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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 07/21/2004

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
|Plant Research Laboratories | [07/21/2004  ||CORPORATION: CALIFORNIA |

RECEIVING PARTY DATA

|Name: ||Regenesis Bioremediation Products |
|Street Address: ||1011 Calle Sombra |
|City: ||San Clemente |
|State/Country: |ICALIFORNIA |
[Postal Code: |l92673 |
[Entity Type: ICORPORATION: CALIFORNIA |

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark

Registration Number: 1866151 ORC

CORRESPONDENCE DATA

Fax Number: (949)760-9502
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 949 760 0404
Email: efiling@kmob.com
Correspondent Name: Danielle Klausner
Address Line 1: 2040 Main Street, 14th Floor
Address Line 4: Irvine, CALIFORNIA 92614
NAME OF SUBMITTER: Dainelle Klausner
Signature: /Danielle Klausner/
Date: 09/08/2005
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SECRETARY OF STATE

I, Kevin Shelley, Secretary of State of the State of
Ca]zforma hereby certlfy

That the attached transcrlpt of _,_ page(s) has
been compared with the record on file in this office, of |
which it purports to be a copy, and that 1t is full, true
and correct.

IN WITNESS WHEREOF, | execute this
certificate and affix the Great Seal of
the State of California this day of

JUL 2§ 2004

Secretary of State

SecBime Form CE-107 (rav, 1/03)

B
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ENDORSED - FILED

fn the offiea of the Becrelary of 5
S e Siate af Calorny e

JUL 3 6 2004
KEVIN SHELLEY
Seorstary of Stite
AGREEMENT AND FLAN OF MERGER
" OF ‘

PLANT RESEARCH LABORATORIES,

a Califarnia corporation
AND
REGENESIS BIDREMEDIATION PRODUCTS,
a California corporation
DOCSOC94198v1 8013-0002
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER, dated a3 of July 21, 2004 (this
“Agresment™), is made by snd betwesn Plant Research Laboratoties, a California corporation
(“BRL™), and Regenesis Bioremediation Products, a California corporation (“Regenesis”), which
corporations are sametimes referred to herein as the “Congtitue ions.”

RECITALS:

. A Regenesis is a corporation duly organized and existing under the laws of the State of
California and has awthorized capital of 2,000,000 shares, all of which ate designated “Common
Swck.” As of the date of this Apreement, 812,481 ghares of Comman Stock were jssued and
cutstanding, 492,500 of which are owned by PRI

B. PRL is a corporation duly organized and existing under the laws of the State of
Californiz and has amthorized capital of 250,000 shares, all of which are designated “Common
Stock.” As of the date of this Agreement, 177,932 shares of Common Stock were Issued and
ontstmmding. ‘

C. The Roard of Directors of each of PRL and Regenesie have determined that it is
* advisable and in their mufual best interests and the hest interests of their respective shareholders that
the PRL merge with and into Regenesis with Regenesis being the suxviving entity of such merger
upan the terms and conditions herein provided.

D. The wspective Beoards of Directors of Regenesis and PRL have approved this
Apreement and bave directed that this Agrsement be submited to a vote of their respective
shareholders and execnted by the wadersigned officers.

AGREEMENT:
NOW, THEREFORE, in consideration of the mutual agreements and covenants set forth

herein, Regenesis end PRL hereby agres, subject to the terms and conditions hereinafter set forth, as
follows:

ARTICLE
MERGER
L1 The Merger. In accordapnce with the provisions of this Agreement and the Califomia

Gemeral Corporation Law (“CGCL”), PRL shall be merged with and into Regenesis (the “Merper”),
the separate existence of PRL shall cease and Regenesis shall be, and is hersin sometimes referred to

as, the “Surviving Corporation” The name of the Surviving Corporation shall be “Regenesis
Bioremediation Products.”

1.2. Filing and Effectiveness. The Merger shall become effective upon the §ling of this
Agreesnent with the California Secretary of State, This Agreement shall be filed with the Califoruia
Secretary of State When the following conditions have béen met:

(@) This Agresment has been adopted and approved by the shareholders of each
Constituent Corparation in eccordamce with the requirerments of the CGCL,
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(b)  AD of the conditions precedant to the copsummation of the Merger specified

in this Agresment have been satisfied or duly waived by the party entitled to satisfaction ﬂmtaf

- The date and time when the Merger shau become effective, as aforessid, is herein called the
“Effective Date of the Merger.”

