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Certificate of Merger M { g
For rm‘:_:; 5 O
TFlorida Timited Liability Company o B

‘The following Certiticate of Merger is submitted to merge the following Florida Liniited

)
o =
Liability Company(ies) in accordance with s. 608,4382, Florida Statutes.
FIRST: The exact vame, form/entity type, and jurisdiction for each merging party are as
follows:
Name Junsdiction Form/Entity Type
United Water Florida FL LLC
Operations LLC ' i ’

SECOND:; The exact name, form/entity fype, and jurisdiclion of the surviving party are
as follows:

Nagne

Juriadiction Form/Bntity Type
United Water » ;
: ‘ . DE . Corp
Environmentael Servicesd Inc,

THIRD; The aitached plan of metger was approved by each domiestic corporation,.
Hmited liability company, partnership and/or limited partnership that is a party to the
merger in.accordance with the applicable provisions of Chapters 607, 608, 617, and/or
620, Florida Statutes. '

tof 6.



FOURTH: The attached plan of merger was approved by each other business entity that
19 & party to the merger in accordance with the applicebie laws of the staté, country or
Jurisdiction under which such other business entity is formed, organized or incorporated.

EIFTH; If other than the date of filing, the effective date of ihe merger, which cernot be
priogto nor more than 90 days after the date this document is filed by the Florida
Department of State:

M-v1

December 31, 2009, 11:59 p.m. . 2o

1y

—

- . . . o

SEXTH: Ifthe surviving party is not formed, organized or incorporated under the !av@of‘}
Florida, the survivor's principal ofiice address in its home staté, country or jurisdictioff;i-
N -

.23 follows: 7
M

2000 First State Blvd, Wilmington, DE 19804 e,

I
P
I
-

SEVENTH: Ifthe survivor is not formed,-organized or'incorporated under the laws of
Florida, the survivor agrees to pay to any members with appraisal rights the amount, to
which such members are entitles under $5.608.4351-608.43595, F.S.

EIGHTH; f the' surviving party is an oui-of:state entity not quaiified to transact
business in this state, the surviving entity:

a.) Lists the following sticef end mailing address of an office, which the Florida
Department of State may use for the purposes of 5, 48181, F.8,, are as Tollows:

Street address:

Mailing address;
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b.) Appoints the Florida Secrelary of State as its agent for service of process in a
proceeding to enforce obligations of each Hmited liability company that merged into such
entity, including any appreisal rights of its members under 35.608.4351-608.43595,
Florida Statutes.

NINTH.: Signature{s) for Each Party:

Typed or Printed
Name of Entity/Qrganization: Signature(s): Name of Individual:

United Water Florida @ - ﬂ ,Z'—‘)/ECLKNCL_S jMDO;!’OK{Q

;-"fUJ

Operations LLC 3
r"*- c-a =
A
United Water Z 7/&% “ThomasP, ?‘)@m 8
Environmental Services Inc < “
rn S =
A
r"' ; ¢ S
Corporations: Chairman, Vice Chairman, President or OﬂlceE,—;-. 3
(I no directors selected, signature of incorpordior.)
General partnerships: Signature of a general partner or authorized person
Florida Limited Partnerships: Signatwres of all general partners
Non-Florida Limited Partnerships:  Signature of a general partner
Linited Liability Companies: Signature of a member or authorized representative
Fees: For each Limited Liability Company: 25.00
For each Corporation: $35.00
For each Limited Parinership: £52.50
For each General Partnership: ¥25.00
For each Other Business Batily: $£25.00
Certified Copy {optional): $30.00
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PLAN OF MERGER
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FIRST: The cxact name, form/entity type, and jurisdiction for cach merging party argas;
oG

3
27
Jurisdiction FormyEntity Type T3
Tuited Watgr Fiorida FL
Operacions LLC '

LLC -

gy €2 330608

ERIE

Y
b
Le:

SECOND: The exact name, form/entity type, and jurisdiction of the gurviving party are

as follows:

Neme Jurigdiction

United Water DE Corn
Environmental Services Tne.

