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TRANSMITTAL LETITER
TO: Amendment Section
Division of Corporations
SUBJECT: FPLANT PARTNERS, IN_C_

{Name of survivirig_corpontio.n}
The enclosed merger and fee are submitted for filing.
Please return all cotrespondence concerning this matter to the following:

WILLIAM A. DOOLEY, ESQ,

(Name of person)

DOOLEY & DRAKE, P.A.
{Name of fin/company)

1432 FIRST STREET

“{Address)

SARASOTA, FLORIDA 24236
{City/zrate and zip eode} -

For further information concerning this matier, please call:

WILLIAM A. DQOULEY, E84. at ( 941 3 BH-TTR0
{Narae of person) (Arez cade & daytime elephons number)

Certified copy (optional) $8.75 (plus $1 per pape for each page over 8, not to exceed a maximum of
$52.50; please send an additional copy of your document if a certified copy is requested)

Maiilng Address: _ Street Address;
Amendment Section Amendment Section
Division of Cotporations Division of Corporations
P.O. Box 6327 : 408 E. Gaines St.
Tallahasses, FL 32314 Tallahassee, FL. 32399
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TICLES OF RGE

PLANT PARTNERS, INC. and TROPEX PLANT sALé/éng%szmtarga
MAINTENANGCE, INC., being validly and legally formed under the Jaws of the Stai&lef
Florida, have adopted a Plan of Merger.

1} The name and jurisdiction of the surviving corporation is; PLANT PARTNERS,
INC., a Florida Corparation (Document #P98000048229).

2) The name and jurisdiction of the merging corporation is: TROPEX PLANT
SALES, LEASING & MAINTENANCE, INC., a Florida Corporation {Document #F83800).

3} The Plan of Merger is attached.
4) Shareholder approval was required.

B) PLANT PARTNERS, INC., adopted the Plan of Merger on May 31, 2005, by an
unanimous consent of the sharshoeiders and directors.

6) TROPEX PLANT SALES, LEASING & MAINTENANCE, INC., adopted the Plan
of Merger on May 31, 2005, by an unanimous consent of the shareholders and direciors.

FPLANT PARTNERS, INC., TROPEX PLANT SALES LEASING &
a Florida Corporation MAINTENANCE, INC.,
a Florida Corporation

BYMM%& By, %».&«%434—*%
Charlene Lenge Charlene Lendef”

As Its President and Secretary As its President and Secretary
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STATE OF FLORIDA
COUNTY OF SARASOTA

Sworn to and subscribed before me by CHARLENE LENGER, as President and
Secratary of PLANT PARTNERS, INC., a Florida Corporation, who is personaily, Apown [e]
me or who has produced ©L Orwee's (e, as identification this_/ [ day of

&ﬂ; 2005, and who did take an oath, who executed the foregoing instrument, ang
he acknowledged before me that she executed it in the name of and for that corporation,
affixing its corporate seal, and that she was duiy authorized by that corporation to do so..

Brtnb WD

734, Burora I Por Notary Public - State of Froﬁia
"}%}' My Commisaion DOIG2408 CDmmlSSIOH NO
o Expuas Dovembtr 29, 2006 Expiration Date:

STATE OF FLORIDA
COUNTY OF SARASOTA

Sworn to and subscribed before me by CHARLENE LENGER, as President and
Secratary of TROPEX PLANT SALES, LEASING & MAINTENAB& INC., Fionda

Corporation, who is pergpnally known to me or who has producedt vecs €

as identification this_{ dayofam g __ ,2005, and who did take an oath, who executed
the foregeing instrument, and he acknow, edged before me that he executed it in the name
of and for that corparation, affixing its corporate seal, and that he was duly authorized by

that corporation to do so.

| pl
£ f;f’c’:mfn::; p— Notary Public - Btate of Elbrida
B ¢ qres Docorrinar 20 2008 Commission No.

Expiration Date:

EXTraeyPCORPPLANT PARTNERS, TROPEX PLANT.ARTICLES OF MERGER.wpd
{ ((HO5000137130 3}))
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AGREEMENT AND PLAN OF MERGER
BY AND BETWEEN
PLANT PARTNERS. INC.
AND
T | NECE. IN

This Agreement and Plan of Merger is entered Into this 31st day of May, 2005, by
and among PLANT PARTNERS, INC., a Florida Corporation (“Plant Partners” or the
“surviving corporaticn”) and TROPEX PLANT SALES, LEASING & MAINTENANCE, INC.,
a Florida Corporation ("Tropex” or the “absorbed corporation®).

RECITALS

A. All of the shares of stock of Plant Partners are currentiy held by the following

Shareholders in the following amounts;

Name Percentage of outstanding
Shares
Charlene Lenger 100%

B. All of the shares of stock of Tropex are:

Name Percentage of outstanding
Shares
Charlene Lenger 100%

C. The parties believe that it is in the best interests of Plant Fartners and Tropex
to merge their separate businesses,

NOW THEREFORE, in consideration of the premises, and upon the terms and
conditions hereinafter set forth, the parties agree as follows:

1) Terms and Conditions. On_the effective date of the merger, the separate
existence of the absorbed corporation shall cease, and the surviving corporation shall
succeed to all the rights, privileges, immunities and franchises, and all the 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 comporation, and neither the rights of creditors nor
any liens on the property of the absorbed corparation shall be impaired by the merger.

