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Certificate of Merger
For
Florida Limited Liability Companies

The following Certificate of Merger is submitted to merge the following Florida
Limited Liability Companies, in accordance with §608.4382, Florida Statutes,

FIRST: The exact name, form/entity type, and jurisdiction for each merging party are

as follows:
Jurisdiction and

Name ' - Document Number Form/Entity Type
Wind, Water & Energy Florida limited liability company
Conservation, LLC 105000114820

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

Jurisdiction and
Name Document Number Form/Entity Type
WWEC Merger, LLC Florida limited liability company
L.11000144578

THIRD: The agreement and plan of merger attached to this Certificate as Exhibit A
(the “Plan of Merger’) was approved by each limited liability company that is a party to the
merger in.accordance with the applicable provisions of Chapter 608, Florida Statutes.

FOURTH: The attached Plan of Merger was approved by all of the members of each
limited liability company that is a party to the merger, in accordance with the applicable
provisions of the Operating Agreement of each such limited liability company. -

FIFTH: The effective time and date of the merger shall be 12:00 a.m, on January 1,
2012,

SIXTH: This Certificate is hereby signed by the sole Manager of cach limited liability
company that is a party to the merger,

Wind, Water & En ergy Conservation, LLC WWEC Merger, LLC

By: % /% MW

| {
EFFECTIVE DATE_ ‘( ((TFT1 1000305383 3)))

By:
'ohn E. Ovcrﬁlycr, Manhger yﬂn E. Ovem‘(yer, Mangfer
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AGREEMENT AND PLAN OF MERGER
OF
WIND, WATER & ENERGY CONSERVATION, LLC
INTO
WWEC MERGER, 1L.LC
_AND
ARTICLES OF AMENDMENT TO ARTICLES OF ORGANIZATION
OF WWEC MERGER, LLC

THIS AGREEMENT AND PLAN OF MERGER (the “Plan”) is made and entered into
this 30" day of December, 2011, by and between WIND, WATER & ENERGY
CONSERVATION, LLC, a Florida limited liability company (“Merging Entity”), WWEC
MERGER, LLC, a Florida limited liability company (“Surviving Entity”), and LISA YACSO,
formerly known as Lisa Yacso Overmyer (“Lisa”), and JOAN E. OVERMYER, individuaily
and as Trustec of the “John Eugene Overmyer Amended and Restated Trust,” created U/A dtd
November 8, 2007, as amended, with John Engene Overmyer as Grantor (“Gene”). From time
to time in this Plan, Merging Entity and Surviving Entity may be referred to collectively as the
“Constituent Entities” and Lisa and Gene may be referred to collectively as the “Members.”

e e

WHEREAS, Merging Entityis a limited Liability company organized and existing under the
laws ofthe State of Florida, its Articles of Organization having been filed in the Office of the Flotida
Secretary of State on December 2, 2009, under document No. L09000114820; and

WHEREAS, Surviving Entity is a limited ligbility company organized and exiéﬁng under the
laws ofthe State of Florida, its Articles of Organization having been filed in the Office of the Florida
Secretary of State on December 28, 2011, under document No, L11000144578; and

WHEREAS, the membership interests in each of the Merging Entity and the Surviving
Entity are held by the Members and in the same proportions in each of the Constituent Entities, but
the Merging Entity inadvertently elected to be taxed as a corporation and as a “small business
corporation” (a/k/a *'S corporation”) upon its creation, despite the stated intention of the Members
that it be taxed as a partnership; and

WHERTEAS, in order to conform the tax treatment of the operations of the business operated
by the Members to their stated intention, the Members and the Constituent Entities have determined
that it is desirable and in their best interests to: (1) merge Merging Entity with and into Surviving
Entity in accordance with Sections 608.438 through 608.4383 of the Florida Limited Liability
Company Act (the “Florida Act”), with Surviving Entity being the surviving limited liability
company (such transaction being refetred to in this Plan as the “Merger”), and (2) change the name
of Surviving Entity; and

WHEREFEAS, the Operating Agreement (the “Operating Agreement”) of each of Merging
Entity and Surviving Bntity requires the consent, approval or authorization by not less than all of the
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Members to effectuate the Merger and, in the case of the Merging Entity, to convert into any other
form of business enterptise.

. NOW THEREFORE, in consideration of the foregoing recitals, which are hereby
incorporated into this Plan as an integral part hereof and not as mere recitals hereto, the mutual
covenants and agreements hereinafter set forth, and for other good and valuable consideration, the
receipt and sufficiency is hereby acknowledged, it is hereby agreed between Merging Entity and
Surviving Entity that the terms and conditions of the Plan are as follows:

ARTICLE I

The Merger

1. The term “Effective Date” shall mean 12:00 a.m. on January 1, 2012, as long as, on
that date, a Certificate of Merger has been filed by the Department of State of the State of Florida
and all fees and taxes required by the Florida Act have been paid.

2, On the Effective Date, Merging Entity will be merged with and into Surviving Entity.

The separate existence of Merging Entity shall cease on the Effective Date, and the existence of

Surviving Entity will continve unaffected and unimpaired by the Merger, with all the rights,

privileges, immunities, and franchises, of a public as well as of a private nature, and subject o all the
duties and linbilities of a limited liability company organized under the Florida Act.