THIRD: The terms and conditions of the merger are as follows:

See altached plan of merger

Form/Enuty Type

(Attach additional sheet if necessary)

40f6
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FQURTH;

A: The manner and basis of converting the. interests, shares, obligations or other
securitics of each merged party into the inferests, shares, obligations or others securities
-of the survivor, in whole or in part, into cash or other property is-as follows:

see gitached plan of merger
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(Attach additional sheet if necessary)

B. The manner and hasis of converting rights to acquire the interests, shares, obligations
or other sccurities of each merged party into rights fo acquire the interests, shares,
obligations or others secutities of the survivor, in whole ér in part, into cash or othet
property is as follows:

see attached plan of merger

{4ttach edditional sheet if necessary)
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FIFTH: Any statements that are required by the laws under whicl: each other business
cntity is formed, organized, or incorporated are as follows:

see attached plan of merger
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{Awtach additional sheet if necessary}

SIXTH: Other provisions, if any, relating to the mesger ate s follovs:

{Attach additional sheet if necessary)
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AGREEMENT AND PLAN OF MERGER =<
_ of ‘ e %
UNITED WATER FLORIDA OPERATIONS LLC = o7y =]
{1 Florida lintited liability company) ":},‘:j\ w
and sm
UNITED WATER ENVIRONMENTAL SERVICES INC. i

(a Delaware corporation)

THIS AGREEMENT OF MERGER (thizs "Agreement") is entcred inte on this 18™
day of December, 2009, putsuant to Title 8, Section 264 of the Delaware General Corporation
Taw (the "DGCL") and Title XXX VI, Section 607.1107(1)(s) of the Florida Statetes: Annolated
(the "FL. Stat."), by and between United Water Florida Operations LLC, a Florida limited
Tability company ("UWFO LLC"y and United. Water Environmental Services Inc., a Delaware
corporation (“LIWES").

WHEREAS, UWFO LLC is to be the terminating entity in the merger provided for
‘herein; and

WHEREAS, United Water Tnig. (“UWZF") the sole sharcholder of UWFQ LLC, is also the
sole shareholder of UWES; and

WHEREAS, United Water Environmental Services Inc., a-corporation formed under theé
laws of the State of {Jelaware, is to be the surviving corporation in the merger provided for
heréin;. and

WHEREAS, the sole member of UWFO LLC has consented to, authorized, approved
and adopted this. Agreement and the merget of UWFO LLC with and into UWES upon. the lerrns
and conditions hereinafter set forth in order to streamline operations and provide administrative
efficiencies; and '

WHEREAS, (he Board of Directors and sole shareholder of UWES bave authorized,
approved and adopted this Agreement and the merger of UWFQ LLC with and into UWES upon
the terms and conditions hereinafter set forth in order o streamline operations and provide
administrative efficiencies; and

WHEREAS, for Federal mcome tax purposes it is intended that the distribution of capital
oceur pursuant to-Section 311 of the.Internal Revenue Code of 1986, as amended (the "Code")
and that the contribution of capital ocour purswant 1o Section 351 of the Code.

NOW, FHEREFORE, in consideration of the premises and of the mutual agreement of
the parties hereto: '

1. UWFO LLC shall be merged with and into UWES, a Delaware corporation,
piirsuant to Title 8, Section 364 of the DGCL and the FL. Stat. (the "Merger™).
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2. Upon the effective date and time of the Merger, the separate existence pf UWEO

LLC shall ccase pursuant to the provisions of the DGCL and the FL. Stat,, and URWES &l
continue its existence as the-surviving corporation pursuant to the provisions of the D(@‘; A
L A o

3. The Cerfificate of Incorporation and bylaws of UWES, each ag in eﬂécﬁ'@}m@

the effective date and time of the Merger, shall be the Certificate of Incorporation aud ¥taws of

UWES a5 the surviving corporation in the Merger, and shall reniain in full force and olfRGt unfE

duly dmended or modified in the manner provided therein and in the DGCL. Nea?t"hgx; THD

Certificate of Incorporation nor the bylaws of UWES are. or shall be amended in any r@v‘gﬁ;t byo
-

this Agreement. 2 e

4, The directors and officers of the UWES in office on and at the effective date and
time of the Merger shall be the direotors-and officers of UWES as the surviving corporation in
the Merger, and shall continue to serve and hold their respective directorships and offices until
the eleciion and qualification of their tespectivé successors or until their tenure is otherwise
terminated in accordance with the pperating agréement of UWES as the surviving corporation.

