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it HASSEE, FLORIDA
ARTICLES OF MERGER

1. In accordance with Scction 607.1108 of the Florida Statutes, CITY ELECTRIC
SUPPLY COMPANY, a Florida corporation, doctument number G36615 (hereinafter referred to as
“CITY ELECTRIC"), hercby files these Anticles of Merger with the Secretary of State of the State
of Florida in order to merge MOUNTAIN REAL ESTATE, LLC, a Florida limited lability
company, 106000014333 (hereinafier referred to as “MOUNTAIN REAL ESTATE”) into CITY

—_ —
= N

ELECTRIC.

’_x,
e
Ly
2 A copy of the Agreement and Plan of Merger between CITY ELEC'IERI
-1 —
L 3‘ (:_?
MOUNTAIN REAL ESTATE is amached to these Articles of Merger as anewhibit. 30
. E:ﬂ":' m
I

3 The merger shall become effective upon the later of (i) the date thet these Asticles of

Merger are filed with the Secretary of State of the State of Florida, or (ii} April 30,2012,

4, The Agreement and Plan of Merger was approved by all of the shareholders and
directors of CITY ELECTRIC by tmanitmous written consent on April 23, 2012 in accordance with

the applicable provisions of Chapter 607 of the Florida Statutes,

5. The Agrecment and Plan of Merger was approved by all of the members and
managers of MOUNTAIN REAL ESTATE by unanimous written consent onp April 23, 2012 in

accordance with the applicable provisions of Chapter 608 of the Florida Statutes.

H120001159623
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IN WITNESS WHEREOF, these Articles of Merger were signed by an authorized officer

of CITY ELECTRIC SUPPLY COMPANY and by the managers of MOUNTAIN REAL

ESTATE, LLC this 27th day of April, 2012.

STATE OF FLORIDA

)
CQUNTY OF PALM BEACH)

CITY ELECTRIC SUPPLY COMPANY

By: "
THOMAS A. HARTLAND-MACKIE, President

MOUNTAIN REAL ESTATE, LLC >0 o
h Lom o2e
By: L2 S / sy =
W. GLENN DEMYPSEY ooy
Mo e D
S 3 O
[V ——
By: 5; <
JAMES HEND S &

The foregoing Agrecment and Plan of Metger wag subscribed and acknowledged hefore me
this 27" day of April, 2012 by THOMAS A. HARTLAND-MACKIE, who js the President of
CITY ELECTRIC SUPPLY COMPANY, a Florida corporstion, and who is either personally
known te me or whe has produced his driver's license as iden i

Lo

Notary Public, Staf® of Florida

My Cornmission Expires:
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STATE OF FLORIDA )
’ )
COUNTY OF PALM BEACH)

The foregoing Agreement and Plan of Merger was subscribed and acknowledged before me
this 27% day of April, 2012 by W. GLENN DEMPSEY and JAMES HENDERSON, who are the

Managers of MOUNTAIN REAL ESTATE, L1LC, a Florida limited liability compeany, and who are
either personally kpown-tame or who have produced their drivet's licenses as identification.

S Frear
N Public, State of Florid4
My Commission Expires:

WGDYCltyEleetric201 2Mourtain Real Estats — Articley of Merger

S0, AMESE FRYS
. « MYCOMMISSION ¥ DO 783072

k EXPIRES: Jung 2, 2012
i Donit o o iy v
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AGREEMENT AND PLAN OF MERGER ' r 4 1 1y
AL 2hasses e LA

SHASSEE, FL iy
This Agreement and Plan of Merger is signed this 27th day of April, 2012 (the

"Agreement”), by and between MOUNTAIN REAL ESTATE, LLC, a Florida limited Hability

company (hereinafter referred to as "MOUNTAIN REAL ESTATE™ and CITY ELECTRIC

SUPPLY COMPANY, & Florida corporation (hereinafter referred to as "CITY ELECTRIC™).

