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Office of the Secretary of State

Corporations Division
148 W. River Street DEC 22 2009
Providence, Rhode Istand 02904-2615 %
T ALY
ARTICLES OF MERGER OR CONSOLIDATION INTO g_ 0 é é 5}/(
Earth Friendly Energy Group, Inc. B : 2
{Insert full name of surviving or new entity on this line.) ) / ;) : 3’ ?

SECTIONI: TO BE COMPLETED BY ALL MERGING OR CONSOLIDATING ENTITIES

Pursuant to the applicable provisions of the General Laws of Rhode Island, 1956, 'as amended, the undersigned entities submit the
following Articles of Merger_or l:l Consolidation (check one box only) for the purpose of merging or consolidating ther into one
entity. ‘

a.

The name and type (for example, business corporation, non-profit corporation, fimited liability company, limited partnership, etc.) of
each of the merging or consolidating entities and the state under which each is organized are:

State under which
Name of entity Type of entity entity Is organized
SolarWrights, Inc.  / 3 9 '733’/ Corporation Rhode Island
Earth Friendly Energy Group, inc. Corporation Delaware
) f
The laws of the state under which each entity is organized permit such merger or consolidation. 'é’ i
S om
. Q)
The full name of the surviving or new entity is  Earth Friendly Energy Group, Inc. cm TN
which is to be governed by the laws of the state of  Delaware ae Sd Q
N X
The attached Plan of Merger or Consolidation was duly authorized, approved, and executed by each entity in the manner prescizhod m
by the laws of the state under which each entily is organized. (Attach Plan of Merger or Consolidation) ; gg r‘$1
W
. If the surviving entity's name has been amended via the merger, please stata the new name: 5.6 cﬂ oo
- _.-b

)

If the surviving or new entity is to be governed by the laws of a state olher than the State of Rhode [sland, and such surviving or new f' oy
enlity is not qualified to conduct business in the state of Rhode Island, the entity agrees that it: (i) may be served with pracess in
Rhode Island in any proceeding for the enforcament of any obligation of any domestic entity which is a pary to the merger or
consalidation; (ii} imevocably appoints the Secretary of State as its agent to accepl service of process in any action, suit, or
proceeding; and (iii) the address to which a copy of such process of service shall be mailed to it by the Secratary of State is:

28 Wolcott Street, Providence, RI 02908

. These Articles of Merger or Consolidation shali be effective upon filing unless a specified date is provided which shall be no later

than the 90" day after the date of this filing December 31, 2009

'.l....'.....'..........‘.......l.ll....I..‘.......'..'........."'.

SECTIONII: TO BE COMPLETED ONLY IF ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES

IS A BUSINESS CORPORATION PURSUANT TO TITLE 7, CHAPTER 1.2 OF THE RHODE ISLAND
GENERAL LAWS, AS AMENDED.

if the surviving or new entity is to be governed by the laws of a state other than the State of Rhode Island, such surviving or new

a.
entity hereby agrees that it will promptly pay to the dissenting shareholders of any domestic corporation the amount, if any, to which
they shall be entitled under the provisions of Title 7, Chapter 1.2 of the General Laws of Rhode Island, 1956, as amended, with
respect to dissenting shareholders. )
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h. Compiete the following supparagraphs i and & only if the merging busingss cotporalion is 8 subsidiary corporalion of the surviving
corporaiion.

4 The name of the subgidiary corporation is  SorarWrights, Inc. R

A capy of the pian of mserger was mailed to sharehoiders of the subsidiary corporation {such gale shalt not be iess than 3C
Novembar 20, 2009

i

days from the dase of fing]

o

¢ As raguired by Section 7-1 21003 of the Ganera! Laws, the corporation has paid all {aes and frenchise taxes.

.I".l'lI".llll.ll...ll'l..ll‘l..llli..’."l..'l!.ll.""..'.’l‘l'.'l

SECTION Hi:  TO BE COMPLETED ONLY IF ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES
IS A NON.PROFIT CORPORATION PURSUANT TO TITLE 7, CHAPTER 6 OF THE RHODE ISLAND

GENERAL LAWS, AS AMENDED.

