reeen N||l‘| |«“ “|| ||H| "l“ ﬂm ”m “||| "||| ”l“ ‘Il"l«" “l‘ N“m Hm m“ l. lm
(Address)

500231691835

{Address)

(City/State/Zip/Phone #)

[] Pekup [ warr [] man

04727/ 1201032018 70, 00

(-Business Entity Name)

{Document Number)

Certified Copies Certificates of Status

a3

Special Instructions to Filing Officer:

SE :ZiWd 2-A¥HZI

~ Tt

C. LEWIS
Office Use Only MAY - 4 2012

EXAMINER




Y.

- M .
EL 'r ' ;;
COVER LETTER
TO: Registration Scction
Division of Corporations
SUBJECT: Dynamis Energy, LLC
Name of Surviving Party

Please return all correspondence concerning this matter to:

Lin DuBois

Contact Person T
Doherty & Doherty LLP

Firm/Company
1717 St. James Place, Ste. 520

Address

Houston, Texas 77056
City, State and Zip Code

E-mail address: (to be used for future annual report notification}

For further information concerning this matter, please call:

Lin DuBois at(713 ) 572-9769

Name of Contact Person Arca Code and Daytime Telephone Number

_Certified Copy (optional) $8.75

STREET ADDRESS: . MAILING ADDRESS:
Registration Section Registration Section
Division of Corporations Division of Corporations
Clifton Building P. G. Box 6327

2661 Executive Center Circle Tallahassee, FI. 32314

Tallahassee, FL. 32301
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Pursuant to the provisions of Section 607.1109 of the Florlda{fﬂiéwtps ymted‘)lﬁnqugy
Services, Inc., a Florida corporation (*Merged Corporation”), and Dynamis ?Sn

Texas limited liability company (“Surviving Company™), adopt the following Art:cles of Merger
for the purpose of merging the Merged Corporation into the Surviving Company.

ARTICLES OF MERGER

ARTICLE ONE

The name, entity type and state of incorporation of the merging corporation are as
follows:

Name State of Entity Type
?03600” 7.2 g[p Incorporation
United Energy Services, Inc. Florida corporation
ARTICLE TWO

The name, entity type and state of incorporation of the surviving company are as follows:

Name State of Entity Type
Incorporation
Dynamis Energy, LLC Texas limited liability company
ARTICLE THREE

The attached Agreement and Plan of Merger has been approved by the Merged
Corporation in accordance with the applicable provisions of Chapter 607 of the Florida Statutes.

ARTICLE FOUR

The attached Agreement and Plan of Merger has been approved by the Surviving
Company in accordance with the applicable laws of the state of Texas.

ARTICLE FIVE

The Merger shall become effective upon the date these Articles of Merger have been filed
with the Florida Department of State.




ARTICLE SIX

The principal office address of the Surviving Company in the state of Texas is as follows:

Dynamis Energy, LLC ) —
4,?630 Vi :‘,’c,f{ (}bﬁ;/[’(}’ af”ﬁw'j . /V‘* -st
D tters Ty 7 520 ¢

ARTICLE SEVEN

The Surviving Company appoints the Florida Secretary of State as its agent for service of
process in a proceeding to enforce any obligation or the rights of dissenting shareholders of the
Merged Corporation. The Surviving Company agrees to promptly pay the dissenting
shareholders of the Merged Corporation the amount, if any, to which they are entitled under
Section 607.1302 of the Florida Statutes.

A

w1 U I

w
¥
N

EE YR e L

47

41 3EISVENT
GE :ZIHd ¢- AYH L

LY

U

Q34

W S an 3 v amaa

e et

Lo Ml

T s




wl, 200 2—
day oFDeecmbE",'ZﬂTl.

IN WITNESS WHEREQF, the Merged Corporation and Surviving Company have each
caused these Articles of Merger to be executed by a duly authorized officer or manager this j__?

MERGED CORPORATION

United Energy Services, Inc.,
a Florida corporation
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SURVIVING CORPORATION

DYNAMIS ENERGY, LLC,

a T'exas limited liability company

), 7
By: /)f?gﬂ/ii/ /J(Z
Name: (& Adivid (ool
Title: ////&U'lﬁ’/dfé .
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AGREEMENT AND PLAN OF MERGER 12 M /LE D

202~ This Agreement and Plan of Merger (the “Plan”) dated as of the /‘f gz(/ﬂ M 2. 3%
A8%% provides for the merger of United Energy Services, Inc., a Florida corpd rbn (“Merged*

Corporation™) into Dynamis Energy, LLC, a Texas limited liability company (“Surwv‘iﬁgw,/ y

1

Company”). The Merged Corporation and the Surviving Company shall be referred to
collectively herein as the “Constituent Entities.”

