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LAW OFFICES

Risherd P Gpeene, P

INTERMATIONAL BUILDING .
2455 EAST SUNRISE BOULEVARD
SUWITE 905

FORT LAUDERDALE, FLORIDA 33304

TELEPHONE! (954} 564-6616
Fax: (954) 861- 09897

August 18, 1998

Secretary of State
Division of Corporations
409 E. Gaines Street
Tallahassee, Florida 32399
Re: International Environmental Management, Inc. (the "Company")

Dear Sir/Madam:

In connection with the above referenced Company, enclosed please find the following
documents to be filed:

1. An original and copy of Articles of Merger of International Environmental
Management, Inc., a Florida corporation, into Tirol Pines, Inc., a Nevada corporation.

2. Two copies of Agreement of Merger.
3. Twa copies of Plan of Merger.

Also enclosed is a firm check for $70.00 made payable to Secretary of State for the filing fee
($35.00 per corporation)-

If you have any questions in this regard, please do not hesitate to contact me.
Very truly yours,
RICHARD P. GREENE, P.A.
Richard P. Greene '
For the Firm

RPG/evb

Enclosures
CARPG-1\EMI\WMerger.FL



FLORIDA DEPARTMENT OF STATE

Sandra B. Mortham
Secretary of State

August 20, 1998

EMPIRE S B
TALLAHASSEE, FL

SUBJECT: INTERNATIONAL ENVIRONMENTAL MANAGEMENT, INC.
Ref. Number: P88000026824 ' - , )

We have received your document for INTERNATIONAL ENVIRONMENTAL

MANAGEMENT, INC. and your check(s) totaling $70.00. However, the enclosed
document has not been filed and is being retumed for the following correction(s):

The heading of the Atticles of Meger reference INTERNATIONAL

ENVIRONMENTAL MANAGEMENT, INGC., as a Nevada corporation, is is a
Nevada corporation or a Florida Corporation. Please correct your document

accordingly.

If shareholder approval was not required, a statement to that effect must be
contained in the merger for each applicable corporation.

Please return your document, along with a copy of this leiter, within 60 days or
your filing will be considerad abandoned.

if you have any questions conceming the filing of your document, please call
(850) 487-6908. : ,

Teresa Brown i -
Corporate Specialist - o Letter Number: 198A00043310

HOUIYUCAN0D 49 H3isiAg

Division of Corporations «P.0. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE

Sandra B. Mortham
Secretary of State . -

August 24, 1998

EMPIRE =~ : B
TALLAHASSEE, FL

SUBJECT: INTERNATIONAL ENVIRONMENTAL MANAGEMENT INC.
Ref. Number: P98000026824

We have received your document for INTERNATIONAL ENVIRONMENTAL
MANAGEMENT, INC. and your check(s) totaling $70.00. However, the enclosed
document has not been filed and is being returned for the following correction(s):

If shareholders approval was not required for TIROL PINES, a statement to that
effect must be contained in the merger.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any guestions conceming the filing of your document, please call
(850) 487-6908.

Teresa Brown
Corporaie Specialist Letter Number: 298A00043830

* -Gl 1
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Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



ARTICLES OF MERGER
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MERGING:

INTERNATIONAL ENVIRONMENTAL MANAGEMENT, INC., a Florida
corporation, P98000026824

INTO

TIROL PINES, INC., a Nevada corporation not qualified in Florida.

File date: September 2, 1998

Corporate Specialist: Teresa Brown

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



L ARTICLES OF MERGER

THESE ARTICLES OF MERGER (the "Articles"), dated as of June 16,1998,
between TIROL PINES, INC. a Nevada corporation ("Surviving Corporation/TIROL
PINES ") and INTERNATIONAL ENVIRONMENTAL MANAGEMENT, INC., k|
sroroa . Corporation ("IEMI”), the two corporations being herein sometir)p% CAEP N

collectively called the "Constituent Corporations.” '% &, /\/5‘
WITNESSETH: 7, <O
“x %,
WHEREAS, the Surviving Corporation is @ corporation duly organizeés ”ﬂfd Lg
existing under the laws of the State of Nevada; and 43%@

WHEREAS, IEMI is a corporation duly organized and existing under the laws
of the State of Florida; and

WHEREAS, the Boards of Directors of the Constituent Corporations hereto
deem it desirable, upon the terms and subject to the conditions herein stated, that
IEMi be merged with and into the Surviving Corporation and that TIROL PINES be
the Surviving Corporation as outlined herein.

