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. . LAWRENCE M. ABRAMSON
N : ATTORNEY AT LAW
1860 Forest Hill Boulevard
Buite 200
West Palm Beach, Florida 33406
ADMITTED IN FLORIDA Telephone: (561) 965-3411
AND NEW YORK

FAX: (561) 965-0059

May 11, 1999
SOoOoZ2sTIsS0s—7
~{15/13/39~—- 01084005
Department Of State o .- ***‘*122;. Sﬂ *****?B.?S .
Division of Corporations '
P.O. Box 6327

Tallahassee, Florida 32314

Re: Enviroman of Florida, Inc

Gentlemen:

Enclosed please find an original and one copy of the Plan of Meérger for Enviroman of Florida, Inc.,

along with Resolutions of both companies to the Merger along with my check in the amount of
$122.50, which sum represents both the filing fee and the fee for a certified copy.

I would appreciate your returning a certified copy of both the Plan and the Resolutions to this office
in the enclosed stamped envelope.
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ARTICLES OF MERGER
Merger Sheet

MERGING:

ENVIROMAN, INC., a California corporation, F98000002201

INTO

ENVIROMAN OF FLORIDA, INC., a Florida corporation, P98000042280

File date: May 13, 1999
Corporate Specialist: Doug Spitler

TNivicinm of Cornarations - P.O. BOX 6327 -Tallahassee, Florida 32314
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PLAN OF MERGER SEDRETARY OF STATE
/@ /. JALLAHASSEE, FLORIDA
This Plan of Merger, dated this day of _42 /4 1999, between ENVIROMAN OF

FLORIDA, INC., a Fiorida corporation, (hereinafter sometimes called the surviving corporation), and
ENVIROMAN, Inc., a California corporation (hereinafter sometimes called the absorbed corporation).
STIPULATIONS

A, ENVIROMAN OF FLORIDA, INC., a Florida corporation, is a corporation organized and
existing under the laws of the State of Florida with its principal office at 401 N.E. Mizner Blvd., Suite PHS820,
Boca Raton, Florida 33432.

B.  ENVIROMAN OF FLORIDA, INC., a Florida corporation, has 100,000 authorized shares
of common stock at one ($.01) cent per share par value of which one (1) share is issued and outstanding.

C. TENVIROMAN, INC., a California corporation, is a corporation organized and existing under
the law of the State of California with its principal offices at 4600 Glencoe Avenue, No. 4, Marina del Rey,
California 90292. 1t has 100,000 authorized shares of common stock at a par value of one ($.01) cent per
share of which 25.000 shares are now issued and outstanding.

b The Board of Directors and Shareholders of the corporations deem it desirable and in the best
interest of the corporations and the shareholders that ENVIROMAN, INC.,, a California corporation be merged
into ENVIROMAN OF FLORIDA, INC., a Florida corporation, pursuant to Florida Statutes 607.1107 et seq.
This is done so that the transaction shall qualify as a "reorganization" within the meaning of the Internal
Revenue code as amended.

In consideration of the mutual covenants, and subject to the terms and conditions hereinafter set forth,
the corporations agree as follows:

1. ENVIROMAN, INC., a California corporation shall merge with and into ENVIROMAN OF
FLORIDA, INC.,, a Florida corporation, which shall be the surviving corporation.

2. On the effective date of the merger, the separate existence of the absorbed corporation shall
cease, and the surviving corporation shall succeed to all rights, privileges and immunities, and franchises, and
all property, real, personal, and mixed of the absorbed corporation, without the necessity for any separate
transfer. The surviving corporation shall thereafter be responsible and liable for all liabilities and obligations
of the absorbed corporation, and neither the rights of creditors nor any liens on the property of the absorbed

corporation shall be impaired by merger.

3. The manner and basis for converting the shares of the absorbed corporation the share of
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ENVIROMAN OF FLORIDA, INC., a Florida corporation is as follows:

a. After the effective date of the merger, each holder of certificates for the shares of
common stock in the absorbed corporation shall surrender them to the surviving corporation or its duly
appointed agent, in such manner as the surviving corporation shall legally require. On receipt of such share
certificates, the surviving corporation shall issue and exchange their certificates of shares of common stock
in the surviving corporation, for the same amount of shares as the shareholders held in the absorbed
corporation.

b. The Articles of Incorporation of the surviving corporation ENVIROMAN OF
FLORIDA, INC., z Florida corporation, shall continue to be the Articles of Incorporation following the
effective date of the merger. In addition, the By-Laws of the surviving corporation, ENVIROMAN OF
FLORIDA, INC., shall continue to be its By-Laws following the effective date of the merger.

c. The Directors and Officers of the surviving corporation, shall continue as Directors
and Officers of the surviving corporation for the full unexpired terms of their office.