RECITALS

WHEREAS, MOUNTAIN REAL ESTATE is a limited liability company duly organized
and existing under the laws of the State of Flogida, having been formed by Articles of Organization
filed on February 8, 2006; and

WHEREAS, CITY ELECTRIC is a corporation duly organized and existing under the laws
of the State of Florida, having been incorporated by Articles of Incorperation filed on May 3, 1983;
and- '

WHEREAS, the shareholders and directors of CITY ELECTRIC deem it advisable and in
the best interest of the corporation that MOUNTAIN REAL ESTATE be merged into CITY
ELECTRIC upon the terms and conditions herein provided,

WHEREAS, the members and managers of MOUNTAIN REAL ESTATE deem it
advisahle and in the best interest of the company that MOUNTAIN REAL ESTATE be merged into
CITY ELECTRIC upon the terms and conditions herein provided.

NOW, THEREFORE, in consideration of the mutual apreemewms and covenants herein set

forth, MOUNTAIN REAL ESTATE and CiTY ELECTRIC hercby agree as follows:

H120001159623
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i. MERGER

1.0 Merger. Upon the Effective Date of the Merger, MOUNTAIN REAL ESTATE
shiall be merged with and into CITY ELECWC, and the separate existence of MOUNTAIN REAL
ESTATE shall cease and CITY ELECTRIC shall be the corporation swviving the merger,

1.2 Effective Date of the Merger, The merger of MOUNTAIN REAL ESTATE into
CITY ELECTRIC shall become effective upon the later of (i) the date that these Axticles of Merger
are filed with the Secretary of State of the State of Florida. or (i) April 30. 2012, The date and time
when the merger shall becomne effective is herein cailed the “Effective Date of the Merger,”

1.3 Effect of Merger. Upon the Effective Datc of the Merger, the separate existence of
MOUNTAIN REAL ESTATE shall cease, and CITY ELECTRIC, a5 the surviving corporation (i)
shafl continue to own znd postess all of the assets, rights, powers and property that it owned
immediately prior to the merger, (i7) shall be subject to all actions previously taken by the Managers
and Board of Directors of MOUNTAIN REAL ESTATE and CITY ELECTRIC, (iii) shali succeed,
without other tansfer, to all of the assets, rights, powers and proparty of MOUNTAIN REAL
ESTATE, as provided undet the applicable provisions of the Florida Business Cotporation Aect, (iv)
shall corminue to be subject to all of its debts, Jiabilities and obligations as it had immediately prior
to the merger, and (v) shall succeed without other transfer to all of the debts, liabilities and
obligations of MOUNTAIN REAL ESTATE in the same manner as if CITY ELECTRIC had itself

incurred them, as provided under the applicable provisions of the Florida Business Corporation Act.

HI20001159623
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H. MANNER AND CONVERSION OF MEMBERSHIP

2.1 Propenty to be Issued to the Members of MOUNTAIN REAL ESTATE in exchange
for_their Membership Interests, Upon the Effective Date of the Merger, CITY ELECTRIC shall

issue a promissory note in the principal amount of Two Million Seven Hundred and Ninety-three
Thousand Three Hundred and Thirty-twe Dollars ($2,793.332.00) to the Members of MOUNTAIN
REAL ESTATE in exchange for their membership interests in the company. The promissory note
shall be for & tetm of three (3) years and shall provide for the payment of interest at the rate of five
and onc-quarter peruent (5.25%) per annum payable quarterly. The first interest payment shall be
paid on June 30, 2012, and quarterly thereafter on September 30", December 31%, April 31* and
June 30" of each year thereafter to the maturity date of the promissory note.  The promissory note

shall mature on March 31, 2015.

1. CHARTER DOCUMENTS, DIRECTORS AND OFFICERS

3.1  Aricles of Incorposation. On the Effective Date of the Merger, the Articles of
locorporation of CITY ELECTRIC shall be the Articles of Incorporation of the surviving
corporation wntil further amended as provided by law.

