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BAY, LLC, BRE = el
a Florida Limited Lisbility Company M
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; KILLINGSWORTE ENVIRONMENTAL, INC., =S
: . A Noxth Carolfus Corporation
; Pursusnt fo the provisions of Section 608.4382, Florida Stetutes, the mdersigned
' corporation and the mdemgnad limited Hability conmpany adopt the following Certifivats of
Matger fbor the purgoss of merging BAL, LLC, a Florida corparatisn (sometitnes refomad to aa
the *Surviving 1107, and mmeswm'm ENVIRONMENTAL, INC., a North Caroliva
corporation (sometimes refotred 1o as the “Absorbed Corporation™:
i - ARTICLEX
' The ereot e, stvoet adddress af i prinoipal affice, jurisdfotion, end enity type for each
merg;ng prtty ree us follown:
+ Killingewarth Envitonmental, Inc. Nortk Carolina Cotpozation
116 Park Rogd, Bant '
“Indian Teadl, NC 28078
-North Carotina SOSID: 432830
FEI Nomber: 56-2040401,
. ARTICLEH
The cxact nama, sireet addreas of Ity principal office, furdsdiction, and entity type aftha
stirviving patty are oy follows:
Nerme and Stvest Addiogs  Juripdistion EnfiyType
EAL, LLC Florida jmited
3182 Gutoway Lane ' - Linkility Compamy
cunmmmmszsas C _ R
Nutaber: L12000 ‘ S
mm 45-5088305 . 0523_,23 -
. NﬂILVEUdtDO 9 . _ Zsagéeagsa

8/ T

6701 Ztaz/tesn



g

N P

BAsER  Jovd

NUILVRORI00 1D

ZEEYEEIESE  GYiPT Z1AZ/1E/L0



follcs:

AGREEMENT AND PLAN OR MERGER, dated the 27 day of July, 2012, betwsen
BAL, LLC, 5 Florida limited Hability compasy, hereinafter referred to o8 the “Surviving LLG"
and RILLINGSWORTH BNVIRONMENTAL, IN’C a Mot Carolinn corporetion, hereinatie
referred to ag the “Absorbed Corporation.”

WITNESSETH:

* WEHEREAS, Surviving LLC is a lnited lishilty coapany organized and exlsting under
gﬂ;;lm of the Btate of Florlds, with e principal office umz Gtoway Lanc, Plorids, 32533;

WHEREAS, thamnmmmmmﬁe
laws of the SMeofNordxcmlhawnhnspﬂnczpdofﬁuamllﬂnﬂ:Road,mmw,

Namcmmzsm and

WHEREAS, Absorbed Corporation has a capitelization of One Thonsand (1,000)
suthorized sheres of eemmon. stock of which One Himdred (100) shares are issusd end

utstanding; end

WHEREAS, the mansgers and members of the Surviving LLC deem it desirable and in ,
ihe best buginess intexest of the orgenization end its rembers that the Absorbed Corporetion be
merged into Suxyiving LLC pursumnt fo the provisions of Section 608,438, et seq., of the Florida
Limited Liability Company Act and povsuant to fhe provisions of Section 55-11-05(a) of the
Northt Cerolins Business Corporation Act;

WHEREAS, the board of direstors of the Absorbed Corporation decsns it desirable and
in the best husiness !n!msts of the sorporation and 113 sharehnlders that the Absorbed
Corporation be merged inte Sprviving LLC pursnent to the movisions of Sections 608,438 et
ven., of the Florlda Limited Lisbility Company Act and purguant to the provisions of Seotion 55-
11-05(a} of the North Carolina Business Corporation Act i prder that the transaction qualify asa
“reorganization” within the meaning of Seotion 368{8)1XA) of the Inturnal Revenune Code of
1984, as eipendad; |,

NOW, THEREFORE, in considerstlon of the rotual covenants, and subject to the
tetms and conditions et forth below, the constitaent corpemations agreq as followa:

