Page 1 of |

Division of Corporations

Moloooos
Division of Corporations ‘
' \

Public Access System
Electronic Filing Cover Sheet

Note: Please print this page and usc it as a cover sheet, Type the fax audit
number {shown below) on the top and bottom of all pages of the decument,

{(((H059000158478 3)))

00 A A

HUA0001 S84763ABCY
Note: DO NOT hit the REFRESI/RELOAD button on your browser from this

page. Doing so will generate another cover sheet.
—~
TO' ;’lug’ gg
: T W .
Division of Corporations L <« T
Fax Number : (850)617-6380 ";;; =,
2 4 v
From: mf_i r.;:\
account Name : C T CORPORATION SYSTEM o = Y
Account Number : FCRQ00000023 n E
Phone : (B50)222-1082 — B |
Fax Number (850)878-5368 9P -
= F
2 :
MERGER OR SHARE EXCHANGE
UNITY ENVIROTECH LLC
(=] < :
™ o ‘-L‘Q
% Ta& Cerificate of Starus 1S 7
f e &S — C. LEW :
E x oz [Certified Copy 0 I .
S —
(l:'j ~ ;5;’ Page Count _ 09 JuL 812003
2] Estima,
b o = [Estimated Charge | l EXAN“NER
g 53
=t
Electronic Filing Menu Corporate Filing Menu Help

7/7/2009

https://efile.sunbiz.org/scripts/efilcovr.exe




97/87/2009 19:33 5613638647 - =
K a ‘ : FOX & FOX F-.ILEU
' ) t)

i

4 L

2009 JUL -7 AMI10: b

SECRETARY OF STATE
TALLAHASSEE. ELORIDA

Certificate of Merger
For
Florida Limited Liahility Compsny

The following Certificate of Merger is submitted to merge the following Flarida Limited
Liability Company(ies) in accordance with s. 608.4382, Florida Statutes.

FIRSY: The exact name, form/entity type, and jurisdiction for cach merging party are as
follows:

ame Jurigdiction, Forn/Entity Type
Unity Envirotech LLC Delaware LLC
Environmenial Technologies .o 4 ornpH (p '7.:.2 8 C?
Capital Partners. LLC Florida LLC

SECOND: The exact name, form/entity 1ype, and jurisdiction of the surviving party are
a8 foliows:

Name Jurisdiction Eorm/Eqricy Typs
Unijty Envirotech LLC Delaware _LLC
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THIRD: The attached plan of merger was approved by each domestie corporation,
limited liability company, partnership and/or limited partnership that is a party to the
merger in accardance with the applicable provisions of Chapters 607, 608, 617, and/or
620, Florida Statules,
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FOURTH: The ertached plan of merger was approved by each other business entity that
i3 & party 10 the merger in acgordance with the applicable laws of the state, couniry or
Jurisdiction under which such ather business entity is formed, organized or incotporated.

FIFTH: Ifother than the date of filing, the effective date of the merger, which cannst be
prior to nor morg than 90 days afler the dare this document is filed by che Florida
Department of State:

SIXTH; [fthe surviving party is not formed, organized or incorporated under the laws of
Florida, the survivor's principal office address jn its home state, country or jurisdiction is
as follows:

¢/o The Comporation Trust Company

1209 Orange Street, Wilmington, Delaware 18801

SEVENTH: If the survivar is not formed, organized ar incorporated under the laws of
Floride, the survivor agrees to pay to any members with appraisal rights the amount, @
which such mernbers are entitles under s3.608.4351-608.43595, F.8.

EIGHTH: If the surviving party is an out-of-state entity not qualified to tronsact
business in this stute, the surviving cndry:

a.) Lists the following street and mailing sddress of an office, which the Florida
Department of State may use for the purposes of s, 48,181, F.8,, are as follows:

Strest address: NfA

Mailing address:
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< CRETARY DF STATE
TACLAHASSEE, FLORIDA

b,} Appoints the Florida Secretary of State as its apent for service of process ina
procéeding to enforce obligations of each limited liability company that merged into such
entity, mcluding any nppraisal rights of its members under 33.608.4351-608.43595,
Florida Statutes.

NINTH: Signature(s} for Each Purty:

Typed or Printed
Name of Entiry/Organization: Signature(s): Name of Individual;
ENVIORNMENTAL TECHNQLOGI
LAPTTAL PARINERS, LLC RAchamd L, Mpows
UNLTY ENVIROTECH, LLC » ar B. Tuttle
Corporations: Chairman, Vice Chairman, President or Officer
{If no directors selected, signature of incorporator.)
General partnerghips: Sigramure of v general partner or avthorized person
Florida Limited Pastnerships: Signatures of all general parmers
Non-Florida Limited Partnerships:  Signawure of a general partner
Limited Liability Companies: Signanire of 4 member or authorized reprasentagve
Fees: For cach Limited Liability Coropany: $25.00
For ¢ach Corpomation: $35.00
For each Limited Partnership: §42.50
For exch General Partnerghip: £25.00
For each Other Businass Entity: £25.00

Certified Copy (optionsl): £10.00

B5




o =y

-

.