3. As amended pursuant to Article VII below, and until further amended, changed, or
repealed subsequent to the Effective Date, Surviving Bntity’s Articles of Organization, as amended,
and the Operating Agreement of Surviving Entity as in effect on the Effective Date shall be the
Articles of Organization and Operating Agreement of Surviving Entity in the Merger.

4, The manager and officers of Surviving Entity on the Effective Date shall beand shalt
remain the manager and officers of Surviving Entity, holding their respective offices until their
respective successors shall have been elected and qualified, unless they earlier die, resign, or are

removed,

5. The Members, as the sole members of Merging Entity, hereby waive the right to
receive a mailed copy of the Agrecment and Plan of Merger prior to delivery of the Certificate of
Merger to the Secretary of State of thie State of Florida and waive any and all “appraisal rights,” if
any, to which they may be entitled pursvant to the applicable provisions of the Florida Act.

ARTICLEII

Effects of the Merger

On the Bffective Date, Surviving Entity shall possess all the rights, privileges, immunities,
and franchises, of both a public and private nature, of Merging Entity and of Surviving Entity, and

-2- (((H11000305383 3)))
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shall be responsible and liable for all liabilities and obligations of Merging Entity and of Surviving
Entity.

ARTICLE III

Terms of the Transaction; Conversion of Membership Iﬁterests

The manner and basis of converting the outstanding membership interests in Merging Entity
(each a “Merging Entity Membership Interest”) into outstanding membership interests in
Surviving-Entity (each a “Surviving Entity Membership Interest”) shall be as follows:

1. It is hereby acknowledged that Surviving Entity did not issue any Surviving Entity
Membership Interests prior to the Merger, and any Surviving Entity Membership Interests that are
held by a Member on and after the Merger shall be the Surviving Entity Membership Interests
" described in this Article 1L,

2. Each Merging Entity Membership Interest issued and outstanding on the Effective
Date, and all rights in respect thereof, by virtue of the Merger and without any action on the part of
the holder thereof, shall be converted into one Surviving Entity Membership interest,

3. Inasmuch as neither of the Constituent Entities issues any certificates evidencing the
membership interests in that entity, as soon as practicable on or after the Effective Date, the Manager
of Surviving Entity shall ensure that Schedule 18,2 of Surviving Entity’s Operating Agreement
reflects the proper number of Surviving Entity Membership Interests held by, and the Proportionate
Share of, each Member,

4, The Constituent Entities acknowledge that the only membership interests that are
issued and outstanding on the Effective Date shall be the membership interests described in this
Article Il as the Surviving Entity Membership interests,

ARTICLE IV
Further Assurances

If at any time Surviving Entity shall consider or be advised that any further assignment or
assurances in law are necessary or desirable to vest, perfect, confirm, or record in Surviving Entity
the title to any property or rights of Merging Entity, or to otherwise carry out the provisions hereof,
the proper officers and directors of Merging Entity as of the Effective Date shall execute and deliver
any and all proper deeds, assignments, and assurances in law, and do all things necessary or proper to
vest, perfect, or confirm title to such property or rights in Surviving Entity,

(((H11000305383 3)))
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ARTICLE YV

Expenses

Surviving Entity shall pay all expenses of accomplishing the Merger.

ARTICLE VI

Termingtion

At any time before the filing of the Certificate of Merget with the Department of State of the
State of Florida, this Plan may be terminated and the Merger abandoned by mutual consent of the
Members, and neither of the Constituent Entities, nor their managers, officers, employees ot agents,
shall have any liability by reason of this Plan or the termination hereof.

AY

ARTICLE VII

Amendments to Surviving Entity’s Articles of Organization

Upon the Effective Date, the provisions of Section 1 of Surviving Entity’s Articles of
Organization are hereby amended by delctmg in its entirety Article I and by substituting, in lieu
thereof, the following:

B ¢ i e e o G o o o o o o ok ol ol G o B O o o o e s e o e e
ARTICLEI
The name of thig limited liability company (the “Company™) is:

Wind, Water & Energy Conservation, LLC

6o o o o o o e o e R o e oo O s e e o e ok o o o o oo o o o o o o

[Rest of Page Left Intentionally Blank - Signature Page Follows}
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IN WITNESS WHEREOQF, cach of the Constituent Entities has caused a duly euthorized
officer to execute and deliver this Agreement and Plan of Merger and Articles of Amendment,
consisting of five (5) pages including this signatre page, and each of theMembers has executed and
delivered this Agreement and Plan of Mergef and Articles of Amendment to evidence her or his
consent, on the day first above written,

Merging Entity: WIND, WATER & ENERGY CONSERVATION, LLC,
a Florida limited Iiability comparny

ok, O e

/J ohn R, Ovcnnyer, Mangger

Surviving Entity: WWEC MERGER, LLC,
i ' a Plorida limited liability company

o o e

ﬂﬂm E. Overmyer, Kfanager

Members:

e um/ ’ M féw F’/ el i é;
LISA YAC@() formerly known as r?‘! E. OVERMYER, md:v:dually and as
Lisa Yacso Overmyer tec of the “John Bugene Overmyer

Amended and Restated Trust,” created U/A
dtd November 8, 2007, as amended, with John
Bugenc Overmyer as Grantor
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