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ARTICLES OF MERGER . . W
5l

OF .
AEROSTAR ENVIRONMENTAL SERVICES, INC., [/ qs
a Florida corporation {
WITH AND INTO
SES AEROSTAR MERGER 5UB, LLC
a Waghington limited liability company,

Pursuant to Section 607.1109 of the Florida Statutes, AEROSTAR ENVIRONMENTAL
SERVICES, INC., a Florida corporation (“AFS"") and SES AEROSTAR MERGER SUB, LLC, a
Washington limited liability company (“Merger Sub™), hereby adopt the following Articles of
Merger:

1. Plan of Merger. The Plan of Merger is attached to these Articles of Metger
setting forth the terms and conditions of the merger of AES with and into Merger Sub.

2. Approval. The merger has been approved, adoptcd, certified, exccuted and
acknowledged by AES in accordance with the epplicable provisions of Cha.pter 607 of the
Florida Statutes and by Merger $ub in accordance with the applicable provisions of the ;: T

Washington Limited Liability Company Act. oy
B oy
3. Effective Date. The merger is to become effective on April 2, 2012. :.«;.:5?‘

corporation is 111 West 16th Avenue, Suite 400, Anchorage, AK 99501. :t";
r J‘“‘Y

S, Appointment of Agent. Merger Sub herehy appoints the Secretary of Statc Bf

the State of Florida as its agent for service of process in a proceeding to enforce obligatioss 6f

AES, including any appraisal rights of its dissenting sharcholders.

i
e 4
1
e ra
4, Office of Surviving Compaay. The principal place of businéss of the survivmg =
Eid
iy
D

6. Appraisal Rights. Merger Sub has agreed to pay to any shareholders with
appraisal rights the amount, if any, to which such sharcholders arc catitled under Section
607.1302 of the Florida Statutes,
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IN WITNESS WHEREQF, the partics to the merger bave caused this certificate to be

signed by an authorized officer, the 2. day of Apsil, 2012,

B8/EB 3ovWd

SES AEROSTAR MERGER SUB, LLC, n Washington
Limited Liabllity Company

By: ABROSTAR SES LLC, its sqle member
By: y ‘

Name: Basll Skelton
Title: President and Chlef Executlve Offteer

AEROSTAR ENVIRONMENTAL SERVICES,

INC.,, a Florida corporatl
BY:—M;—M-——-
Name: Basil Skelto

Title: President
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PLAN OF MERGER .
" BEYWEEN

AEROSTAR ENVIRONMENTAL SERVICES INC,,
' ali‘lpﬁda.eorpomtion

AND

SES AEROSTAR MERGER SUB, LLC,
a Washington lwited lisbility company

. THIS PLAN OF MERGER (this “Agreement”) is made- as of Aptil 2, 2012, by and
between SES AEROSTAR MERGER SUB, LI.C, a Washington litnited Ligbility company
(the “Surviving LLC™), and AEROSTAR ENVIRONMENTAL SERVICES INC., 2 Fl4rida
" carporation (the “Disappearing Corporation™) for the purposes of merging the Disappearing
Corporation with and into the Surviving LLC. Ths Surviving LLC and the Disappearing
Corporation arc sometimes collectively referred to in this Agieernent as the “Constituent
Entitjes.” ' ' oa
RECITALS £ e

A.  The Surviving LLC is a limited lizbility compeny organized and existing mndsr
the laws of the State of Washington whose sole member is Aciostar SES LLC, an Alaska limited
iability company (“*SES™). e

2,
. B. - The Disappearing Corpotation is a corparation orgenized and existing wzider the
laws of the State of Florids whose sole sbareholder is SES. eae

[P

e
C. On ths date of this Agreement, 100% of the issued and putstanding shares of the
common stock of the Disappearing Corporation arc owned by SES, which also owns 100% of the
menthership interests in the Surviving LLC,

AGREFMENT

In consideration of the foregoing recitals and of the covenants and agreements hereinafter
set forth and for the purpose of prescribing the terms and conditions of such merger, the parties
agree as follows: ‘

1. Merger
11 TheMerger,

On the Effective Dato (as defined in Section 1.2) the Disappearing Corporation shall be
merged with and into the Surviving LLC (the “Merger™) pursuant to the applicable provisions of
Chapter 607 of the Florida Statutes (the “Corporate Statule”) and the Weshington Limited
Liability Company Act (the “LLC Act™), 2nd in sccordance with the terms and conditions of this
Agreement, Upon cénsummation of the Merger, the following shall cccur: (8) the Constitaent
Entitles shall become .single entity; (b) the scparate existence of the Disappearing Corparation
shall cease; () the Surviving LLC, as the entity surviving the Merger, shall continue its

DWT 19176614v3 0053378000016
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corporate existence under the LLC Act; (d) all essets and every other interest of or belonging to
or due the Disappearing Corporation will be decmed to be transferred 1o and vested in the
Surviving LLC without further act or deed; (e) the Surviving LLC will thenceforth be
responaible and linble for all the liabilities and obligations of each of the Constituent Eftitics;
and (f) shaves of the Disappearing Cotporation held by the sharcholder of the Disappearing

Corporation shall extinguish upon the Effective Date:

12  EffectiveDete,

The Merger will become effective as of April 2, 2012 (the “Rffective Date™) provided
thet properly executed Articles of Merger have been duly filed with the Secretary of Stats of the
State of Weshington and Secretary of State of the State of Florida and the Secretary of the State
of the State of Washington and the Secretary of the State of Florida have issued respective
Certificates of Merger.