13.  Effect of the Merger. Upon the Effective Date of the Merger, the separate existence
and corporate organization of PRL shall cease and Regenesis, as the Surviving Corporation, shall
continue iis corporate existence imder the laws of the Stats of California.

ARTICLE N
CHARTER DOCUMENTS, DIRECTORS AND OFFICERS

21. Articles of Incorporation. The Axficles of Incorpomtmn of Regenesis =s in effect
immediataly before the Effective Date of the Metger shall confinue in full force and effect as the
Axticles of Incmpmanan of the Surviving Corparation nitil duly amended or repealed in accordance
with the provisions thereof and apphcable. law.

22,  Bylaws. The Bylaws of Regenasis as in effect immediately before the Bffect@ve Dare
of the Merper shall continue in full force and effect as the Bylaws of the Survivirig Corparation until
duly amended or repealed in accordance with the provisions thereof and applicable law.

23.  Directors and Officers. The directors and officers of Regenesis immediately before
the Eifective Date of the Merger shall be the directors and officers of the Sutviving Corporation sl
the expiration of their curment terms and until their snecesgors have been duly elected and qualified,
or until thefr prior resignation, removal or death, subject to the Articles of Incorporation and the
Bylaws of the Surviving Corporation. :

ARTICLE III
MANNER OF CONVERSION OF STOCK

31. PRL Shares Upon the Effective Date of the Merger each share of Common Stock
of PRL issued and owstanding immediately before the Effective Date of the Merger shall, by virme
of the Merger and without any aetion by the Constitoent Corprations, by the holder of such shares
tr by any other person, be converted into and exchanged for 2.725763 shares of fully paid and
noaassessable Common Stock of the Surviving Corporation.

32. Regeneds’ Common Stock. Upon the Effective Date of the Merger, each share of
Common Stock of Regenesis issued and outstanding and held by PRL innmediately before the
Effective Date of the Merger shall, hy virtue of the Merger aind without any action by Regenesls or
by any other person, be canceled and retumed to the status of authorized but undssued shares. All
other shares of Common Stack of Ragenws that are issued and outztanding immediately before the
Effective Daie of the Merger shall remain issued and outstanding. -

33.  Exelumge of Certificates. After the BEffective Date of the Merger, each holder of an
owstapding certificate representing shares of PRI Conmmon Stock miay, at such shareholder's option,
sarrender the same for cancellation to the Surviving Corporation or fo its transfer agent (the
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“Bxchange Agent™), and each such holder shall be entifled to receive in exchange therefor a-

ceptificate representing the nnmber of shares of the Surviving Corporation’s Common Stock into

which the smureudered shares were converted as herein provided. Unmil so sweendsred, each

outstanding certificats theretofore representing shares of PRL Comman Stock shall be deetned for all

puTposes to tepresent the number of shares of the Sarviving Corporation’s Common Stock into which
- snch shares were copverted in the Merger. .

The repistered owner, on the books and records of the Surviving Corporation or the
Exchange Apent, of any such outstanding certificate ghall, wntil such certificats has been surrendered
for transfer or conversion or ctherwise assountad for to the Surviving Corporation or the Exchange
Agent, bave and be entitled to exercise voting snd other sights with respect to and to receive
dividends and other distributions upon the shares of Common Stock of the Surviving Corporation
vepresentzd by such outstanding certificare as provided above.

Each ceriificate tepresenting Common Steck of the Surviving Corporation so issued in the

Merger shall bear the same legends, if any, with respect to restrictions on transferability as the

. centificates of PRL 50 converted end given in exchange therefor, valess otherwise determived by the
Board of Directors of the Surviving Corporation in compliance with applicable Jaws.

If any cestificate for shares of Regenesis stock is to be issued in a name other than that in
which the certificate surrendered in exchange therefor is registered, it shall be a condition of issuance
thereof that the certificate so surrendered shall be properly endorsed and otherwise in proper form far
teansfer, that such transfer otherwise be proper and that the person requesting such transfer pay to the
Exchange Agent any transfer or other taxes payable by reason of issnance of such new certificale In &
name other than that of the tepistered holder of the cerfificate swrendered or establish to the
satisfaction of Regenesis that such tax has been paid or is not paysble.