1. Declarations. Each of the Constituent Entities is duly organized ;gnd v ly
existing under the laws of their respective states of incorporation. The state of orgaﬁxzatlotﬁor -
each of the Constituent Entities is as follows:

Entity State of Organization Entity Type
United Energy Services, Ing, Florida Corporation 2
Dynamis Energy, LLC Texas Limited Liability Cor@a”’y

The Merged Corporation and the Surviving Company desire to agree 1o and consummate
a merger of the Merged Corporation with and into the Surviving Company. The purpose of this
Plan is to set forth certain of the terms and conditions under which such transaction shall take
place.

2. The Merger. On the Effective Date (as defined in Section 9 of the Plan) the
Merged Corporation shall be merged with and into the Surviving Company. The purpose of this
Plan is to set forth certain of the terms and conditions under which such transaction shall take
place.

3. Certificate of Formation and Company Agreement. The Certificate of Formation
of the Surviving Company as existing and constituted immediately prior to the Effective Date
shall, from and after the Effective Date, be and constitute the Certificate of Formation of the
Surviving Company until amended in the manner provided by law or the Company Agreement.
The Limited Liability Company Agreement of the Company is being amended and restated as of
the date hereof to reflect the effect of the Merger. The Articles of Incorporation and Bylaws of
the Merged Corporation shall no longer have any force or effect.

4. Effect of the Merger. On the Effective Date the separate corporate existence of
the Merged Corporation shall cease and the Surviving Company shall continue in existence and
without other transfer, succeed to and possess all the properties, rights, privileges, immunities,
powers, purposes and franchises, of a public as well as a private nature, and shall be subject to all
the obligations, restrictions, disabilities and duties of the Merged Corporation and the Surviving
Company, all without further act or deed, and all rights of creditors and other obligees, and all
liens on property of either of the Merged Corporation or the Surviving Company shall be
preserved unimpaired subsequent to the merger.




5. Tax Clearance. The Surviving Company will be responsible for the payment of
all franchise taxes due for the Merged Corporation as well as the Surviving Company.

6. Conversion of Shares. The manner and basis of converting the shares of stock of
the Merged Corporation into units of membership interests of the Surviving Company are as

follows:

6.1 Upon and by reason of the merger becoming effective, each unit of
membership intercst of the Surviving Company outstanding immediately prior to the
merger shall continue to be issued and outstanding.

6.2 Upon and by reason of the merger becoming effective, each share of the
common stock of the Merged Corporation outstanding immediately prior to the merger
shall be converted into one unit of membership interest of the Surviving Company.

7. Ratification by Stockholders and Members. This Plan shall be submitted to the
stockholders of the Merged Corporation and thc members of the Surviving Company for
approval at meetings or by consent in accordance with the applicable provisions of the laws of
the states of their respective organization and their respective constituent documents. If this Plan
is duly authorized and adopted by the requisite vote or consent of the stockholders of the Merged
Corporation and the members of the Surviving Company and is not terminated and abandoned
pursuant to the provisions of Section 10 hereof, the Plan and/or articles or certificates of merger
shall be executed, acknowledged, filed and recorded in accordance with the laws of the states of
organization of each of the Constituent Entities as soon as practicable after requisite approval by
the stockholders of the Merged Corporation and the members of the Surviving Company.

8. Managers of Surviving Company. The names and business addresses of the
managers of the Surviving Company are as follows;
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9. Effective Date. The Merger shall become effective upon the date the Articles of
Merger have been filed with the Department of State of Florida and the Certificate of Merger has
been filed with the Secretary of State of Texas or such later time as may be mutually agreed1 by
the Constituent Entities, herein sometimes called the “Effective Date”. 5
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10.  Abandonment. This Plan may be abandoned at any time notwithstanding
favorable action on the merger by the stockholders of the Merged Corporation and the members
of the Surviving Company, but not later than the Effective Date, by the mutual consent of a
majority of the members of the Surviving Company and the Board of Directors of the Merged
Corporation.

11.  Counterparts. This Plan may be executed in counterparts, each of which when so
executed shall be deemed to be an original, and such counterparts shall together constitute but
one and the same instrument.

At it K




IN WITNESS WHEREOF, the Merged Corporation and the Surviving Company have
each caused this Plan to be executed and acknowledged by a duly authorized officer or manager

as of the date noted above.

MERGED CORPORATION
UNITED ENERGY SERVICES, INC,,

a Florida corporati o
o
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By: el L .

Name: 3w 8k (le'shw,/’
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DYNAMIS ENERGY, LLC,
a Texas limited liability company

By?gft;?

Name: Pobery e S e IE
Title:
e ?\’fSLc}Am’r
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