NOW THEREFORE, it is agreed as follows:

Section 1

Termis and Conditions/Manner and Basis for Converting Shares

1.1 In accordance with the provisions of these Articles and the requirements
of applicable iaw, IEMI shail be merged with and into the Surviving Corporation at
the Effective Date (as defined in Section 2 hereof). TIROL PINES shall be the
Surviving Corporation, and the separate existence of IEMI shali cease at the
Effective Date. Consummation of the Merger shall be on the terms and subject to
the conditions set forth herein.

12 At the Effective Date, the Surviving Corporation shall continue its
corporate existence as a Nevada corporation and (j) it shall thereupon and thereafter
possess all rights, privileges, powers, franchises. and property (real, personal and
mixed) of each of the Constituent Carporations; (ii) all debts due to either of the
Constituent Corporations, on whatever account, all choses in action and all other
things belonging to either of the Constituent Corporations shall be taken and
deemed to be transferred fo and shali be vested in the Surviving Corporation by
virtue of the Merger without further act or deed; and (iii) all rights of creditors and all
liens upon any property of any of the Constituent Corporations shall be preserved
unimpaired, fimited in lien to the property affected by such liens immediately prior o
the Effective Date, and all debts, liabilities and duties of the Constituent Corporations

Page 1 of 8



_s;haji thenceforih attach to the Surviving Corporation.

1.3 At the Effective Date, (i) the Articles of Incorporation and the Bylaws of
the Surviving Corporation, as existing immediately prior to the Effective Date, shall
be and remain the Articles of Incorporation and Bylaws of the Surviving Corporation;
and (i) the members of the Board of Directors of the Surviving Corporation holding
office immediately prior to the Effective Date shall resign and be replaced pursuant
to Section 1(b)(ii) of the Stock Exchange and Merger Agreement.

1.4 On the Effective Date, (i) all issued and outstanding shares of capital
stock of IEMI shall be converted into 1,500,000 restricted shares of TIROL PINES
Common Stock, no par value, (the "Common Stock™ which shall be fully paid and
non-assessable. In lieu of the issuance of any fractional shares, the shares of TIROL
PINE'S Common Stock to which IEMI 's shareholders are entitled shall be rounded
off to the next highest whole number. Until surrendered and exchanged as herein
provided, each outstanding certificate which, prior to the Effective Date, represented
an IEMI security shall be deemed for ali corporate purposes to evidence ownership
of the appropriate number of shares of Common Stock, into which the |IEMI security
(which, prior to such Effective Date, were represented thereby) shall have been so
converted

1.5 Subject to Section 1.4 above, each holder of a stock certificate or
certificates representing outstanding shares of |IEMI capital stock immediately prior
to the Effective Date of the Merger, shall upon surrender of such certificate or
certificates to TIROL PINES after the Effective Date, be entitled to receive a stock
certificate or certificates representing the appropriate number of shares of TIROL
PINES Common Stock as described in Section 1.4 above. Until actually
surrendered, each such IEMI certificate shall, by virtue of the Merger, be deemed for
all purposes to evidence ownership of the appropriate number of shares of TIROL
PINES Common Stock.

1.6 If any certificate representing a TIROL PINES security is to be issued in a
name other than that in which the certificate surrendered is registered, it shall be a
condition of such issuance that the certificaie so surrendered shall be properly
endorsed or otherwise in proper form for transfer and that the person requesting
such issuance shall either pay to TIROL PINES or its transfer agent any transfer or
other taxes required by reason of the issuance of certificates representing a TIROL
PINES security in a name other than that of the registered holder of the certificate
surrendered, or establish to the satisfaction of TIROL PINES or iis transfer agent
that such tax has been paid or is not applicable.

Page 2 of 8



SECTION 2

Effective Date _

21 These Articles shall be submitted to the shareholders entitied to vote
thereon of IEMI as provided by the applicable laws of the State of Florida. If these
Articles are duly adopted by the requisite consent or vote of such shareholders and
are not terminated as contemplated by Section 4, these Articles, executed in
accordance with the law of the State of Nevada shall be filed with the Secretary of
the State of Nevada.

2.2 The Merger shall become effective upon the filing with the Secretary of
State of Nevada and the Secretary of State of Florida, herein sometimes referred to
as the "Eifective Date."
SECTION 3

Covenants and Agreements

3.1 Each of the Constituent Corporations hereby covenants to mutually assist
the other and to take all action reasonably necessary to accomplish and effectuate
the terms hereof.