4. This plan of merger shall be submitted for approval by the stockholders and Board of
Directors in a2 manner provided for by the applicable laws of the State of Florida and of the State of California
at meetings to be held on or before December 30, 1998 or at such other times as to which the Boards of
Directors of the constitute corporations may agree. 7

3. The effective date of this merger shall be the date when the Articles of Merger are filed with
the Florida Department of State and/or the filing requirements of the State of California, which ever is later.

6. This plan of Merger may be executed in any numbef of, ounter-parts and each such counter-

part shall constitute an original instrument.

ROBERT L. ROD, President, Treastrer ENVIROMAN OF

FLORIDA, INC., a Flonda Corpc%;(

ROBERTL. ROD Pre51dent, Treasurer of ENVIROMAN,

INC., a Calift orporation M

SHIRLEY A. ROD,(.‘/Vi e-President, Secretary  of
E OMAN, INC., /a California Corporation
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ENVIROMAN OF FLORIDA, INC., A FLORIDA CORPORATION
RESOLUTION OF BOARD OF DIRECTORS AND SHAREHOLDERS
ADOPTING PLAN OF MERGER

WHEREAS, there has been presented to and discussed at this meeting of the Board of Directors and
the Shareholders of ENVIROMAN OF FLORIDA, INC., a Florida corporation, a proposed plan provided for
the merger of the corporation with ENVIROMAN, INC., a Califomia corporation, a copy of which pian the
Secretary is hereby directed to insert in the minute book of the corporation immediately following the minutes
of this meeting;

WHEREAS, it is deemed in the best business interest of the corporation and its stock shareholders
that this corporation, ENVIROMAN OF FLORIDA, INC.,, a Florida corporation, merge with ENVIROMAN,
INC., a California corporation, according to the terms of such plans; it is

RESOLVED, that the merger of this corporation with ENVIROMAN, INC., a California corporation,
and the terms and conditions of the propesed pian for carrying such merger into effect are hereby adopted and
approved;

FURTHER RESOLVED, that the appropriate officers of this corporation are hereby authorized and

directed to execute any and all documents and take all actions that may deem necessary or advisable to carry

out the accomplishment for the purpose,of this Resolutions

Dated this /

day of et , 199 _ ce e T
(Blreee /o
ROBERT L. ROD, President, Treasurer

S;ﬂ'RLEY A. RO @idem, Segretary ”

ALFRED I DAVENPORT, Shareholder

TX{EI'RO MILY TRUST, fre ider
By: i

ROBERT L. ROD, TRUSTEE

By: - 7] &Jﬂﬁé’_‘

/sﬁmaLEY A. WIRUSTEE
r.carpirodimergerfl.res
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ENVIROMAN, INC., A CALIFORNIA CORPORATION
RESOLUTION OF BOARD OF DIRECTORS AND SHAREHOLDERS
ADOPTING PLAN OF MERGER

WHEREAS, there has been presented to and discussed at this meeting of the Board of Directors and
the Shareholders of ENVIROMAN, INC., a California corporation, a proposed plan provided for the merger
of the corporation with ENVIROMAN OF FLORIDA, INC., a Florida corporation, a copy of which plan the
Secretary is hereby directed to insert in the minute book of the corporation immediately following the minutes
of this meeting;

WHEREAS, it is deemed in the best business interest of the corporation and its stock shareholders
that this corporation, ENVIROMAN, INC., a California corporation, merge with ENVIROMAN OF
FLORIDA, INC., 2 Florida corporation, according to the terms of such plans; it is

RESOLVED, that the merger of this corporation with ENVIROMAN OF F LORIDA, INC., a Florida
corporation, and the terms and conditions of the proposed plan for carrying such merger into effect are hereby

adopted and approved;
FURTHER RESOLVED, that the appropriate officers of this corporation are hereby authorized and

directed to execute any and all documents and take all actions that may deem necessary or advisable to carry

out the accomplishment for the purpose of this Resolution.
SRRy
Dated this —_dayo - 199}?
A /C/Z/@

ROBERTL ROD Presrdent, Treasurer

ﬁb Vlce-Br ident, Secret
[/ @ﬂ»@

ALFI&% @DAVE&PORT Shareholddr

%%LYTRUST,S der
By: s

ROBERT L. ROD, TRUSTEE
By: z_;,a:r—éa a /gf’/{
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fH]RLEY A, , TRUSTEE
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