ARTICLETV
TRANSFER OF ASSEYS AND LIABILITIES

41, Transfer of Assets and Liabilities. On the Effective Date of the Meyger, () the
rights, privileges, powers and franchises, both of & public as well as of 3 private nature, of each of the
Constitvent Corporations shall be vested in and possessed by the Surviving Corparation, subject to
all the disabilities, duties and restrictions of or upen each of the Constitaent Corporations; i) all
rights, privileges, powets and fianchises of each of the Constituent Corporations, 211 property, real,
personal and mixed, of each of the Constituent Corpotations, all dehts dus to each of the Constituent
Corparations on whatevar account and ol things in action or belonging to esch of the Conskitoent
Corporations shall be transferred to and vested in the Surviving Corporation; (iii) all property, rights,
privileges, powers and franchises, as well as all ather interests, shall be as effectively the property of
the Surviving Corparation as they were of the Constituent Corporatious before the Effective Date of

the Merger; and (iv) the tifie to any veal estale vested by deed or otherwise in either of the
Coustiteent Corporations shall not revert to either of the Constituent Corparations or be in any way
impaired by reason of the Merger. .

Notwithstanding the foregoing, (i) the labilities of the Canstituent Cotporationg #nd of their
shareholdars, directors and officers shall nat be affected by the Merger; (id) all rights of creditoys and
all liens upon any property of either of the Constituent Corporations shall be preservad unimpaired
notwithstanding the Merger; and (ifi) any claim existing or sction or proceeding pending by or

POCS0CMa4153v2/18013-0002 4

TRADEMARK'
REEL: 003155 FRAME: 0669



against either of the Constituent Corporations may be prosecuted to judgment as if the Merger had
not taken place; provided, however, that the ¢laims and rights of the creditors of either ar both of the
Constitnent Corporations may be modified with e consent of such creditors; and, provided firther,
that aTl delbts, Jiahilities and duties of or upon each of the Constituent Corporations shall attach to the
Sarviving Corporation and accordingly may be enforced against it to the same extent a3 if such debts,
Tiahilities and daties had been incured or contracted by it. . :

42. Furiher Assorances. From time to tite, as and when required by Regenesis ar by

its successers or assigns, theye shall be executed and delivered on behalf of PRE, such deeds and
other instraments, and there shall be taken or cansed to be taken by it such further and ofher actions

g shall be appropriate or necessary in order to vest or perfect in ar conform of recard or othexwiss by
Regenesis the title to and possession of all the property, interesis, assets, rights, privileges,
imrmities, powets, franchises and anthorsity of PRL and otherwise to carry out the purposes of this
Agraement, and the officers and directors of Regenesis are fully awthorized in the reme and o behalf

of PRL or otherwise to take all such actions and to executs and deliver all such deeds and other
instruments.

ARTICLEY

GENERAL

51. Deferral. Consummation of the Merger may he deferred by the Board of Directors
of PRL or Regenesis for a reasauable period of time if either such company’s Board of Divectors

determines that deferral would be in the hest interests of PRL or Regenesis and such company’s
sharekolders. :

52, Amendment, The parties hereto, by mutual comsent of their respective Boards of
Directors, may amend, modify or supplement this Agreernent in such manner as may be agreed apon
by them in writing at any time before or after adoption and approval of this Apreement by the
shareholdars of Regenesis and PRL, but not later than the Effective Date of the Merger; provided,
howsever, that no soch mmendment, modification or supplement not adopted and approved by the
shareholders of Regenesiz and PRL ghall affect the rights of sech sharehulders or change any of the
principal terms of this Agreement,

53. Abandonment. Atany time before the Effective Dats of the Merper, this Agreement
~ may be terminated and the Merger may be abandoned for any reason whatsoever by the Board of -
Directors of either PR, or of Regenesis, or of both, notwithstanding the approval of this Agreement
by the shareholders of Regenesis or PRI, or by both. In the event of abandonment of this
Agreement, as sbove provided, this Agreement shall becoms wholly void and of no effect, and no

lishility on the part of either Constiuent Corporation or its Board of Directurs or its shareholders
shall arise by virnie of such termination.

