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Sublect 00017446136 L 0}9_7‘___, /Q/@ 56,/
v HOS5000293976 3
ARTICLER gg‘ MERGER
KENSINGTON PARR UTHLITIES, INC.,
» Flortda carporsiion
and )
LONGWOOR RUN UTILITIES, INC., 2& @
* Floyids carporatioh e
Busas s rvisansof o %S
unnr It the provitions o ey 607 )
of the Florga Business Corporalion Al %.,% o
X -
Porsuant to the pravigons o1 Scenon 0871105 of (he Florida Staburcs, e undersigncd, L‘&x’ﬁo =
s
? herchy ceniify by these Arneles af Merzer a8 Tutiows: PL vf
A
3. The named of e COrpROFATIANS WHISR are pRITex S the Meoiger e ng:‘- r
EENSINGTOM PARK UTHITIRS, INO., = Fisids copermmen CRessipgion™ and k4

LONGWOOD RUN UTILITIES, INC. » Florids cupassiios ("Lengwand™), de whaily
awned sabadisry of Kensingron  Kensmgion will be fhe supviving carparwrion wad 13 10 be
governed by the laws of the Spate of Florida.

2 The Plan and Agrsemeny of Merger i5 agnexed herero as Fxhibit ~A" and
incorpomed hetin by refirence 1 s sntivery.

3. The Plan aud Agremment of Merger win dply adopied pursuant 10 & wrinen
cousent a5 panined by Scenon 6070821 of the Florida Swinies by the boand of divestors of
Kensingion, the parens corpazasion. Pasud® 3o Secron 607.3104 nf the Florkis Staiutes a3 of

Deeeynber 39, 2005, Approval of the sharsholdess of Longwedd and Kensingion @€ Kot
Toquired purskant 1w Scenen 6071104 of the Flordde Srannes,

#. Fhe Merger shall become 2ifecmive on Pecember 33, 2008 i 11:58 pm, easrem
sbekhurd .

[T\ I
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BIWIENESS WHEREQF, cach of the carpotion, party 1o We merger s cansed thess
Asticles of Mergez 1o be execured on 118 bekalf by its duly authorized officers & af this 357 day
&f Decembar, 2004,

Lihvareik, as 8 Viees Prewdont

aifadte 1
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Exhiblr st
FLAN und AQREEMENT OF MERGER
BETWERN

KENSINGTON PARK UFILITIES, INC.,
a Flarids corporstion

and
LONGWOON RUN DTRLITIES, INC,
# Florida surgoravion

wifeiin ¥
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PLAN AND
AGREEMENT OF MERGER
BETWEEN
BENSINGTON PARK UTILITIES, INC,
& Florida ::Jpnmﬂm

LONGWOOD RUN LTHITIES, TNC.,
a Flarida parporation

This Plag ang Agreement of Merger Ghis "Agmemen ) §& snteved into wnd effecave ss of
DPreemher 31, 2008, by and berwesn KENSINGTON PARK UTILITIES, IKC, » Florids
sopporation (CKegsingron”! and LONGWOOD RUN UTILITIES, INC.. » Florida corporsthm
{"TLangwaad” and collectivaly wirth Keasmgum, the ~Consiusnt Corporations™s.

Backgnnnd

Feasingun 15 o eoporation duly crgapred wader the law wf the Sne of Flonda and s
wie pans corporatian of Longweod. Tonpgwend is & cosporamon duly orgamesd mnder the law
uf e St oF Flarida sed 12 % wholly saied sunfidanry of Kensinginn, The Boneg of Dieaers
of Xennngion deem i fdvisable that Longwaod be merged with st inso Kensingfon on the
rerms sl condinens haysin sat foph and 1 accardunre wish the Fionids Samges §607.1104. i is
wmtended Tp fedees] fncome 1ax purpotes that the reorginzaion contepplated by (his Agrermens
whiali yualify nx % reorganization witin @e meaping of Scoqon 36 1HAL oF te InTemal
Roevenue Cade of {088, as amended.

In consideystion of te mmerl propuses snd covenants haminafisy sus &, and for ather
poad and wihuable considemrion, the wesipt and waifickensy of which are htorhy scknowiedged,
Kensingros and Longwaed have agresd and do herehy agree as follows:

Teraw O The Merger

1. Hackeround. The pamicy higthy sskuowiedge wnd Agres War e Backgrouat
Seeton 1 true in gl respecrs and shall ke Incompormed kevein by nelerence.

2. Merser Jangwond, e wholly awned subsidiney of Kensingion, shail be uizgen
with and mro Kensingrap muausnt 1o the spplicable provisions of Flanda law wmoluding Seetiun
6071104 of the Finrlda Statures, and Keasingtan shall be the surnving somporation.