3 If the mambers of any merging or tonsohdating non-profit corparation are entitted to vole thereon, attach a statement for gagn sach
nom.proft corporation wiicn sets forth the date af tha mesting of members al which the Plan of Merger or Consolidation was
adopted. thar a quorum was present al the mashing, and that the pian received ai least a majority of the voles winch mambers
prosenl ot the meeling Or represantad by proxy ware entilled to cast; OR attach a staternent for gach such non-profil corporalian
wien wrates thal the alan was scopted by 3 consent in wnling signed by all memuors enbtied (o vote with respect thareln.

B M oary mergoy o° consohdaung cOrpoiausn has no members. or Y members anitied 10 vole thereor, then as Lo gach such non-
profit corporabon attach a statement which slates the date ! the mesting of the ooard of directors at which the plan was adopied.
and a statement of the tact thal the plan receved ihe volo ol a majanty of the diro=ters in office

l-rr-csouiotlc.nlvllr.olOllllo.."llolltolInuo.Otovl!"Iu’oivolllu-

SECTIONIV: TO BE COMPLETED ONLY IF ONE OR MORE OF THE MERGING OR CONSCLIDATING ENTITIES
IS A LIMITED PARTNERSHIP PURSUANT TO TITLE 7, CHAPTER 13 QF THE RHODE ISLAND
GENERAL LAWS, AS AMENDED

a The agreement of mergar o C2nsvidalion s on fe al the place of busmess of the surviving or resulting domestic irmmled
parnership of cihat business ity and the address therool 15

b A copy of the agreement of marger & consotdation will be furnished by the surviving or resulting domestic limugd partrershs o
other Busness anlity, an request ang withoul COsY, to any narner of any domest:c Imuied parinership or any person holdwa an
interest in any cther busingss entity wiich is 10 mergo or consolidate.

l'l.lllll'.lll'l.l".lIII.III...II.'..lQIII.I.l‘l..‘ll.lllll’..!l.l

SECTIONV: TO BE COMPLETED BY ALL MERGING OR CONSOLIDATING ENTITIES

Under penally of pefjury, we declere and affirm that we have examined these Aricles of Merger or Consolidation,
including any accompanying attachments, and that all statements contained harain are trug and correct.

Solarwrights, Inc.

Print Erlity Name

é\r . e e Troasurer and Ghiel Financln Officor
ST Fame of parsan signing i Title of person signing A

By -

Name al person signing : Title of person signing

Earth Friendly Enorgy Group, Inc.
) ) Prat Entity Neme

- - "/ “--: Treasurer ond Chief Financlal Officer
B)", o E . e gy _

Nama of persor signing . : . Tive of person signtng
By —

Nare of persen ;’.5;7;;{9 # Tie of person Signng



AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER, dated December 21, 2009, is between
EARTH FRIENDLY ENERGY GROUP, INC., a Delaware corporation (the "Surviving
Corporation”) and SOLARWRIGHTS INC., a Rhode Island corporation (the "Merged
Corporation”).

WHEREAS, the Surviving Corporation is a Delaware corporation, its Certificate of
Incorporation having been filed in the office of the Secretary of State of Delaware on August 20,
2008; and

WHEREAS, the Surviving Corporation has authorized capital stock consisting of 3,000
shares of $0.01 par value common stock; and

WHEREAS, the Merged Corporation is a Rhode Island corporation, its Articles of
Incorporation having been filed in the office of the Secretary of State of Rhode Island on March
17, 2003; and

WHEREAS, the Merged Corporation has authorized capital stock of 10,000 shares of no
par value commeon stock; and

WHEREAS, all of the issued and outstanding shares of the Merged Corporation are held
by the Surviving Corporation; and

WHEREAS, the Board of Directors of the Surviving Corporation and the Board of
Directors of the Merged Corporation deem it advisable that the Merged Corporation and the
Surviving Corporation merge in accordance with the terms of this Agreement and Plan of
Merger, and such Boards of Directors have duly approved and authorized this Agreement and

9-2

Plan of Merger; and ~y
2 o
WHEREAS, the laws of the State of Delaware and the laws of the State of Rhode Is co gg? -
permit such a merger, and the Merged Corporation and the Surviving Corporation desire¥o I "_::m
merge under and pursuant to the provisions of the laws of the State of Delaware and the Sta@)f g_’gg}l
Rhode Island. el
0 C)D -
x ""'1 m
NOW, THEREFORE, in consideration of these premises and of the mutual agreer@'lts R

and covenants herein contained, it is agreed that the Merged Corporation shall be, and it hesgby'<< <...;
is, merged into the Surviving Corporation, which shall be the surviving corporation, aniPthe
terms and conditions of such merger and the manner of carrying it into effect are and shall be as
follows:

Sy

Section 1. Name of Surviving Corporation. The corporate existence of the Surviving
Corporation shall continue under the name of Earth Friendly Energy Group, Inc.