3.2 The Constituent Corporations have entered into a Stock Exchange and
Merger Agreement, of which these Arlicles of Merger are a pari, and said
Agreement has been approved, adopted, certified, executed and acknowiedged by
each of the Constituent Corporations in accordance with Nevada law. Said
Agreement thereto is on file at the principal place of business of the Surviving
Corporation located at 5801 Wiley Street, Hollywood, Florida 33023. A copy of said
Agreement will be furnished by the Surviving Corporation, on request and without
cost, to any shareholder of the Constituent Corporations.

SECTION 4

Amendment. Termination and Counterpart Signatures

4.1 At any time prior to the filing of these Articles with the Secretary of State
of the State of Nevada, these Articies may be amended by the Boards of Directors of
the Surviving Corporation and IEMI, to the extent permitted by state iaw
notwithstanding favorable action on the Merger by the shareholders of either or both
of the Constituent Corporations with respect to any of the terms contained herein
except the terms of conversion provided for in Section 1.4 hereof.

4.2 At any time prior to the filing of these Articles with the Secretary of State
of the State of Nevada, these Articles may be terminated and abandoned by the
Board of Directors of either the Surviving Corporation or IEMI, notwithstanding

Page 30of 8



, jéw:rat:)le' action on the Merger by the sharehoiders of IEMI .

4.3 These Articles may be executed in two or more counterparts, each of
which shall be deemed an original, but all of which together shall constitute one and
the same instrument.

SECTION 5

Appointment of Agent for Service of Process _

5.1 Pursuant to applicable provisions of Nevada corporate law, since the
Surviving Corporation in the Merger is to be govemed by the laws of the State of
Nevada , said Surviving Corporation does hereby agree that it may be served with
process in the State of Nevada in any proceeding for enforcement of any obligation
of the Surviving corporation of IEMI arising from this Merger, including any suit or
any other proceeding to enforce the rights of any shareholders as determined in
appraisal proceedings pursuant to the corporate law of the State of Nevada , and
does hereby irrevocably appoint the Secretary of State of the State of Nevada as its
agent to accept service of process in any such suit or other proceedings and does
hereby specify that the address to which a copy of such process shall be made by
the Secretary of State of the State of Nevada is 5701 N. Pine Island Rd., Suite 310B,
Tamarac, Nevada 33321, care of Nevada Atlantic Stock Transfer, inc.

IN WITNESS WHEREQF, the parties hereto have caused these Articles of Merger
to be executed by an executive officer of each of them pursuant to authority given by
their respective Boards of Directors.

Approved by its Board of Directors by written consent dated JUNE 16,1998.

TIROL PINES

Cra:gT mas?ecr
By: é‘ﬂ %  arTESTL @J’\

Craig Tholyas, President

Approved by its Board of Directors and by its shareholders by written consent dated
June 16, 1998.

INTERNATIONAL ENVIRONMENTAL MANAGEMENT, INC.

BY: Wm&ég

Harold Soiomon / Secretary

By: W&wﬂﬂ JGEWW// ATTEST:

Harold Solomon President/CEQ
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Sep-02-98 10:33A law office asg4 561 0997 P.02

CERTIFICATE OF APPROVAL OF STOCK
EXCHANGE AND MERGER AGREEMENT

The undersigned cettifies that:

. The undersigned is the President of TIROL PINES, a Nevada corporation.

2. The Stock Exchange and Merger Agreement in the form attached was duly
approved by all the members of the Board of Directors of the corporation on June
16, 1998. Shareholder approval was not required.

3.There is only one class of cutstanding shares and the number of shares
outstanding is 1,000,000.

| further deciare under penalty of perjury under the laws of the State of
Nevada that the matters set forth in this certificate are true and correct to the best of
my knowledge.

Date: - ' & }ﬂ/"

CraigFhomas, President

ACKNOWLEDGMENT

STATE OF FLORIDA )]
) ss.
COUNTY OF BROWARD )

The foregoing instrument was acknowledged before me this {‘?“ﬁ day of
1698, by Craig Thomas, President of TIROL PINES INC., a Nevada
rposation, on behalf of the corporation, as signer of that cerfain Stock Exchange and
erger Agreement between TIROL PINES and INTERNATIONAL ENVIRONMENTAL
MANAGEMENT, ING., who duly acknowledged to me that he executed the same on behalf
oizlaid corporation. He is perscnally known to me or has produced

Sla. D L. as identification and did {did not) take an oath.