32  By-Laws. On the Effective Date of the Merger, the By-Laws of CITY ELECTRIC
shall be the By-Laws of the surviving corporation, until the same shall be altered, amended, or
repealed, ot until new By-Laws shall be adopted in accordance with the provisions thereof,

3.3 Dircctors agd Officers.  On the Effactive Date of the Merger. the Board of Directors
and officers of CITY ELECTRIC shal! become the Board of Directors and officers of the surviving

corporation, and shall continue in that capacity until their successors are duly clected and qualified.

-3
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IV, GENERAL

4,1 Further Assurances. From timc to time, as and when reguired by CITY ELECTRIC
or by its Suceessors or assigns, there shall be executed and delivered on behalf of MOUNTAIN
REAL ESTATE, such deeds and other instruments, and there shall be taken or caused to be taken
by it such further and other actions as shall be appropriate or hecessary in order to vest or perfect in
or conform of recoré CITY ELECTRIC's title 10 and possession of all of the property, interest,
asgets, rights, privileges, immunities, powers, franchises and authority of MOUNTAIN REAL
ESTATE, and otherwise to carty out the purposes of this Agreement, and the officers and dircctors
of CITY ELECTRIC are fully authorized in the name and on behalf of MOUNTAIN REAL
ESTATE or ot.hc:rwisc to take any and all such action and to execute and deliver in all such deeds or
other instruments.

42  Governing Law. This Agrecment shall in all respects be construed, jnterpreted and

enforced in accordance with and governed by the laws of the State of Florida and, so far as

applicable, the merger provisions of the Florida Business Corporation Act.

‘TN WITNESS WHEREOF, this Agreement and Plan of Marger was signed by an authorized
officer of CITY ELECTRIC SUPPLY COMPANY and MOUNTAIN REAL ESTATE, LLC, on

the day and year indicated above,

CITY ELECTRIC SUPPLY COMPANY

— i
’ .._,._-—"""/ (/ T _:..

f"
—

THOMAS A, HARTLAND-MACKIE, Presidegg

By:

o
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MOUNTAIN REAL ESTATE, LLC

7 D
</ -r
By: > ~ y ISR
W. GLENN DEMPSEY. Manag 7 8
Ui
-
By: o ’ﬁ‘{._{‘l (=]
JAMES HENDW/mger =23 2
ZioA G
AN
STATE OF FLORIDA )
)
COUNTY QF PALM BEACH}

The foregoing Agreement and Plan of Merger was subscribed and roknowledged before me
this 27™ day of April, 2012 by THOMAS A. HARTLAND-MACKIE, who is the President of
CITY ELECTRIC SUPPLY COMPANY, a Florida corporstion, and who is eithcr personally
known to me or who has produced his driver's license as identification.

e

Notary Public, Staté of Flotida
\,’\\\mmmu.c,”
My Commission Expires: ~‘%ﬁ“ -m"-'f’ 5 "’"4
Fa9, zo,a i, %,
AT
=, it
STATE OF FLORIDA )) :—:* mm 3. 55
., ‘( ‘.E.-.
COUNTY OF PALM BEACH) % s §

""mnmﬁi\\‘“
The foregoing Agreement and Plan of Merger was subscribed aod acknowledged before me
this 27" day of April, 2012 by W. GLENN DEMPSEY and JAMES HENDERSON, who are the

Managers of MOUNTAIN REAL ESTATE, LLC, a Florida Hmited liability company, and who are
__cither personally known to me or who have produced their driver's licenses as identtfication.

Kll‘-r‘.{n f‘.' L...f _.A- »"Jd’fﬂ
Nofary Public, State ofFlénda

wan vy JAMES 8, FRYS
My Commission Expires; %% *‘* My COMMNSSION & (D TE3T:
* £XPIRES: dumé 2, 2012
WOINCHyERCtre20 2 Miutinin Rew Evate « Merger Agreemin) gt STt
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