54. Expenses. Regardless of whether or not the Merger becomes effective, the Swrviving
Corparation shall assume and pay all expenses in cormection therewith not thevetofore paid by the
respective parties. If for any reason the Merger shall not become effective, each party shall pay all
~ expenses incurred by it in connection with all the proceedings taken in respect of this Agreement or
relating therato. '

DOCSOCN941 982718013102 3
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5.5, Apreement, Exscuted copies of this Agreemont will be on iile at the ?ﬁnc§pal place
of business of the Surviving Corporstion &t 1011 Calle Sowbra, San Clemente, Coliforaia 92673-

6244 and, apan request and without cost, copies theyeof will be furnished to any sharsholder of either
Constiteent Corporation. v

56. Governing Law. This Agresment shall in all respects be construed, interpreted and

enforeed i accordance with and governed by the laws of the State of California without rgands for
corelicts of Yaws principies.

57. Coumterparts. Tn order o facilitate the filing and tecording of this Agreement, the

same msy be executed in any number of countetparts, each of which shall be deemed o be an
ariginal aud all of which together shall constitute one and the same instrument.

[Stgnature Page Follows)
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IN WITNESS WHEREOF, this Agreement and Plan of Merger is hereby executed on behalf
of the parties by their respective officers thereunto duly authorized.

DOCSOCH4198v2/18013-0002

REGENESIS BIOREMEDIATION PRODUCTS,
g California corporation

%

Tts: Secretary

PLANT RESEARCH LARORATORIES,
a California corporation .

Primt Name:

Its; President

Print Neme:

Tts: Secretary
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IN WITNESS WHERROF, this Agreement snd Plan of Merger is hereby executed on hehalf
of the parties by their respective officers thereunto duly authorized.

REGENESIS BIOREMEDIATION PRODUCTS,
a California corporation

By

Print Name:___

Ite: President

By:

Print Name:

Its: Secratary

 PLANT RESEARCH LABORATORIES,
a California corporation

By: _ Q Lﬂy“‘ ‘
mmrzél; Coornn S Veadvars

Tte: President

-

By: %‘, y&r W
FﬁntName: M_UE_QLLJT ﬁ@&_

Tts: Secretary

-
DOCSOC/994158v2/) £013.0002
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CERTIFICATE OF APPROVAL
OF
AGREEMENT AND PLAN OF MERGER
Scott B. Wilson, and John B. Griffiths certify that: |

1. They are the President and Scoretary, respectively, of REGENESIS BIOREMEDIATION
PRODUCTS, a California corporation (the “Corparation™).

2. The Agreement and Plan of Merger in the form attached hereto was duly epproved by the
" Board of Directors and the shareholders of the Corporation. '

3, The shareholder approval was by the holders of ninety-ight (98%) of the oufstanding
shares of the Corparation’s Commean Stock. The number of ghares vating in favor of the

amendment excesded the voie required. The percentage voie required was more than fifty
percent {50%) of the Common Stock outstanding. :

4. Thereis ome clags of shares of the Corporation, Conmmon Stock.: The number of shares of
Common Stock outstanding is 812,481,

The vndersigned further declare under penalty of perjury under the Jaws of the Stats of
California that the natters set forth in this certificate are true and correct of their own knowledge.

Date: July 21, 2004

. John B. Griffithe. S

u

DOCSOCH94807v1 ABNT3-0002
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CERT’I#ICATE OF AFPROVAL
' | OF _
AGREEMENT AND PLAN OF MERGER
ot § Mo vbopt ana [l ] Cogoensity that:

1. They are the President and Secrefary, rasgecﬁvet',:: of PLA}ITI' %ESEARCH
LABORATORIES, a California corporation {the “Carporation ™).

2. The Agreementand Plan of Mexger in the form attached as !wram was duly sppsoved by
the Board of Directors and the shareholders of the Corporation.

3. The shareholder approval was by the holders of one hundred percent (100%) of the
outstanding shares of the Corporatton.

: ) "
' 4 There is one class of shares of the Corporation, Common Stock, The number of shares o
Coyamon Stock ovtstanding is 177,932.

i } der the laws of the State of
dersiened firther declare under penalty of perjury un : .
Califumﬁil':;lﬂm n?altters set forth in ttis certificate ae trme and correct of their own knowledge

Date; July 21, 2004 By: @ W

| / ,é'z;«l;\/\ S Weoogk: President
v .

i

By: : (o
Uitilom Zr Cyo Secretary
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