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From: Katie Wonsch Thursday, Decembes 28, 2005 1050 AN Bage: 8 of 14

FETVE PP s fos

To: FL Dept. of State
Subject 000174.46138

. | HOS000203881 3
ARTICLER g‘f MERGER
POLOMITE UTHATIES CORP., <2
» Fibrian corporation A e =)
e e, @
KENSINGTON PARK UTILITIES, INC., <% S
& Fiorida carporacios %@* ‘:Dp
{Pursuant 1o the mvm'ms af tnnpier 507 ?f"q;’
of vt Flarids B%susm C.‘orpmﬁmgf'm} %% ’%
\A‘\
Prrsiant 1o the provisiuns of Sectton 6071165 of the Florids Snqutes, the undersignad "‘?’:” “
- A
hereby comty hy these Axticles af Merger as fallows: %-g‘
S

1. The names of the carperations which e parties ta the Merger tor POLOMITE v
BTHITIESE CORP. & Flondy ecamporston (Tojomue™ and KENSINCTON PaRK
UTIEITIRS, INC., & Flonds corpayagian (Kepsiagron™), the wiholy owned sobsudary of
Polomste.  Polommite will e the surviving corparation and is vo be gaverned by the ws nfthe
Srae of Florida,

i The Flun md apgreement of Merger 13 sonowed hersto as Bahiba A% wad
ncorperhtcd hotein Ty refirenee in it ennirsty.

3. The Plan md Ageemany of Mirger was duly adopicd punsuant o a Wit
cons=nt a4 permited by Secon 607.0821 of wie Florids Stanies by the bosed af diecsers of
Bolonite, the pavent corporpion, prsusit o Scoden 607.3104 of s Florids Sralules a8 of
December 29, 2005, Approval of the sharehalders of Kensmgion and Dolequne e ml requited
prssuant 1o Seotian H07-110% of e Florida Spamrss.

4. The sdgraer shadl become effecuve o Decomber 31, 2003 s T1ER poy, aRsran
sambad dme.

e
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To: FL Dept. of State From: Katie Wonsth Thurstay, December 29, 2005 10.58 AM Page. 0o 4

Subject 000174.46136

HO5000293981 3

Y WITESS WHEREQE, e3ch 0f e copporaiions party Lo fhe melger har cmised hege
Axsicies ol Metger 10 bt exeentid on its denalf by us duly anthorized officers as of this 20 day of

Diecember, 2005,

ROLOMITE UTILITIFS CDRP., =2

T
By AMAY /]
I Libwamil, &5 1% Vica President
GTON  PARK  LTILITIES,
o arl mv.bmu

Ju N’ I-.m'iaxci’:,ak{m\fwe Eresdem

Fo1nite 1 2
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To: FL Dept. of State From: Katie Wonsch Thureday, December 29, 2005 10.59 AM Page: 11 of 14
Subject 000174.46138 S A

HOS5000293981 3
Echibir-a™
PLAN ang -M'-‘gi!i?-MBNT OF MERGER

DOLOMIVE UTILITIRS CORP.,
% Flarids ewrporasivn

and
KENSINGTON PARK UTILITEES, INC.,
a Florida corporation

YOIy |

This fax was received by GFl FAXmaker fax server. For more information, visit: hitpi/Awwwegficom

HO5000253981 3



From: Katie Wonsch Thursday, Dacamber 28, 2005 10.50 AM Page: 12 of 14

Ta: EL Dent. of State
Subject 0001 7446136

HO5000293981 3

mmngm 3;“ e
R T OF MEBGER.
ETW

B BEN
BOLOMITE UTITIES CORE.,
& Flurida m’;'pauﬁuu

N
KENSINGTON PARK UTRLITIES, INC.,
2 Flnrida corporation

This Plan snt Agicennenr of Mesger (s “AFTEement”] 1s emered infe kod effeonve as of
Deeeqaber 31. 3003, by and betwecn POLONMFYE DTR-ITIES CORP-. 2 Florida corpopaon
("Bolonnsa™) and FENSINGTON PARK UTILITIES. INC. 3 Flodds comporanan
{"Kensingron™ aad eallectively with Kensipgron, the “Constinient Camoradons”s,

Baskyround

Polonume is a corparapion duly crgamzed ander the law of Tie Stk of Flonde s & the
pareit corporstion of Kepungron. Keasingion is 8 amporsnan duly esganized wnder the law of
the Stae of Fladda and s 2 wholly owned subsidiary of Dolomite.  The Borrd of Dirceiom of
Dalamite decm v advisahle s Keanngton bs merged woah and e Doiogmie on the o and
condinons Terein <o Ionth and i accordance wirh dhe Flogids Suures §607.4104. I0 is ummended
for frderal Ineame Tax prrpesss QIR0 the vecganizarion contemplajed by Wis Ageement apall
. aualily Bx 2 roorganizgiion Within the mewning of Sccnan A68{a)(1HA) of the Imemal Revenue

Code af 1906, 25 amended.

In consideration of the sl promises and zavenants bescinafier ser forpi, apd Jor owmer
g and valuxile consideration, the yeceipr and stfiewney of which are horeby ackmosviedged,
Leojomite and Kensungron hwve sgreed and do hereby agree as hliows:

Fermis Of The Merper

1 Ruckgmownd. The punics haeby acknowleqpe and agree thar the Bockgrms
Secnuon is oue in &l rarpects and shall e Zworporited boreia by reference.