7003 JUL -7 AMIG: b

SPCRETARY OF STAT £
AL LAR 1L.ORIDA
AGREEMENT AND PLAN OF MERGER FALLAHASSEE. FLO

THIS AGREEMENT AND PLAN OF MERGER ("Agresment™) is enterud into as
of, o, 2009. by and berwcen Environmertal Technologies Capital Partrers, LL.C. 2
Florida limijted liability company (“ETCP™), and Unity Envirotech LLC. 8 Deiaware limiwd
liabifity compuny (*Unity™).

WHEREAS, ETCP is governed by that certin Limited Liability Company
Agreement dated as of January 30, 2006, us amended (the “ETCP LLC Agreement”) and the
Florida Limited Lisbility Company Act (the “Florida LL.C Act™;

WHEREAS, Unity is governed by that cenain amendsd and restated Limied
Liability Company Agreement dated as of March 31, 2006, (the “Unjiy-LLC Apreement™) and
the Defaware Limited Liability Company Act (the “Dalgware LLC Agt™):

WHEREAS, ETCP is the sole member of Unity;

WHEREAS., the Managing Commiutee of ETCP and the directors appointed by
the Ciass B Members representing o Supermajority of the Percentage Interests (as such lerms are
defined in the ETCE LLC Agreement) have detcrmined thar it is sdvisable for ETCP w merge
with and ima Unity. with Unity surviving {the “Merecr ™), have approved the Merger on the terms
st forth herein, have approved the Amended and Restated Limited Liability Company Operaling
agreement of the Surviving Entity {as defined below) effective s of the cffective date of the

Merger attached hercto as Exhibit B {the *New Unity LLC Agreement”), and have approved and
adopted this Agreement;

WHEREAS, the sofe member of Unity has determined that it is advisable for
ETCP to merge with and into Unity. with Unity surviving the Mevger, has approved the Merger
on the terms set forth herein, has approved the Now Unity LLC Ageeement cffective as of the
sffoctive date of the Merger, and has appraved and edopted this Agresment,

NOW, THEREFORE, for good and valyable consideration and In consideration of -
the foregoing and of the mutual covenants and agreements hercinafier set forth, the parties, cach
intending 1o be legally bound hereby, agree a5 follows:

1. PLAN OF MERGER

Li.  Merger

Lpon the tenns and subject to the conditions hereof., and in accordance with the
pravigions of Section 18-209 of the Delaware LLC Act, ETCP shall by merged with and into
Unity on the Closing Date (as defined below). Unity shall be the surviving entity of the Merger
(the “Surviving Entity™, and the separate existence of ETCP shall cease as of the Closing Date,
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The Surviving Entity shall continug its existence as a {imited liabilily company under the laws of
the State of Delaware.

1.2,  Certificate of Merger: Closing Date

The Surviving Entity shal file a certificate of merger (the “Mgrger Cedtificate™) in
subsisnlially the form attached hereto as Exhibit A with the Qffice of the Secretary of State of the
State of Delaware in accordance with the provisions of Section 18-209 of Delaware LLC Act.
Randolph E. Snow is hereby designaled as an "authorized person” within the meaning of the
Delaware LLC Act for the purpose of executing. delivering and filing the Merger Certificate,
The parties conlemplate that tie Merger shall become effective on the date the Merger Certificate.

i3 filed (the “"Closing Date™).

1.3, Limited Liability Company Agrecment

As a result of and effective as of the effective date of the Merger. the Unity LLC
Agreement in effect prior to the Closing Date shall be replaced with the New Unity LLC
Agreement, unti] amended in accordance with its terms or the Delaware LLC Act.

14, Mcmbers

The members of ETCP immediately prior to the Closing Date shall be the
members of the Surviving Entity from and immediately afier the Closing Date.