3 Effecr of Meyger  From and afier the #iling of Wit Amcles of Margen the
Conssipmem Sorpermdant shall B o slngle comporation. whneh shafl oo Kepsingion o3 he
surviving eorpopstion, and the scpuraie exinenes of Longwoend Ahall cease sxCom 10 The o5
pravided by the Juws of te Swe of Flarida m ihe epfe of & corporation afiey 18 msrger inse
aauiier comparaton, while hie coporse exisiente of Kensingion shgll contimie qusfected and
unimpaired. Kensingron shall have 23 the righas, pavileges, immanities sad powers and shall be
[3E L0
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subiect to all the dyfes and Habilities of & couration crosmmed undsy Flovida law, Kenwnglon
shall theroupon and hereafler posicry 471 e rights, pnﬁ?tiau, immnnities x5y fanchyees of o
public. 85 well we privase, asnue of wacly of the Conatituent Corporations. AN property, TR,
persdani aad maxed, ail debls dor on whatever sevount, off ciher chosss of aerion, st ¥ a0
evary mner imrerest of oF belonging  oF das o cach of the Consfticnt Comporadons, sl be
wken andt decmicd To be anaitored o and vesied I Beasiogion withoat fiamher 4ot or deed. The
"dz o uny real muidin, o any mierest thersn vestad ip enther of the Conatuin Carporaons,
#all 70§ TRV ot B in any way wnpaved by yessen of sueh merger Kensiigion sl berestier
Be respongible snd habls for al] the lshihdes and ohigadons of each of e Copstitesm
Corparations. s any clmm &X9mng oF acion or prodeeding pending by ar againw either of the
Coasrinuny Oo:pmuunf may be progsccyfed 2§ I such merger had ook wken plece, or
Kepsingron may b subsiiused 13 s place. Nedther the rights of creditars sor any lieas wpon e
property of eyther of tie Canrumuent Corparations shall b umpared 3y the mergsr.

+ icjes o . The Anicles of fncatponation of Hensin shall nop
bt matendad 5 any 1e2polt by reazon of vk Plan end Agreement of Morger- R

5. %ﬂnﬂm The munner of canveriing the DUISTARding shares oF eash
of e CanAttucnt oraons skadl be ay ilows: Baeh share of Comimon Stoek of Kensingion
sued snd outsmnding immedianety prior to the Effective Ding= af Yhe Mecgss shili; Ty viTae of
the Merger st without anty acsian on the part of the baldiez, confome e be autsrnding with no
sdpuztmmt w6 & eeuls of s Moger  The Common Siovh of Lenpwond owred by Kensingn
wrmediately prior fo the Effective Date of the Merger, which reprevenc afl of Yhs wsued and
it shaaes of Lopgweod, shall, withaw any acdon on the part of the bolder therens,
CORSE 10 OXIST aqd he capetlled hy viptue of this Merger.

a Eurther sssarinces. I ot sy wims adfter the RBifocdve Ty Kevndngion shalt
consdder oF e sdvised that any frther ASSigNmMEnts of SsUTUACES are neckssucy or deiirabie (o
vesl In Wensingon, secording fo the temms renf fhe 1ille 10 say propesy tights of e
Constiwent Cormporations, he last acnng afficers and Duooctors of foppwesd, wr Gie oo
eorpusponding Rificers apd Diperion of Ksnxingon 2l and will crecute #nd make #l) such
preper ashpUtents oF assipances and &3l Things necessary or proper 0 vest titl: in such firoperty
;;:alus in Keasingion, and ovherwise <y ous the purpases of thas Plag and Agreemens

Jin S

7 Anreaval By Rirecwre Ties Plan and Agroement of Merger shall b& approved hy
the Bansd of Direciors of Kenwingon, 244 parsiam 1o Florids Sates §507.1 108, approval by
the Sharcholders of Kansingron or Loagwond Is 5ot reqmrad ander Flarida Jaw.

8. : - The mzrger of Longwood with and inve Kenvingeon shall beome
efecTivee on December 31, 2005 sx 11738 pun, enseru Samdnad dne Ghe “RPrdetive D

9. Toammuion. MNowithranding soyihing rommned herein or ysewnere o e
coryary, s Flag and Agreoment of Morger may be semminared and ahandaned by die Rowrd of

Paeears of Karusagion &3 sy 3hme priey 1 Bliing of the Amicles of Morges.
S1EIgh ¢
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™ WITNESS WHERBOF, tach of the
i L] PATRSE T This Agresinsnt
eaused thiv Agrecment and Plan of Merger to be exeputed by is duly am fu&dmim hes

dae 2t forth above
%
KENSINGTON FARK UTIE
INC., & Flar) Gruiion TTHES,
By \

lohn M. Lihviucik, s its Vice Prasident

LONGWOOR RUN UTILITIES, INC., 4
arpagalion

i

. Lihvaresk, a8 its Vicee President

LT L
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