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ARTICLES OF MERGER
Merger Sheet
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MERGING:

LAND RESOURCES INVESTMENT CO., a Florida corporation, 457600

INTO
FLORIDA POWER & LIGHT COMPANY, a Florida corporation, 106395

File date: December 24, 1998
Corporate Specialist: Velma Shepard
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LAND RESOURCES INVESTMENT CO.
(a Florida corporation)

AND

FLORIDA POWER & LIGHT COMPANY
(a Florida corporation)

Pursuant to the provisions of Section 607.1105 of the Florida Business Corporation Act (the
“FBCA”), these Articles of Merger provide that:

L. Land Resources Investment Co., a Florida corporation (“LRIC”) and wholly-owned
subsidiary of Florida Power & Light Company, a Florida corporation (“FPL”), shall be merged with
and into FPL, which shall be the surviving corporation.

2. The merger shall become effective as of the date and time on which these Articles of
Merger are filed by the Florida Secretary of State.

3. Pursuant to Section 607.0821 of the FBCA, the Plan of Merger dated as of December
15, 1998, pursuant to which LRIC shall be merged with and into FPL, was adopted by the Board of
Directors of FPL by unanimous written consent dated as of December 14, 1998. The Plaa of Merger
is attached to these Articles of Merger as Attachment A.

4, Pursuant to Section 607.1104 of the FBCA, the merger does not require the approval
of FPL, as sole shareholder of LRIC, or of the shareholders of FPL.

IN WITNESS WHEREOF, these Articles of Merger have been executed on behalf of LRIC
and FPL by their authorized officers as of December 15, 1998. :

LAND RESOURCES

By . M )

WO% LIGNT CONPANY
By':\k‘__r ~ /
I

Dennis P.\é‘oyle, General Cou@d Secretary
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ATTACHMENT A
PLAN OF MERGER

of

LAND RESOURCES INVESTMENT CO.,
a Florida corporation,

with and into

FLORIDA POWER & LIGHT COMPANY,
a Florida corporation

This Plan of Merger (the “Plan”) is dated as of this 15th day of December, 1998 by and
between Land Resources Investment Co., a corporation organized and existing under the laws of the
State of Florida (“LRIC”) and a wholly-owned subsidiary of Flerida Power & Light Company, a

corporation organized and existing under the laws of the State of Florida (the “Company”), and the
Company.

Recitals

A All of the 500 authorized, issued and outstanding shares of common stock, par vahie
of $1.00 per share, of LRIC are owned by the Company.

B. The Board of Directors of the Company (the “Board”) has determined that it is
advisable and generally to the advantage and welfare of the Company and its shareholders and of
LRIC and its shareholder that LRIC be merged with and into the Company (the “Merger”) on the
terms set forth in this Plan.

C. LRIC and the Company intend that the Merger be treated as a complete liquidation
of LRIC pursuant to section 332 of the Internal Revenue Code of 1986, as amended (the “Code™),
in accordance with the plan of liquidation of LRIC adopted by the Board.

D. Pursuant to Section 607.1104 of the Florida Business Corporation Act (the “FBCA™),

the Merger does not require the approval of the Company, as sole shareholder of LRIC, or of the
shareholders of the Corpany.



E. The Board approved and adopted this Plan by unanimous written consent dated as
of December 14, 1998. '

Plan

1. Corporate Existence of the Surviving Corporation. = Atthe Effective Time (as defined
below) of the Merger, LRIC shall be merged with and into the Company and the Company shall be

the surviving corporation. The corporate identity, existence, purposes, powers, franchises, rights and
immunities of the Company shall continue unaffected and unimpaired by the Merger. The corporate
identity, existence, purposes, powers, franchises, rights and immunities of LRIC shall be merged
with and into the Company and the Company shall be fully vested therewith. The separate existence
of LRIC, except insofar as otherwise specifically provided by law, shall cease at the Effective Time
of the Merger whereupon the Company and LRIC shall be and become one single corporation.

2. Conversion and Exchange of Shares. The manner of converting and exchanging the
shares of each of the Company and LRIC shall be as follows:

(a) all shares of common stock, par value $1.00 per share, of LRIC (the “LRIC
Shares”) that are outstanding immediately prior to the Effective Time of the Merger shall, by virtue
of the Merger, be canceled without payment of any consideration and without any conversion;

(b)  the sole holder of the LRIC Shares shall cease to have any rights with respect
to the LRIC Shares; and

(© each share of Common Stock, $.01 par value per share, of the Company issued
and outstanding before the Effective Time of the Merger shall remain issued and outstanding and
shall not be affected by the Merger.

3. Effective Time of Merger. The “Effective Time” of the Merger shall be as of the date
and time on which the Articles of Merger are filed with the Florida Secretary of State.

4, ights of Digsenting_Shareh . There are no shareholders of LRIC who would

be entitled to be paid the fair value of their LRIC Shares under the provisions of the FBCA regarding
the rights of dissenting shareholders because the Company is the sole shareholder.

[SIGNATURES APPEAR ON THE FOLLOWING PAGE.]



IN WITNESS WHEREOF, the parties have caused this Plan to be signed by their

respective officers thereunto duly authorized as of the day and year first above written.

URCES INVESTMENT CO.

B %’

Lawre Kefeher President

FLORIDA POWER & LIGHT COMPANY

N O

Dennis P. Covle, General Co 1 and Secretary
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