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ARTICLES OF MERGER

The following ardcles of merger are being submitted in accordance with seetion 620.2108,
Floride Steiutes.

F: The exact name, street address of its principal office, jurisdiction, and entity type for

vach merging patty are as follows:
1. Southwest Power, lue. Celifomia Corporation
One Hughes Way
Qrlando, FL 32305 .
Florida Document/Registration NMumber; N/A FBI Number: P5-4397734
2. Wastern States Eleciric, Ine. Oregon Corporation
9151 SE McBrod
Portland, Oregon 97222 ] )
" . Florida Document/Registration Nurmber: NFA - FEI Number: 93-0666502

- . SBECOND: The sxact name, strect address of its principal office, jurisdiction, and entity type of
the surviving party are as follows:

Nemie ang Siveef &x_:l__d;gas' ’ ' Jurigdiction Entity Tybe

1. Hughes Usilities, Ltd. .- . . Florida Limited Parinership
One Hughes Way
COrlando, FL 32805

Florida Document/Registration Number: AG0000D1836 FEI Number: 260100651

+ The sttached Plan and Agreement of Mesger meets the reujrements of section
620.2106, Florida Statates, and was approved hy egch domestic corporation, limited liability
company, partnership and/or limited partoership thar is a party t0 the merger in sccordance with
Changer 620, Flatida Statutes.

FOURTH: The aitached Plan and Agresmant of Merger was epproved by the other business
mtit:‘;s that are partles to the merger in accordance with the respective laws of all applicable
Jurisdictionn.

FIETH: If not incorporated, organized, or otherwise formed under the laws of the state of
Florida, the surviving entity hereby appoints the Florida Secretary of Stale as iis ageat for
substitute service of protess pursuant to Chapter 48, Florida Statutes, in amy proceeding to
enforee any obligation of tights of any dissenting sharcholders, partrers, and/or members of each
domestic corporation, partnership, imited partnership and/or limired Hability company that is &
party to the mezger.
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: If pot incorporated, orpsnized, or otherwise formed wnder the laws of the state of
Florida, the surviving entity agrezs to pay the dissenting shatcholders, pariners, and/or members
of each domestic corporation, partnership, limited pertniership and/or limited liability company
thet is a party to the merger the amount, if any, to which they are egtitied vnder the applicable
Florida Statutes.

SEVENTH: If applicable, the surviving enfity has obtained the written consent of cach
shiargholder, member or person that as a result of the merger is now a genera! parmer of the
surviving entity, pursuant to the eppliceble Floride Statutes.

EIGHTH: The merger is permitted undes the respective laws of all applicable jurisdictions and
is not prohibited by the agreement of any partuership or limited partnershits or the regulations or
articles of erganization of any limnited Hability company that is a party to the merger.

NINTH: The merger shall become effective a3 of Januery 31, 2006.

: The Articles of Metger comply and were executed i accordance with the lews of each

party's gppucabls jurisdiction. o
ELEVENTH. Signatures for each pacty: '
Name of Entity - Signature N ‘ 5 -di _ N
Hughes Utilitles, L4d. By: Hughes GP . S e
Ing., its General Pagtner

 Soarest Powes, e, plr e Joha Z, Paré, Sereary - .-
W@smmmc,ma' A/A,D,,__, Joha Z.P !.S:
# 3480315 ¥1 3
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PLAN AND AGREEMENT OF MERGER

This PLAN AND AGREEMENT OF MBRGER is adopted by Southwest Power, Inc., 2
business corporation organized under the laws of the State of Californin with it registered office
therein located at P.O. Box 526036, City of Sacramento, Colnty of Sacramento, by reselution of
its Board of Directors as of Jamtary'dy; 2006, and adopted by Wrostern States Electric, fnc, 2
business corporation organized tnder the lawe of the state of Oregon with its principal office
therein located st 9151 SE MaBrod, City of Portland, County of Mulmormah, by resolution of its :
Board of Directors &g of January 2 2006, and edopted by Hughes Utilities, Litd., & Umited
pariparship orgenized under the laws of the State of Florda with its principsl office therein
located 3t One Hughes Way, City of Oslando, County of Orauge, by resolution of alf of its
partners as of January?,f; 2006, in accordance with section 620.2105, Florida Statutes. Hughes
GP & Menagement, Ino., a Deleware corporatian, with ifs registerad office therein located at
1403 Foulk Road, Suite 102, City of Wilmington, County of New Castle, is the General Fartner
of Hughes Utlities, L. The General Partner’s Florida Document/Registration mumber is
FO4DR0001125. The names of the companies planning ©© mesge are Southwest Power, Inc, 2
business sorporation organized under the laws of the State of Celifornis, Westem States Eleciric,

. Ine,: & business corporation orgunized under the laws of the state of Dregen, and Hughes
Utllities, Lid., 2 limited partnership organized under the laws of the State of Floride. The name

- of the surviving eatity into which Southwest Power, Inc. and Western States Electric, Tuc. plan to
merge is Hughes Utilides Lid. ' ) .

cotome A Sonthwest Power, Inc, Western Staies Eleetric, Inc. end Hughes Utilifjes, 162, |
“ i shelly pursuant to the provisions of the epplicsble laws of Califrpia and Orégon and the -
» =+ . provisions of the Florida Revised Uniform Linuited Parinership Act, be mermed with and into e
s« v~ gingle entity, namely, Hughes Ulilities, Ltd., which shall be the surviving entity at the effective
. time and date of the merger and which is sometimes herejnafter yeferred o as the "surviving
.. limitwd parinership”, agd which shall continue o exist as a Bmited partaership under its present
e 1 BAIRE pursuant to the provigions of the Florida Revised Uniform Limited Partnetsbip’ Act, The
. w. . senarste sxistence of aach of Southwast Power, Inc. and Westarn States Elsctric, Inc., which are
.. ... 5umetimes hereinalter referred to as the “non-sarviving corporations”, shall ceass at the effective
time and date of the merger in accordance with the provisions of the applicably lews of
Celifotnia and Oregon, respectively,

