
batvaan the partiss Rereto and there sars 1o Bgraszants,
undesstandings, rastzictions or warrunties botwWwesn the parties
heratp other than those set Lorth hersin or harain provided fer.
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WITNESD WAERROP, this samant and Flap bhas beenh signed
by thzuluy authapiged l‘!lﬂ.clr:':l the Constituant torporatiens
pursuant to the authorisatica by the Board of bDirsctors and
sharsholdara of tha Constituant Corporstions, all as of the day
snd year f£irat abave writtan.

sue, INC,

(CORPORATE WEAL)
A . Lo
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