) 2 Mimyer. Kensingron. ¥ire whelly qwned subsiduary of Polomire, shall be snerged
with and oo Dolamie parstant 1o e applicabls proviiane of Flonds jsw including Section
AD7.1104 of the Fladids Syatares, snd Dalamite shall be e sRoviving corporanaes,

& Effest of Morasr  From and afiae vhe Kimg of he Amisles of Merger, the
Copsitarm Corporations éial e a angle copermion, which aladl be Dolowmite 4k tha surviving
canuwwtion. and the separie sximence of Kensiagion shall oopse cacept 1 T expenr movided
by fhs 1w Of he Staie of Florida 1w the ¢ase of & copomian afler 108 wmeyper o snothey
corparanon, while the corpopaty eximence of Dolomite shall comioee vaaffociet spd upimpairas.
Dicjormie shall ave 2 the Aghir. privileaes, immaaies and powers and shall be sulyecs to af
BNl T
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From: Katie Wonsch Thursday, December 28, 2005 10:59 AM Page: 13 of 14

To: FL Dept. of State
Subject: DOD174.461 35

HO5000293981 3

he qunes wnd liahtlides of 2 corporanon aipanized under Flotida law.  Pokanie shall i
and thereafter pascess all she Yights, privileges, fowonnivies and franehises of 5 pubkis, a5 well as
privace, pature of sach of the Consnrueny C iians. Al preperiy, venl, persoma) and miel,
a1 debern due on Whstever acconnt, 811 other choses of sttion. and aXt snd svery other inmerest of
or telengnig to or dus 14 ench of the Consimest Corporarioss. shall e suken sarl detmed o be
wansfirred 10 and vested 1 Dolomine without fisther &et or deed. The title sa WAy 2on) et o
fly micrest therain vesred in ejther of the Consrituent Corpacsrions, sinll Bot rovert or be in any
Wiy fnpaited by reasap of sach merger Dolamite shali hereafter be reiponsihie aod Roabls for
A the Jabilines and phhgations of each of the Cansitent Casposmions, and any claim exising
ur #0Aon or pcceding peading by or aginst 2ither o the Consrmuess Corparafions may be
prosecured & if mxch merger had not aken plaee, or Diolamte wsy be subsiinged in & pliee.
MNeither the rights of freditals nar «ny lians upan the propeny of sither of dpe Comfment
Cnyporanons shall he impaired 2y the merger.

4. Anicles ol fncowparmion  The Amcles of Incorporstion of Dolomine shall nat be
amendad in way respeet by repaen of this Plan and Agraement of Mexger.

§. Conespsion offhareg.  The mannes of converRng the alistanding shares of each
af the OConsiimeny Corporations shall be a8 Pllawa: Hach shure of Common Srosk of Dolomise
- stued and sursmndmg immedinaly pricd o the BEffecpve Pals of the Mezger shall, by vitnue of
e Merger and waliout sy acnep op de part of the holder, cansrat Yo be awtsmding Wil no
agjssiment ws & resudr of e Merger.  The Commen ek of Kensingion awned by Dolomite
immedintely prior 10 e Efftcnve Dale of e Merger, widch repsusens il 0f vhe msued and
orstamaing shares of Kmmangton, shall, wahow any sctun an the pmt of the holder thepent,
coxse 1o exiet and be cencelled by vimee of this Merger.

& I W auy vime after the Effccrive Dure Dolomie shall
consider oy he advised Thal any Fariher BB ERTERTE 47 RASRances &T¢ nreessaTy oF Jesiratie
ven Iy Daloqilis, aecopding to the revms hereod, the fiie w any propesty ngtns of the Copauent
Carporgriont. i el acsiag officers and Direriars of Kensington, or the cmresponding officers
and Dirsciors of Dolomie shull and will execut wad maks sll such propey asApumeaw
assuraliers snd all IS Recossany or prger (o vest B¢ in such properTy oo rghts in Delemite,
angd otherwise camy ol The pryposes of this Plag and Agrsemen of Mg:xsw

7. Apgroval Bvidgeciors This Man and Ageeemens of Merger shall b npproved by
the Badrd of Directors of Dolonyte, and pursuant 1o Floride Statates §607.1104, spproval by the
Sharsholdes of Rolamue or Kensington 18 nof requited 1auder Flotida law.

3. Effecthive Dae.  The merger of Bensingron with and {nto Palomsge shall betome
effective on Decomber 31, 2008 a1 11159 poy, santemy stondd time (the "Effective Dgie™)

». Temingrog.  Norwithsmnding anythiug contained hetwin of slstwherg 1o the
connasy, thix Plan and Agrecrmens of Merges may Be teyminated and ahendonsd by the Boatd of
Pirectors of Polomire ar any Bme prior o Sifag of e Amcles of Merger,

MRy §

i ( isit: " Lgh.com
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To. FL Dept. of State From: Katie Woensch Thursday, December 29, 2005 10.59 AM FPage: 14 of 14

Subject: 00D174,46138

-

; HOS5000203981 3

IN WITNESE WHEREQT, s of the pagtist 10 Hus Agrrimeat and Plas of Mergeo Ry
caused Wi Agreemeny and Blan of Merger w he axecarad by ity duly suthoneed a!ﬁmﬂ:n the

date st forth ahove.
DOLAMITE  UTHITIES CORP,
By ; ?E: ZMA _
- Libvaledk, as s Vice Presiden
24 1 1
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