4576799v2



Section 2. Purposes of Surviving Corporation. The purposes set forth in the Certificate of
Incorporation of the Surviving Corporation, as in effect on the date of the merger provided for in
this Agreement and Plan of Merger, shall continue in full force and effect as the corporate
purposes of the Surviving Corporation.

Section 3. Certificate of Incorporation_of Surviving Corporation. The Certificate of
Incorporation of the Surviving Corporation shall not be amended in any respect by reason of this
Agreement and Plan of Merger and/or the merger contemplated hereby.

Section 4. Bylaws of Surviving Corporation. The Bylaws of the Surviving Corporation, as they
shall exist on the effective date of the merger, shall be and remain and continue to be the Bylaws
of the Surviving Corporation until they shall be altered, amended, or repealed as therein
provided. ' |

Section 5. Directors and QOfficers. Persons who are directors and/or officers of the Surviving
Corporation on the effective date of the merger contemplated hereby shall be and remain and
continue to be such directors and/or officers of the Surviving Corporation until their respective
successors are duly named and qualified.

Section 6. Effective Date of Merger.

(a)  For all purposes under the laws of the State of Rhode Island, this Agreement and
Plan of Merger and the merger herein provided for shall become effective on December 31,
2009, provided that: (i) this Agreement and Plan of Merger shall have been adopted, approved
and signed in accordance with the laws of the State of Rhode Island, and (ii) the Articles of
Merger indicating its adoption and approval shall have been executed in accordance with such
laws and filed in the office of the Secretary of State of Rhode Island.

(b)  For purposes of the laws of the State of Delaware, this Agreement and Plan of
Merger and the merger herein provided for shall become effective, and the separate existence of
the Merged Corporation shall cease except insofar as it may be continued by statute or operation
of law, at the start of business on December 31, 2009, provided that: (i) this Agreement and Plan
of Merger shall have been adopted, approved and signed in accordance with the laws of the State
of Delaware, and (ii) Articles of Merger indicating its adoption and approval shall have been
executed in accordance with such laws and filed in the office of the Secretary of State of
Delaware.

Section 7. Manner and Basis of Converting Shares. Immediately upon the effective date and
effective time of the merger, all of the outstanding shares of the capital stock of the Merged
Corporation, all of which are held by the Surviving Corporation, shall be cancelled without
consideration, and no shares of the common stock of the Surviving Corporation shall be issued to
in respect thereof..

Section 8. Effect of Merger. Upon this merger becoming effective:

4576799v2



(a) The Surviving Corporation shall possess all rights, property, assets, privileges,
powers and franchises and shall be subject to all the restrictions, disabilities, obligations, and
duties of each of the Merged Corporation and the Surviving Corporation, and all of the foregoing
of the Merged Corporation shall be transferred to, vested in, and devolve upon the Surviving
Corporation without further act or deed;

(b)  The Surviving Corporation shall be vested with all assets and property, real,
personal, or mixed, and all debts due to the Merged Corporation and the Surviving Corporation
on whatever account as well as all other causes in action belonging to the Merged Corporation or
the Surviving Corporation; and

(c) All property, rights, privileges, powers and franchises of the Merged Corporation
and the Surviving Corporation shall be thereafter as effectually the property of the Surviving
Corporation as they were of the Merged Corporation and the Surviving Corporation; all rights of
creditors and all liens upon any property of either of the Merged Corporation and the Surviving

- Corporation shall be preserved unimpaired, limited in lien to the property affected by such liens
immediately prior to the effective date of the merger; and all debts, liabilities, obligations, and
duties of the Merged Corporation shall thenceforth attach to, and are hereby assumed by, the
Surviving Corporation and may be enforced against the Surviving Corporation to the same extent
as if such debts, liabilities, obligations and duties had been incurred or contracted by it. Title to
any real estate vested in either of the Surviving Corporation or the Merged Corporation shall not
in any way be impaired by reason of the merger contemplated hereby. '

(D The corporate identity, existence, purposes, powers, objects, franchises, rights and
immunities of the Surviving Corporation shall continue unaffected and unimpaired by the merger
hereby provided for, and the corporate identity, existence, purposes, powers, objects, franchises,
rights, and immunities of the Merged Corporation shall be continued in and merged into the
Surviving Corporation and the Surviving Corporation shall be fully vested therewith. The
separate corporate existence of the Merged Corporation shall cease, except insofar as it may be
continued by statute or operation of faw.