2. The Certificate of Limited Partnership of the surviving lmited parmership at the
eifective time and date of the merger in Florida shall be the Certificats of Limited Partnership of
said surviving Hmited pactnesship and said Cerfificate oF Limited Partnership shall continne in
full force and effect untl] amended and changed in the manner prescrived by the provisions of the
Flarida Revised Uniform Limited Parinership Aot

3. The limited partnership agreement of the surviving lmited partnership at the
effective time and date of the merger in Floride will ba the limited partnership agrecment of said
surviving limited parinership and will continue in il force and effect unt! changed, aitered, or
amended as thereln provided and in the mapmer prascribed by the provisions of the Florida
Revised Uniform Limited Pertnership Act.
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4. Each issued shure of ths nomwswviving corporetions mmedistely befbre the
eifective time and date of the merger shall, at the effective time and date of the merger, be
cancalled without consideration. ‘The issued Lmited partuership interests of the surviving limited
partnership shall not be converted or exchanged io any smenner, but all Mmited partrership
interests which ere issued at the effective time and date of the merger shell contimze to ropresent
the limited partnarship interests of the surviving Hmited partoership.

5. The Plag and Agreement of Muorger hersin made and gpproved shall be submitted to
the sharsbolders of each of the non-surviving oospurations for their approvel or rejection in the
masmer presceibed by the provisions of the appliceble laws of Califomia and Oregon, and the
mergsr of the non-surviving corporations with and into the surviving limited partnership shall be
aufhorized in the manmer presoribed by the Flarida Revised Uniform Limited Partuership Act

6. In the event that the Plan sud Agreement of Merger shell have been approved by the

shareholders entitled to vote of the non-surviving corporations and by the partners of the swviving

‘Himited partuership in the manper prescribed by the provisians of the applicable lews of California

-+ ...and Owepon and the Florida Rovised Uniform Limited PFarinership Act, the nopwsurviving.

~ 7 vigHipoations end the surviving Tinited parinership hercby stipulate thet they will esuse to be

K exewted snd fled and/or recorded any document or documsnts prescribed by the laws of the State
" QF'Calfomia, of the Sisio of Oregon, 'ind-of the State of Florida, and that they will ceuse to be'
paﬁmcdaunmeaym&mnmdaiwwhmbeﬁemﬂmmm .

©owEwiry ) The Boards of Directors and the.praper officers of the non~-surviving corporations
e “#né"the CGeneral Partoer of the gurviving limited partnership, rospectively, are hersby authorized,
Coron T gmPowered, and directed 10 do any and afl acts and things, and to make, exccute, deliver, Hle, : -
SRR “wmdfor’ ‘record any aud 2]} imsifuments; papers, end documents which shall beé or becoms ... -
:  pecesiafy, proper, or-convenient to. cacry out or put into effect any of the provisions of this I‘lnn
'andAgreementofM&tgcrarofthcmerge:hsrdnpmﬁdedfo: o N

4¥8,  ‘The cifbctive time of tis Plan sad Agrssmest of Merger, and the fime e which

.o themn:gerhmugmadwpmshaﬂbtwme%wm the State of Florida, shall be 11:59 pum.
on Janpuary 31, 2005,
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SQUTHWEST POWER, INC.

. Johm Z. Paré, Secretary

WESTERN STATES ELECTRIC, INC.

By: ..Z }-*Z

Z. Paré, Socretary

'HUGHES UTILITIES, LTD.

. By: Hughes GP &Manzge::nmt, Im;, .

TS
e

e its Genual?a:me:

BY: ﬁs?L : - .:_ ;“‘-:l"._‘»

: Jo}mrz Park, SW

Y]
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CERTIFICATE OF SECRETARY OF GENERAL PARYTNER OF HUGHES UTILITIES, LTD.

The undersigoed, being the Sectetary of Hughes GP & Management, Ine., the
general partner of Hughes Utilities, Ltd., does hereby certify that written consent has been given
to the adopon of the foregoing Plan and Agrecment of Merger by 2ll the partners of Houghes
Udlities, Tid., in accordance with the provisions of the Flogida Revised Uniform Lirpited

Partership Act.
Dated: as of Emmrﬂ:"f, 2006

Ao

John Z. Paré, Secretary of Hughes GP &
Management, Inc., the geners) partner of Hughes
Urilities, Ltd.
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CERTIFICATE OF SECRETARY OF SOUTHWEST POWER, INC.
The undersigned, being the Secretary of Scuthwest Power, Ioc., does hereby

cattify thet written consent has been given to the adoption of the foregoing Plan and Agreement
of Merger by the holders of all of the outstanding stock of said corporation, in accordance with
the provisions of the zpplicable laws of the State of California.

%.cf;:ﬁ-—-
Yohn Z. Taré, Secrotary of Southwest Power, Inc.

Dated: a5 of Tamary 2], 2006
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CERTIFICATE OF SECRETARY OF WESTERN STATES ELECTRIC, INC.

The undersigned, being the Secretary of Western States Electric, Ine., doeg hereby

certify that written cohsent has been given to the adoption of the foregoing Plan and Agreement
of Merger by the ho

of e}l of the ouistanding stock of said corporation, in secordance with
the provisions of the applicable laws of the State of Oregon.

Dated: as of Jannary &, 2006

Joba Z. Paré, Secretary of Western States Electric,
Ine.
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