Name;

Nétary Public ,

Serial No._CC GR4S0S ror e 0
%m!ﬁ:’hh

My Commission Expires:__'%é%QﬂZL nwmﬁ(mw

J
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Sep-02-98 10:34A Taw office a54 561 0997 . P.Ob

CERTIFICATE PURSUANT TO SECTION 7(d) OF STOCK EXCHANGE
AND MERGER AGREEMENT DATED JUNE 16, 1998

Harold Solomon, President of INTERNATIONAL ENVIRONMENTAL
MANAGEMENT, INC. ("I[EMI™) does hereby certify as of the date hereof the
following: : :

2~

1. The representations and warranties by [EMI as set forth in Section ¥ of the

Stock Exchange and Merger Agreement dated June 16, 1998 (The “Agreement”)

are true and correct as of the date hereof, and any statement, list, certificate or other

written information furnished by TIROL PINES pursuant to the Agreement or in

connection with the fransactions contemplated thereby are true and correct in all
material respects as of the date set forth therein.

2, IEMI has performed and complied with all agreements and conditions
required by the Agreement.

3. None of the sharehoiders of IEMI have exercised his or her dissenters
rights pursuant to the General Corporation Law of Florida.

IN WITNESS WHEREOF, | have signed this certificate as of the 16 day of June,

Nowed Astonty

Harold Solomon, President

Page § of 8



Sep 02-98 10:33A 'Iaw office . .. €954 561 0997 P.04

- ’ 'CERTIFICATE OF APPROVAL OF STOCK
EXCHANGE AND MERGER AGREEMENT

The undel;sighed certifies that:

l. The undersigned is the President of INTERNATIONAL ENVIRONMENTAL
MANAGEMENT INC., a Nevada corporation.

2. The Stock Exchange and Merger Agreement in the form attached was duly

gproved by all the members of the Board of Directors of the corporation on ﬁ
1998. Sharehoider approval was not required.

LG Sune.

3.There is only one class of cutstanding shares and the number of shares
outstanding is 2,506-860. 3 wed1900

| further deciare under penalty of perjury under the laws of the State of
Nevada that the matters set forth in this certificate are true and correct to the best of
my knowledge.

Date: | z&gﬂ(ﬁ ﬂﬁéﬂ@nﬂﬂ

Harold Solomon, President

ACKNOWLEDGMENT
STATE OF FLORIDA )
) s8.
COUNTY OF )
The foregoing instrument was acknowledged before me this {84 day of
AveviT 1998, by Harold Solomon, President of INTERNATIONAL

ENVIRONMENTAL MANAGEMENT, INC., a Florida corporation, on behalf of the
corporation, as sigher of that cerfain Stock Exchange and Merger Agreement between
TIROL PINES, INGC. and INTERNATIONAL ENVIRONMENTAL MANAGEMENT, INC., who
duly acknowledged to me that he executed the same on behalf of said corporation. He is
perscnally known o me or has produced Sa Lic# S¢T5-34(- 34~ 229  as identification
“and did (did not) take an oath.

WY Py
_‘é- % sunepoRTER |
¥ v My Commision 532815

Explras Feb. 14,
Name: }&u, /Jrﬁg/ %Q_” o & ; 2000

Notary Public_gune A7l

SeriailNo. ¢ ¢ $32679

My Commission Expires;_2/r¢/acce

|
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Sep-02-98 10:323A Taw office T as4 561 0997

- CERTIFICATE PURSUANT TO SECTION 7(d) OF STOCK EXCHANGE
AND MERGER AGREEMENT DATED JUNE 16, 1998

P.0O3

L4

Craig Thomas, President of TIROL PINES, INC. (“TIROL PINES") does hereby
certify as of the date hereof the following:

1. The representations and warranties by TIROL PINES as set forth in Section
3 of the Stock Exchange and Merger Agreement dated Jjune 16, 1998 (The
“Agreement”) are true and correct as of the date hereof, and any statement, list,
certificate or other written information fumished by TIROL PINES pursuant to the
Agreement or in connection with the transactions contemplated thereby are true and
correct in all material respects as of the date set forth therein.

2. TIROL PiNES has performed and complied with ali agreements and
conditions required by the Agreement.

3. None of the shareholders of TIROL PINES have exercised his or her
dissenters rights pursuant to the General Corporation Law of Nevada.