Section 9. Delivery of Deeds and Instruments. From time to time as and when requested by the
Surviving Corporation or by its successors or assigns, each of the Merged Corporation and the
Surviving Corporation shall execute and deliver, or cause to be executed and delivered, all deeds
and other instruments and shall take, or cause to be taken, all such other and further actions as
the Surviving Corporation may deem necessary and desirable in order to more fully vest in and
confirm to the Surviving Corporation title to and possession of all the property, rights, privileges,
powers and franchises referred to in Section 8 hereof and otherwise to carry out the intent and
purposes of this Agreement and Plan of Merger. For the convenience of the parties and to
facilitate the filing and recording of this Agreement and Plan of Merger, any number of
counterparts shall be deemed to be an original instrument.

Section 10. Abandonment of Merger. This Agreement and Plan of Merger shall be submitted to
the Board of Directors of the Merged Corporation and to the Board of Directors of the Surviving
Corporation as provided by the applicable laws of the State of Delaware, and upon the approval
4576799v2




and adoption thereof, in the manner provided by such laws, by the Board of Directors of the
Merged Corporation and by the Board of Directors of the Surviving Corporation, shall be
deemed and taken to be the Agreement and Plan of Merger and act of merger of the Constituent
Corporations; provided, however, that anything herein or elsewhere to the contrary
notwithstanding, this Agreement and Plan of Merger may be terminated or abandoned before it
becomes effective without further action or approval by mutual consent of the Boards of
Directors of the Merged Corporation and the Surviving Corporation.

Section 11. Service of Process. Upon the merger herein proposed becoming effective, the
Surviving Corporation agrees that it may be served with process in the State of Rhode Island in
any proceeding for enforcement of any obligation of the Merged Corporation and in any
proceeding for the enforcement of the rights of a dissenting shareholder of the Merged
Corporation against the Surviving Corporation. The Surviving Corporation shall irrevocably
appoint the Secretary of State of the State of Rhode Island as its agent upon whom may be served
any notice, process or pleading in any such action or proceeding; provided, however, that such
appointment shall not be effective until the merger herein contemplated becomes effective. The
address to which a copy of such process shall be mailed by the Secretary of State of the State of
Rhode Island is 17 Burnside Street, Bristol, Rhode Island 02809 until the Surviving Corporation
shall designate in writing to the Secretary of State a different address for such purpose.

4576799v2



N WITNESS WHEREOF, the undersigned have causcd this Agreement and Plan of
Merger to be signed in their respective corporate names by an officer thereunto duly authorized
as of the date first writien above.

SURVIVING CORPORATION:

EARTH FRIENDLY ENERGY GROUP, INC.

e

Paul Raducha
Treasurer and Chief Financial
Officer

" By.

MERGED CORPORATION:

SOLARWRIGHTS INC.

Paul Raducha
Treasurer and Chief Financial
Officer




Department of Revenue
DIVISION OF TAXATION December 21. 2009

One Capitol Hill

Providence. R 0200OK5-3K801)

TO WHOM IT MAY CONCERN:

Re: SolarWrghts Inc.

It appears from our records that the above named corporation has filed all the required
Business Corporation Tax Returns due to be filed and paid all taxes indicated thereon and

is in good standing with this Division as of this date regarding any liability under the
Rhode Island Business Corporation Tax Law. - di
= n:’g
This letter is issued pursuant to the request of the above named corporation for thﬁ S2 -
purpose of & 3Tm
N E2m
2 S33
W
N og®
MERGER CORPORATION IS NON-SURVIVOR < <A
Very truly yours,
.

Davi . Sullivan
Tax Administrator

Cl ] ey

Charles J. Larocque
Chief Revenue Agent
Corporations

TDD (401) 574-8934  (Telecommunication Device for the Deal)



