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December 2%, 2005
FLORIDA DEPARTMENT OF STATE °2 2

vision i bl
¢ T CORPORMIION SYSTEM Division of Carporations G

ran s
. TG

BURBJECT: OTG, LLC
REF: WOS0D00E&8{4d

Wa recelved your electronically transmitted document. Howaver, the i
desument haz not been filed. Please make the following correcitlons and
refar the commleta dooumsnt, Ilncluding the electronic filing cover shest.

Pursiant to sedtion 608.438({3)(e), F.5., the plan of merger mmst provide
the name{s) and address(es) of the manzger{s} or managing member(s).

Pleass return your documsnt, along wlth a copy of this letter, within 60
dayg or your flling will Le censidered abandoned.

gatlons conceraing the filing of your document, please

FAX hud. #: EOSD00D292327
Lelier Number: ZQS5AGU073831

.0 BOX 6327 - Tallahasses, Flonda 32314

T1/28 Fowd dy0d 1D ST9.22858  SEZT SBEZ/6T/ZT
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ARTICLES OF MERGER. ‘-,'.‘.‘_;:;1"”“ % ,{/\
The following axticles of morker are being submittad in accordance with soctiou(s) 607.1 109, 608.4385gmilor o ¢
620.203, Florido Siatutes. 5= e O
D &
SEN I
e . e, F
FIRST: Thcunctnm,mntaddrcnnfimprhﬂpalufﬁnc,jlmsdlmm,mmwmmmﬁ;é &
patty are ag follows: pedc P
o Y.
Nams mnd Street Address hurisdiction Estity, Type A
1 BSR Calistaga LB, Inc, Flocida Corpomation
70D Universs Boulevard
Juno Beach, FL. 33408
Flerida Document/Registeation Number; P37000001393 PRI Numher; 550728168
2 ¥PL Borgy ©OZ Opecaticnw, loc. Fiorida Corpexationy
T00 Universe Bonlevard
Suao Beach, FL.. 33408
Florida Document/Registration Numbey: FHO00HTIIZ FEI Nimber: $5-0835224
3. Hurper Lake Acquititiots, Tnc. Florlda Carporation
700 Universe Boulovard '
Fans Boach, FL. 33408
Florida Documant/Registration MNumber: FI70GI0033586 ¥EI Number; 63-0755366
4, Haqper Lake Holdsags, Enc. FPlorida — Carporation
100 Universs Boulevwd
Func Bench, FL. 33408
Florida Document/Registratdon Wunher; PI7000G002152 FEX Nurnber;_65-0758965
{Artach additional sheet(3} if neceasary)
YLOT - N CT dpcieen, Owllit:
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¥, Harper Laks Munagement, I Flovida - Corporation
F00 Universs Boulevand
Juno freach, FL., 33408
Florids Document/Registration Number; F5000043863 FEI Number; 65-05¢7685 .
Florids Document/Registration Number ‘ FEI Number;
Florids Document/Registration Number;___.__ - | FEI Numbec:
Florida Docoment/Registration Number: FEI Number:,
(Aitach additional sheet(s) i nacessmy)

FLAIT - WIS Y Syxiaw Cnline
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'Thaexutmmc,shucuddrmofitspﬁ:ﬁpalofﬁmjﬁﬁsdicﬁon,md:nﬁtytypnofﬂnﬂ&y e (
patty ars as follows: T > O
T o @]
» Do %
Neme and Street-Addvess Jurisdiction Entity Tyge @ T
OTG, LEC Delawars Limited Liabificy Complﬁrg‘,g_ﬁ;f "{
’ CA e
00 Unirerre Houlevard %{%
N ' o v
« Jono Heuch
Florida Document/Registration Number:  FEI Numnbez:

IHIBD; The attacked Plan of Merger meets the requirements of section(z) 607.1108, 608.438, 617.1103,
anidfor 620,201, Florida Statufes, and was approved by oach domestio corperation, limited lisbility compagy,
partuershin and/or limited partaovship hat is a party 1o the merger in accondance with Chapter(s} 507, 517, 60
and/ar 520, Florida Statgtes.

FOURTH; If applicable, the attached Plan of Merger was approved by the other business entity(ies) that is/are
party{ies) to the merger in accordance with the respective lases of al) applicabla jurisdictions.

EIFYIL 1faot incorporated, organized, or otherwise fivrmed under the lave of the gtate of Florida, the
surviving entity hereby appoints the Flaride Bearotary of Sinte as its agent for substitute service of process
pursuan: to Chapter 48, Florida Statutes, in any proceeding to enforce any obligation or rights of any dissenting
shrreholders, partners, and/or members of cach domestic corporation, partnerghip, Hmited partnership andior
Timited Habflity compmny that is a party to the merper.