IN WITNESS WHEREOF, | have signed this certificate as of the 16 day of

June, 1998.

Craig Thpﬁas,fresident

l
Page 6 cf 8




PLAN OF MERGER

PLAN OF MERGER adopted by International Environmental Management, Inc., a Florida
corporation for profit organized under the laws of the state of Florida, by resolution of its Board of
Directors on June 16, 1998, and adopted on June 16, 1998 by Tirol Pines, Inc., a corporation for
profit organized under the laws of the State of Nevada, by resolution of its Board of Directors on

June 19, 1998. The names of the corporations planning to merge are: International Environmental .

Management, Inc., a corporation for profit organized under the laws of the state of Florida, and Tirol
Pines, Inc., a corporation for profit organized under the laws of the state of Nevada. The name of
the surviving corporation into which International Environmental Management, Inc plans to merge
is Tirol Pines, Inc.

1. International Environmental Management, Inc. and Tirol Pines, Inc. shall, pursuant
to the provisions of the Florida Business Corporation Act and the provisions of the laws of the
jurisdiction of organization of Nevada, be merged with and into a single corporation, Tirol Pines,
Inc., which shall be the surviving corporation upon the effective date of the merger and which is
sometimes hereinafter referred to as the "surviving corporation", and which shall continue to exist
as said surviving corporation under its present name pursuant to the provisions of the laws of the
jurisdiction of its organization. The separate existence of International Environmental Management,
Inc., which is sometimes hereinafter referred to as the "non-surviving corporation”, shall cease upon
the effective date of the merger in accordance with the provisions of the Florida Business
Corporation Act.

2. The Axticles of Incorporation of the surviving corporation upon the effective date of
the merger in the jurisdiction of its organization shall be the Axrticles of Incorporation of said
surviving corporation and said Articles of Incorporation shall continue in full force and effect until
amended and changed in the manner prescribed by the provisions of the laws of the Junsdmtlon of
organization of the surviving corporation.

3. The bylaws of the surviving corporation upon the effective date of the merger in the
jurisdiction of its organization will be the bylaws of said surviving corporation and will continue in
full force and effect until changed, altered or amended as therein provided and in the manner
prescribed by the provisions of the laws of the jurisdiction of its organization.

4, The directors and officers in office of the surviving corporation upon the effective
date of the merger in the jurisdiction of its organization shall be the members of the first Board of
Directors and the first officers of the surviving corporation, all of whom shall hold their directorships
and offices until the election and qualification of their respective successors or until their tenure is
otherwise terminated in accordance with the bylaws of the surviving corporation.

+
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5. All issued shares of the non-surviving corporation, upon the effective date of the
merger, shall be converted into all issued shares of the surviving corporation. The issued shares of
the surviving corporation shall be exchanged for three million (3,000,000) shares of restricted
common stock of International Environmental Management, Inc.

6. The Plan of Merger herein made and approved shall be submitted to the shareholders
of the non-surviving corporation for their approval or rejection in the manner prescribed by the
provisions of the Florida Business Corporation Act, and the merger of the non-surviving corporation '
with and into the surviving shall be authorized in the manner prescribed by the laws of the
Jjurisdiction of organization of the surviving corporation.

7. In the event that the Plan of Merger shall have been approved by the shareholders
entitled to vote of the non-surviving corporation in the manner prescribed by the provisions of the
Florida Business Corporation Act, and in the event that the merger of the non-surviving corporation
with and into the surviving corporation shall have been duly authorized in compliance with the laws
of the jurisdiction of organization of the surviving corporation, the non-surviving corporation and
the surviving corporation hereby stipulate that they will cause to be executed and filed and/or
recorded any document or documents prescribed by the laws of the state of Florida and of the state
of Michigan, and that they will cause to be performed all necessary acts therein and elsewhere to
effectuate the merger. I '

3. The Board of Directors and the proper officers of the non-surviving corporation and
of the surviving corporation, respectively, are hereby authorized, empowered, and directed to do any
and all acts and things, and to make, execute, deliver, file, and/or record and all instruments, papers,
and documents which shall be or become necessary, proper, or convenient to carry out or put into
effect any of the provisions of this Plan of Merger or of the merger herein provided for.

-9 The merger herein provided for shall become effective in the state of Florida on June
16, 1998. o '

CARPG-INEMINMerger.Plan
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