1.5, Limited Liubility-Company Intertsts

On the Closing Date, as a resubt of the Merper, (i) alf of the limied hability
company interests In Unlty issued and outsianding immediawly prior to the Closing Date shal! be
canceled and no consideration shall be payable in respeet thereof, {ii} all of the limiwed Hability
company interests in ETCP issued and cutstanding immediately prior 1o the Cloging Date shall
be convected inta limited Yability company interesis in the Surviving Entity, in the same
proportion sad in the same classes as the [imited liability compsny interests in ETCP
immediately prior to the Closing Date, with the limited lizbility company interests in the
Surviving Entity being set forth on Exhibit A of the New Unity LLC Agreement, and new limited
liability company interest certificates in the Surviving Entity reflecting those interests shall be
[ssred 10 the new members of the Surviving Entity; (iii} all limited Ligbility company interest
certificates in ETCP shall be cancelled; and (iv) the “Convertible Debeniures”, dated a5 of April
and May 2009, of ETCP shall be converted into “Convertible Debentures” of the Surviving
Entity, with equal principal amounts and accrued interest, with such now Conveatible Debentores
in the form of Exhibit E to the New Unity LLC Agreement, and new Convertible Debentures of
the Surviving Entity shall be issued in exchange for outsianding Convertible Debentures of
ETCP.
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1.6.  Succession to Rights and Llabilities

The Surviving Entity shall possess all of the rights, privileges. powers and
franchises of cach of EYCP and Unity. und all property. real, personal, and mixed. and all debty
dug tw tither ETCP and Unlty on whatever sccount, us well as all other things and causes of
action belonging to each of ETCP and Unity, shall be vested in the Surviving Entity and
thereafter be the property of the Surviving Entity as they were of ETCP and Unity, respectively,
and the title (o any real estate vested by deed or otherwlse in ETCP and Unily, shall not revert or
be in any way impaired by ruason of the Delaware LLC Act; but all dghts of creditors and &l
liens upon any property of ETCP and Unity shall be preserved unimpaired. and ali debis,
liabilities, and dutles of ETCP and Unity sha)j thenceforth antach to the Surviving Entity, and
may be snforced against it (o the same extent s if said debes, liabilities and duties hud been
incurred or contracted by it.

2. MISCELLANROUS

1.1.  Assignment and Binding Effect

This Agreement and the rights and obligations of the purties hereunder may not be
assigned by either party without the priar written consent of the other party hereto. This
Agreement shall be binding upon and shall inure to the benefit of the parties herero and their
respective successors. heirs, execurors, adminisiators, legal representatives and assigas.

3.2,  Governiog Law

This Agreement, the rights and obligations of the parties hereto, and any claims or
disputes relating thereto. shall be govemed by and construed in accordance with the laws of the
State of Delaware (excluding the choice of law rules thereof).

23, Wiiver

No delay or failure on the part of any party hereto in exercising any right, power
or privilee under this Agreement shall impair any such right, power or privilege or be consmrued
as o waiver of any defaylt or any apquiescence therein. No single orpartlal exercise of any such
right, power or privilege shall preclude the further exercise of such right, power or privilcge, or
the exercise of any other Tight. power or privilege, No waiver shall be valid against any party
hereto unless made in writing and signed by the party against whom enforcement of such waiver
is spught and then only 10 the extent expressty specified theréin.
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IT any part of any provision of this Agreement shall be invalid or unenforceable in
nny respect, such part shail be ineffective to the exient of such invaiidity or unenforceubitity only,
without in any way affecting the remaining parts of such provision or the remaining provisions of
this Agreement.

1.5,  Further Assurances

In connection with this Agrecment and the transactions contemplaied hereby, each
party shall execoie and deliver any addinonal documents and instruments and perform any
additional acts that may be necessary or appropriate 1o sffectuate and perform the provisions of
this Agreement and those transactions,

2.6, Counterparis

To facililate execution, this Agreement may he executed in a8 many counierpans
as may be required. 11 shal) not be necessary that the signawires of, or on behall of, each pany, or
that the signatures of all persons required o bind any party, appear on ¢ach countérpart; but it
shall be sullicient that the signature of, or on behalf of, each party, or that the signatures of the
persans required to bind any party, appear on one or more of the counterpans. All counlerpants
shall collectively constitute a single agreement. 1t shall not be necessary in making proof of this
Agreement to produce or account for more than a number of counterparts containing the
respective signatures of, or on behalf of, all of the parties hereto.

2.7. Termination or Deferral

This Agreement may be terminated at any time prior o the Closing Date. ar the
time for the consummation of the Merger may be deferred, by the Managing Commiitee of ETCP
or by the sole member of Unity, pursuant to and consistent with the provisions of Section 18-209
of the Delaware LLC AeL -
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IN WITNESS WHEREOQF, the parties hereto have duly executed and delivered

this Agreement. ot have caused this Ageeement Lo be duly executed and delivered on their behalf,
a5 of the day and year first above written.
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ENVIRONMENTAL TECHNOLOGIES CAPITAL
PARTNERS, LLC

By: Q.J (Q_.

RICHARD L. ARNOS, Authorized Repressntalive

_UNITY ENVIROTECH LLC

Neme: _ROGER E. TUTTLE

Title:. Chief Executive Officer
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