SIXTH; Hnotincorporated, orgaized, or otherwiss formad under the laws of the staie of Florda, the
myrviving eatity agroee to pay the dissenting sharcholders, partrers, and/or members of each domestic
oorperation, partnership, limited partrership and/or limited Habdlity company that is a party o the menger the
amount, if any, to which they are entitled under rection(s) 6071302, 620,205, and/or 608.4384, Floride
Stattes.

SEVENTH: If applicable, the surviving cotity has obtained the written consent of sach shareholder, member
or pexpor that ag & result of the merger is now a general partnar of the wurviving cntity prusuant to section{s)
507.1108(5), 608.4381(2), and/or 620.202(2), Florids Statutes,

EIGHTH: Themerger is panoitted uud@rﬂpmtpacz.ive laws of all appﬁcahlcjnﬁsdisﬁmqndismt
prohibited by the agreement of any partnzrship or limited parinetghip or the reguiations or ariicles of
organization of any limited liability compary that is m pariy to the merger.

FLT - RIS X Smten DE M

11/58 Zovd 0D 1D S719.2ZZ058 SE:ZT SEUZ/ART/TT
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NINTH: The merger shall beoome effactive as of R~ ) <
The date tha Articles of Merger are filed with Flarida Deperiment of State ((’»’ "::, <
e €3 e (<\
OR T O
"’:rr(f
. &% %
(Bnter apecific date. NOTE: Date cannot be prior ta the date of filing.) g“mg’& d,’.{
G,
IENTH; The Asticles of Merger.conply and were executed in accordance with the laws of ench party®s ’%%

applicabie jurizdiction.

Typed ox Printed Name of fodividual
Charles 8. Schultz, Scorotaty

FPL Encrgy COZ Opceaticos, nc. J € Gt

HarparLake Acquisitions, Ing,
: Charies 8. Schltz, Searetary

F.)
Fiarper Lako Holdings, Tnc, ‘
ke Mﬁhj Chesles S. Sohults, Socreity

{Attzeh addivional sheells) i necessary}

PLALT » ROLAN 7T Byrstem Oallz

TT/98 3Fovd . 0D S18.22208453 SEZT SBYZ/BZ/ZT
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NINTH: The merger shall become eifoctive ns off -Er/’;; (-63) ‘(ﬁ
The date the Articles 0f Mexger are filed with Florids Department of State T ot S,
. e
OR - S '{P
) -
. <~
(Eater specific dats, NOTE: Date cammot be prior to the dats of filing.)} @p@ <.
S,
7%

TENTEH: The Articles of Merger comply and were executed in eccordancs with the laws of exch party's
applicible jurisdiction. .

Mams of Entity Eipnatrals) £ i of
Hizper Lake Mansgement, fnc.

Charies §, Scholtz, Saorenry

3

(Aniack additional sheetiz) if necassary)

LA 7 - HORAS T Epeiime Dulics-
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AGREEMENT AND PLAN OF MERGER S

of

ESI CALISTOGA LF, INC.
FPL: ENERGY COZ OFPERATIONS, INC.
HARPER LAKE ACQUISITIONS, INC.
HARPER LAKE HOLDINGS, INC.
HARPER LAKE MANAGEMENT, INC,
all Florida corporations
with and inte
OTG, LLC,

& Delnvare Imited Habflity company

il/8a 35%d | L RO LD ST94222058 8ETT SBRZ/EZ/ET
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This Agresment and Plan of Merger (this “Agrecment”™) is entered into this o7 _ day
December, 2005 betwesn the Corporations listed above,, all Flaride cosporations (the 7 Q},
“Clorporations™), and OTG, LLC, a Delaware limited Lability company (the “Company™). <, 7. %

Recityly

A The Florida Business Corporation Act (the “Florida Act™), the Delawars Limited ~ o
Liahility Company Act {the “Delaware Act™), the Articles of ncorporstion and Bylaws of the 2
Corporetions and the Limited Lisbility Company Agrecment of the Company exch permit the '%
merger of the Corporations with and into the Company, £ 4

B. The sharekolder of the Corporarions and the sole member of the Company deem it
advizable and baneficinl to the welfare of each such corperation and ite shareholders or members,
nt applicable, to merge Corporations with and into the Cormnpany.

C. This Agreement was appraved by noanimous written consent of each of (i) the
sole shareholder and Board of Directors of the Corporations on December 177, 2005 and (i)
the sole menber of the Company on Decemnber L7 , 2005.