(({HOZ000137190 3)))
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2) Conversion of Shares. The manner and basis of converting the shares of the
absorbed corporation into shares of the surviving corparation is as foliows:

Each share of the commaon stock of Tropex (absorbed corperation) issued
and outstanding on the affective date of the merger shall be converted inte ane (1) share
of the common stock of Plant Partners (surviving corporation), which shares of common
stock of the sufviving corporation shall thereupon be issued and outstanding, provided,
however, that so long as the percentage of outstanding shares among the shareholders
of the surviving corporation shall not be altered, then the additional shares shall not be
issued and the number of shares issued and the percentage of outstanding shares as
indicated above shall hot be altered.

3yChangesin Articles of Incorperation. The articles of incorporation of the surviving
corporation shall continue to be its articles of incorporation following the effoctive date of
tite merger.

4) Chanaes in Bylaws, The bylaws of the surviving corporation shall continue fo be
its bylaws following the effective date of the merger.

5) Rirectors and Officers. The directors and officers of the surviving corporation on
the effective date of the merger shall continue as the directors and officers of the surviving
corporation for the full unexpired terms of their offices and until their successors have been
elected or appointed and qualified or as of the effective date of the merger shall be as

follows:
Charlene Lenger Directar
Charlene Lenger President
Charlene Lenger Secretary/Treasurer
6) Prohibited Transactions, Neither of the constituent corporations shall, prior to the

affective date of the merger, engage in any activity or transaction cther then in the ordinary
course of business, except that the absorbed and surviving corporation may take ati action
necessary or appropriate under the laws of the State of Florida to consummate this

merger.

7) Approval by Stogkholders, This plan of merger shall be submitted for the

appraval of the stockholders of the constituent corporations in the manner provided by the
applicable laws of the State of Florida at meetings to be held on or befare May 31, 20065,

(( (8205000137130 3)))
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or at such other time as to which the boards of directors of the constituent corporations
may agree.

8) Effective Date of Merger. The effective date of this Merger shall be May 31,
2005.

8) Abandonment of Merger. This plan of merger may be abandoned by action of
the board of directors of either the surviving or the absorbed corporation at any time prior
to the effective date on the happening of either of the following events;

a) If the merger is not approved by the stockholders of either the surviving
or the absorbed corporation on or before May 31, 2005; or

b) if, in the judgment of the board of directors of either the surviving or the
absorbed corporation, the merger wouid be impracticable because of the number of
dissenting stockholders asgerting appraisal rights under the [aws of the State of Florida.

10} Execution of Agreement. This plan of merger may be executed in any number
of counterparts, and each such counter part shall constitute an original instrument.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the day

and year first above written,

PLANT PARTNERS, INGC.,
a Florida corporation

ay ChoLlews ,;{W

Charlene Lenger =
Ag its President and Seoretary

TROPEX PLANT SALES, LEASING &
MAINTENANCE, INC.,
a Florida corporation

By.
Charlene Lenge
As its Prosident and Secretary
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STATE OF FLORIDA
COUNTY QOF SARASOTA

Sworn to and subscribed before me by CHARLENE LENGER, as President and
Secretary of PLANT PARTNERSA%\I{?., a Florida Corporation, who is pemonallﬁnown to
me or who has produced £7_ i druecs (- as identification this / ** day of

Am‘q__, 2005, and who did take an cath, who executed the foregoing instrument, and
he acknowledged before me that she executed it in the name of and for that corperation,
affixing its corporate seal, and that she was duly authorized by that corporation to do so..

fwu‘\‘p Bartara J Prinz
: » My Commission DDIB2408 Notary Public
WA Evpires December 26, 2008 Commission No.
Expiration Dafe:
STATE OF FLORIDA

COUNTY OF SARASOTA

Sworn to and subscribed before me by CHARLENE LENGER, as President and
Secrefary of TROPEX PLANT SALES, LEASING & MAINTENANCE, INC., Florida
Carporation, who is pérsaa@lly kno me or who has produced FL LA wers £ e
as identification this _/ day 2005, and who did take an oath, who
executed tha foregaing instrument, angf he acknowledged before me that he executed it
in the name of and for that corporation, affixing its corporate seal, and that he was duly
authorized by that corporation to do so.

D
£, Barared Pz Notary Public - Stafe of Floridg)
%%,J My Commigsion DD362408 Cornmission No.

o [Caaree Leeeniber 28, 2008 Expiraﬁcn D ate:
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ENTracyP\CORPWPLANT FARTNERS. TROPEX.PLAN OF MERGER.wpd
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