1. Abitbebed Corgoiution. The cxact name end juriediotion of the mexging party ares
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Killidgsworth, Bovionmeatal, Tno, North Carolina
2. Surviving LLC. The exaot name end jurdsdiction of the surviving perty are as

follows
RAL, LLC - Flotida

3. Terms and Conditlons, On the effzctive date of the merper, the separate exigtonce of
the Ahsorbed Corporation shall cease, and the Surviving LLC shell suctecd to all the rights,
privilages, immunities, end franchisas, and all the property, real, pérsonal, and mixed of the
Absarbed Corporstion, without the necemity for any scparate tranefer, The Swrviving LLC shall
fhean be regponsible and Liszble for all Hahilitles and obligations of the Abserbed Corporation, and

peither the rights of oreditors nor any tiens on the property of the Absarbed Corporation ghall be:
Impatred by the merger, :

- 4. Conversion of Shares of Absorbed Cnrporlaﬁnn. The manner and besis of
converting tho shares of the Absorbed Corporation futo shares, rights, obligaticns, and othet
seouriiles of the Surviving LLC it es follows: '

() Bach shere of the common stock of the Absorbed Corporation issued snd
owmtstanding on the effevtive date of the merger shall be converted into 8 99999
Membership Interest perosatags of the Surviviog LLC which Membership Interest shafl
then be issued and outstanding, .

(i) The conversion shall be effectod a3 follows: After the effective date of the
taerper, each-holder of cortificates Sor shares of oorumon stook in the Absorbed -
Corpotation shall surrender them to fhe Surviviog LLC or.its duly appointed agent, in the
manner thet the Swrviving LLC shall {egrlly requirs, On receipt of the share certificates,
the Surviving LLC shall igsue Membrship Intexests in the menner that the Surviving
LLC shall tequits, :

(1) Holdrs of cestificates of common stock of the Absarbed Corporation ahall
not be entitlad 1o distitartions puyable on Membership Interests of the Surviving LLC
until aaid Memberahip fnterest have basn itued. Then, each such Momber shall be
entitled to receive any distributions 1o Members of the Surviving LT.C issusble to them
under this plan which may have been declated and paid betweon the effsctive date of the
iniwgaandthp!smmnabohosewmmbmufﬂwMmbmhiph:tarosﬁntthe_&ﬂniving” e

" 5. Agpfuen) by Managers and Mombiers. This Agesment dnd Plan of Marger shall be .
stbilied fior this approval of the mumagers and members otfﬂb:mdmignegl‘-ﬂmﬁed lability ... .. ..
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* conigiiy ih the muior provided by the applicable laws of the Stefs of Florfi af mestifigs be. * '
- hald oni oy befbpe July 27, 2&12.ormmchothuﬁmaswwhichﬁwmmgmoﬁhnm -

mny agres,

6. Approval by‘Shardiolllsrs. 'I‘h!sAyuemmtmd Plan of Merger shall be subntitted
for the spproval of the directors and shateholders of the Absorbed Carporation in the maenmer
ided by the applicable laws of the Fitate of Nexth Carolina et mestings 1o be held on or

prov
befors Tuly 27, IOIZ,MMnmhothumnsmchhmmwdim of the cotpiration

may agree.

7, Payment to Member Prrsuant to Swhaas 608,435 to 698.43595 The Surviving

LLC shall pay to any membes with eppraisul sights the amousst to whieh gich members are
entitled tmdar Sectiona 608.4351 1o 60843595 of the Florida Limited Lisbility Company Ast.

- 8. Rifective Date of Merger. The efftotive datw of this merger shall be the date when
certifloato of merger are filed by tie Florids Depariment of State,

9. Bxecution of Agreement, This Agresment and Plan of Marger may bt exeeuted in
any aumber of cowmterparts, and eask courtterpart shall eonstinzts an original instroment,

[BIGNATURE PAGE T FOLLOW]
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" Bxgoutéd o el of the parties by their officers pikonnt to the sulliorizetion ofthefr . © - - efn e

respcctive bonrds of directors end managers o, the date first above written,
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