2. Cepificate of Foppation.

The Cextificate of Formation of the Surviving LLC in effect on the Effective Date shall
eonhm;emfuﬂﬁ:mandeﬂ‘ectmdr&maintthmﬁﬁw:cofFormaﬁonofthﬂvangLLC el

provided by law, fﬁ Et:b- .

3 . ' &335 gd T

- Operating Agreement, : S o T
The operating agreement of the Suxrviving LLC mn effect on the Effective Date shall ;‘:a o

connmmfuﬂfommdcffcctmdmmamtheLLCAgroemeMGftthuwmmgLLCmulthe o

sameshdlbealtmuiamwdedwrcpededmmommthmtwnsmdmmsoﬂhe ¥

Certificate of Formation and as pmwded by law,

4. Effect of Merger,

- Onthe Effective Dats, the separate cxistence of the Disappesring Corparation shall cease,
and the Disappearing Corporation shall be merged in accotdance with the provisions of this
Agrecrment with gnd into the Surviving LLC. The Surviving LLC, without further act, de¢ed or |
other transfer, shall thercupon retain or scecsed to, es the case may be, and pogsess and be vested
with all the dghts, privileges, immunities, powers, franchises and authority, of a public as well 25
of 2 private nature, of the Disappearing Corporation and the Surviving LLC; all property of every
desaription and every interest therein, and all debts end other obligations of or belonging to or
duse to each of Dissppearing Corporation and the Surviving LLC on whatever account, shall
thereafier be taken and doemed to be held by or transferred to, as the case may be, of invested in
the Surviving LLC without further act or deed: title to any real estate, or any Interest therain
vested in the Disappearing Corporation or the Surviving LLC, shall not revert or in aay way be
impaired by reason of the Merper; and all the rights of creditors of the Disappearing Corporation
andtheSmwvmgLLCshauboprewvcdummpmd,andaﬂhensuponth:pmpmtyof .
Disappearing Corporation ar the Surviving LLC ehall be prescrved umimpaired, and all debts,
liabilities, obligations end duties of the Disappearing Corporation or Surviving LLC shall
thenceforth remain with or be attached to, as'the case may be, the Surviving LLC and may be

- enforced agninst it to the same extent as if g1l of said debts, lisbilities, obligations and duties had
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_beeq incurred or contracted by it. Any claim existing or action or procecding, whether cival,
crimiinal or administrative, pending by or against either Constituent Entity, may be prosecuted to
judgment or decree ag if the Merger had not taken place, and the Surviving LLC may be

wbsﬁmtedinany such action or proceeding,

s. Surrendering of Stock,

Each share of stock of the Disappearing Corporation issued and quistanding on the date
of merger shall be surrendered to the Surviving LLC, which shall issue no membership interesis

for such shares so surrendered,
6.  Conversion of Rights 1o Acquire Sheires.

TherlthOfshneho]dctsnftheDwappmgCorpomnmqummshmiutho
Diseppearing Corporation shall terminate and shall be converted lato an undivided membership

. imterest in the Strviving LLC.,
7. Implementetion

7.1  Further Assurances,

mwmm&mtmmwmmmagﬁmyﬂmmﬁmmmmu
and when requested by the Surviving LLC, orhyztsmmessmsormgns,ltwﬂlsofarasitns
legally able, exocute and deliver, or canse to be executed and delivered in its name 2ll such» 5 %
COMVEYERICES, 855igments, transfem,decdsorothermstmmmm.and“ﬂltakeormusetobc
takmsuchﬁn&m'orotharucﬁonsasthesmwnguc,ltssucccssomorasmgns,ma}’dm,z
neccssa:yordwmblemo:dawewdenoeﬁnumsf'cr.vcshnganddevoluuunofanypmpq{ty,
nght,pnvﬂega,powu.xmmumtyorﬁamhmwvmmsuwoeworsarasszgna,utletoaud By
possession of all the property, rights, privileges, powers, immunities, franchises end i mtarms
referred o in this Agreement and otherwise to carry-out the intent and purposes hercof. -

72  Compliance with Applicable Laws.

Bach of the Constitucrit Entities shall take, or canse to be taken, all action or do, or cause
to be dong, 8l things necessary, proper or advisable under the laws of the State of Washipngton
andthoSmwofF]undafocunmnnmmandmaheﬁ:‘echwtboMergcr

8.  Termination.

This Agreement may be terminsted for any reason at any time before the filing of
Articles of Merger by the Secretaty of State of the State of Washington or the Secretary of State
ofﬂ:esmcofmoﬁdabyamtabcnbythe Constituent Entities for any reason deemed
appropriate by them.,

2

8 f*‘éi 2~ 3&? At

‘‘‘‘‘

Y
b
&

r
¥

1y

W

Ba/98 3ovd NOILYH0dH0D 1D ¢BbB9EEI598 Zvie8 Zlpz/zasva




9, Amendm@v

This Agreetnent may, to the extent permitted by law, be amended, supplcmmwdur
. interpretsd at any time by action taken by the Constituent Entities,

10. m@m@w

mwmmmgwmwmmmmmmmmmmm
laws of the State of sthmstou.

\
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Dated as of the date frst written above,

ABRCSTAR BNVIRONMENTAL SERVICES, INC,,
& Florida rat]
By: : W
Name: Basll Skelton
Fitle; Prealdent.

SBS AEROSTAR MERGER 8UB, LLC, a Weshinglan
" Limlted Lisbility Compeny

Tithe: meidem‘ and Chief Executive Officer

[Sigmim Paga lo Plan of Merger — Aarostar Enviowscatal Survices, lie ard SBS Acvesiar Msrper Sob)
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