5. When the Merger takes effect; (1) the limited liability company interests of UWFO
LLC shall not be converted or exchanged in any mannez, but all of the limited Hability company
Interests of UWFO LLC that ste outstanding immediately prior to the effective date and time of
the Merger shall, ai the efféctive date and time of the Merger, be surrendered and extinpuished
without consideration; and (i) the ontstandiog vapital shares of the capital stock of UWES shall
not be converted or exchanged in any manner, but all of the shares of the capital stock of UWES
that are outstanding when the Merger takes effect shall, at the effective date and time of {le
Merger, romain outstanding. UWT's financial interest in UWES immediately following the
merger shall be the aggregate of its financial interests in UWFQ LLC and UWES immediately
pricr to the merger.

6. Notwilhstanding the full approval apd adogtion of ihis Agreement of Merger, this
Agreement of Merger may be temrinated at any time prior to the effective time and date.of the
Merger by the filing of any requisite termination/abandonment dosuments with the Secretary of
State of the State of Delaware,

7. The merger provided for hierein shaill becoms effective on December 31, 2009 at
11:59 PML

K2 UWFO LLC and UWES shall prompily (but in no event later than December 31,
2009) executs a Certificate of Merger satisfying the requirements of the DGCL and cause such
certificate to be filed with the Secretary of State of the State of Delaware,

9. The parties hereto ngree that for U5, Federdl income tas purposes it is intended
that the distribution of capital occur pursuant to Scetion 311 of the Code and that the contribution.
of capital oceur pursmant to Section 351 of the Code.

10, UWFO LLC and UWES shiall use their best eflorts to take all such action as may

pi

gai3
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be peoessary or appropriate to effectuate the Merger under the DGCLL. ¥, at any time after the
Effective Time, any further action is necessary or -desirahie to carry out the p ses B3 this
Agreement and to vest, perfect or confirm of record or otherwise in the Suwi'ving‘?g ratfn its
right, title or interest in, to or under ady of the fights, properties of assets of eﬁ‘im nm},
Corporation or UWES, UWTO FLC, its ofncers or other autharized persons of ﬂ;;e ur¢iying
C‘orporauon are authorized to take any such necessary or desirable actions 163l hng-othe
execution, in the name and on behalf of the Surviving Corporation or UWES,; of adl‘;ﬁ,tch dws,
bills of sale, assignments and assurinces. r“‘-"

11.  This Agreement may be-amended by the parties hereto at any time hcfé}g r
approval of the Agreement by the sharcholders of UWES, but affer such shaxeholdegappro‘.'al
1o amendment shall be made which by law requires the further approval of such shareholdets,
without obtaining such further approval. This Agreement may not be amended except by an
instrument in writing signed on behalf of each of {he parties hereto,

12.  Aay teria or provision of this Agreement whichi is invalid or unenforceable in any
jurisdiction shali, s to that jurisdiction, be ineffective to the extent of such invalidity or
unenforceability without rendering invalid or vnenforceable the remaining terms and provisions
of this Agreement or affecting the validity or enforceability of any of the teoms or provisions of
this Agreement in any other jurisdiction. If any provision of this Agreenient is so broad as to be
unénforceable, the provision shall be interpreted to be only so broadas is enferceable.

13,  This Agreement is not intended to confer upon any person other than the parties

hereto any righis or remedies heretmder.

IN WITNESS WHEREOQF the undersigned parties have executed this Agreement as of
the first date above written.

UNITED WATER ENVIRONMENTAL
SERVICES INC,

By: 7/1;"/” j‘/ é -

“alz’e CTAGMOS, | £ - )
Titl {gv.‘-: .QQJ’ L{}

UNITED WATER FLORIDA
OPE S LLC
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