NOW, THEREFORE, in consideration of the mutual promises aud covenants in this
Agreement, and other good and valuable consjderation, the receipt and adeqnacy of which are
hereby conclusivaly ackrowledged, the partics, intending to be legally bonnd, agree ag foflows:

PLAN

1. MMerwer and Surviving Company. Subject to the teoms and conditions of this Agreement
and in accordance with the Florida Act and the Delaware Act, at tha Effective Time (as defined
below), the Corporations shall be merged with and into the Company (the “Merger™). The
Ceompany shail be the surviving compeny (the “Surviving Company™} and ghall continue te be
governed by the laws of the State of Delaware {lucluding, without limitation, the Dslaware Aci).
From and after the Effective Time, the separabe existence of the Corporstions shall cease, BSI
Enerpy, LLC is located at 700 Universe Bouleverd, Jono Beach, FL 33408, end is the menaging
member of OTG, LLC,

2 Service of Process. The Survivitg Compeny hereby sppeints the Florida
Seceetary of State as its agemnt for substitwie service of process pursuant to Chapter 48, Floride
Stetutes, in any procesding to enfores any obligetion or rights of any dissenting shareholdexs,
partners, and/or members of each domestic cotporation, partuership, limited partnesship andior
linited Liability company that is & party to the merger.

A Poyrnent. The Surviving Compeny agress ta pay the dissenting sharcholders,
pattnere, andfor members of each domestic corporation, partnership, limited partnership and/ior
Hmited liebility company that is a party to the merger the gmouut, if any, to which they ave
entitled under section(s) 607.1302, 620,205, andfor 608.4384 of the Florida Satutes.

11/e8 JoVd JH05 10 . §18.22€058 SE:ZT SERZ/6T/IT
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4.  Effegtive Time, The Merger shall become effective at the time that (D the 7~
Articles of Merger have been filed with the Secretary of Btate of the State of Florida and (ii) a %,
Certificate of Merger has been filed with the Secretary of State of ihe State of Delaware {the C?y”:?
“Bffective Time™),

5. Limited Liability Company Agreement. The Limited Liability Company

Agreement of the Company as in effect immediately prior to the Effective Time of the Merger
ghall continue in full force and effect with no change as the Limited Liability Company
Agreement of the Surviving Company, and such Limited Liability Company Agreement may
thereafier be amended and/or restated as provided therein and by the Delaware Act.

6. emern r the Merper. At the Effective Time, the member and officers of
the Company immediately prior to the Effective Time will became the member and officers of
the Burviving Company, each to hold office in accordance with the Limited Liability Company
Agreement of the Surviving Company and the Delaware Act and until the earlier of such
menber’s or officer’s removal or the election or appointrient of such member’s or officer’s
successor, a8 the case may he. The Surviving Company shzll be managed by its members and

" officers, ESY Energy, LLC is located at 700 Universe Boulevard Juno Beach, FL 33408 and is
the managing member of OTG, LLC.,

7. Rights and Liabilities of Surviving Company. At the Effeciive Time, all of the
propetiics, rights, privileges, powers and franchizas of the Corporations and the Company will

r vest in the Surviving Company, and all debts, ligbilities and duties of the Corporatiens ahd the
Cormnpany witl become the debts, lisbilities and duties of the Sueviving Company. ‘

3 Conversion of Capifal Stock. Each of the capital stock of the Cotporations issued
and outstanding imumediately prior to the Effective Time shall be couverted convert into 2

membership interest in the Surviving Comparny.

g. Representations and Warrantigs of fhe Corporations. The Corporations represent
and wasrant that they are corporations duly formed, validly existing and in good standing under

the laws of the State of Florida, and that it has the requisite power and authority te enter Intw this
Agreement and the transactions contemplated by this Agreement.

10 ntatip Warrapties of the Company., The Company represents and
warrants that it is a limited liability company duly formed, validly existing and in good standing
under the laws of the State of Delaware, and that it bas the requisite powsr and authority to enter
inta this Agresment and the transactions contemplated by this Agreement,

11, Governing Law, This Agrecmm't.shall be govemed and constried in accordamce
with the laws of the State of Delaware, without regard to conflicta of law principles.

12. Counterparts. This Agreement may be executed in one or more counterparts, each
of which when executed ghall be deemed to be an anglmﬂ but all of which taken together shall
constitate one and the same agrecment.

I1/8T 2ovd 00 LD S519.2Z2B58 9E:ZT GBEZ/EZ/CT
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IN WITNESS WHERBOF, the partics heteto have catsed this Agreement to be execnted
a5 of the day and year first writtea sbove,

. 2
ESICALISTOGA L¥, INC. = %
FPL ENERGY CO2 OPERATIONE, INC. U EL, @ O
HARPER LAKE ACQUISITIONS, INC. cz o <
HARPER LAKE HOLDINGS, INC. Fon B N
HARPER LAKE MANAGEMENT, INC., 7 o
all Florida corporations u%%o 1;
al, D
¢
Pl 4o fuist i~
By: ' 2
Name: Charles 5. Sobultz &
Tithe: Secrstwry
O7TG, LLC, _
4 Delaware limited Liability company

By f LL]M,L gﬁég,i(/f EJ

ame: Charles 5. Scilt
Title: Secretary

TT/TT 3owd 400 1S §19/zzz@S8 ~ 9E:ZT SUUZ /EZ/CT



