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Merger Sheet
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MERGING:

KELLY ELECTRIC, INC., A FLORIDA CORPORATION, 495947

INTO

KELLY ELECTRIC LLC, a Florida entity, L98000003489

File date: December 31, 1998

Corporate Specialist: Diane Cushing
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KELLY ELECTRIC, INC.,
a Florida corporation =
S 2
WITH AND INTO w22
o 837
KELLY ACQUISITION LLC, — 2=
a Florida limited liability company ' = EATA=
2 Bz
Pursuant o the Floridz Limited Liability Company Act, KELLY ELECTRIC, INC., a Fféwid =3
corporation (the

a=
"Target™), and KELLY ACQUISITION LLC, a Florida limsted liability company
(the "Cotrnpary™), hereby certify the following

for the purpose of effecting the merger of the Target
with and into the Company:

FIRST: The agreement and plan of merger (the "Plan®), which has been approved, adopted,
certified, exceuted and acknowledged by the Company, the sole member of the Company, the Target

and the sole shareholder of the Target (the "Shareholder"), pursuant o the applicable provisions of
Chapters 607 and 608 of the Florida Statutes, is as follows:

(1)  Atthe Effective Time (as hereinafter defined), the Target shall be merged with and
into the Company, and the

Company shall be the surviving company of the Merger. The Comparty
is hereinafter sometimes referred to as the "Surviving Company.”

@

The terms and conditions of the Merger are as follows:

(A) ~~The Surviving Company shall contitue the limited lizbility company
existence of the Company under the laws of the State of Florida, and the Swviving Company -
shall possess all the rights, privileges, licenses, immunities and franchises, of a public as well
as a private nature, of each of the partics to the Merger, and all property, real, petsonal or
mixed, and ail debts due on whatever account, and all other choses in action, and all and

every other interest of or belonging to or due to each of the parties to the Merger shall be
taken and deemed to be transferred to and vested in the Surviving Compeny without further
act or deed: and the title to any real estate, or any interest therein, vested in either patty to

the Merger shall not revert or be in any way impaired by reason of such Merger; and the

Surviving Company shall thenceforth be responsible and liable For all of the liabilities and i
obligations of each party to the Merger, and any claim existing or action or proceeding by

or against either party to the Merger may be prosecuted as if such Merger had not taken
D18564/64434/140478-1
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place, or the Surviving Company may be substituted in its place, and neither the rights of
creditors nor any liens upon the property of efther party shall be impaired by the Merger.

(B) The name of the surviving company shall be KELLY ELECTRIC LI1.C,
effective immediately upon the Effective Time. '

(C)  The Aticles of Organization of the Cornpany, as in effect immediately prior
to the Effective Time, shall be the Asticles of Organization of the Surviving Company until
thereafier amended as provided by law, provided that Article I thercof shall be deemed io B2
amended as follows: D G
"R 23
"Tho name of the limited bability company js KELLY ELECTRICLLC (he T £3=
Ilcompanyﬂ).“ - P}

=
CD’C'
. g ZEC
(D) The Regulations and Operating Agreement of the Company, as in %ect%‘i’,
immediately prior to the Effective Time, shall be the Regulations and Operating Agreefient =3
of the Surviving Company until thereafter amended as provided by law; and the Compang; shall
continue to be managed by its scle _m'ber , Jembo Corporation, whose address is 22925 Industrial
Drive West, St. Clair (%oreﬁ’heﬁgﬁ'cﬁgﬁf b5 ot the Company immediately prior to the Effective Time
shall be the officers of the Surviving Company until their successors arc duly elected and
qualified.

(3)  The manner of converting or exchanging the shares of the Target shall be as follows: -

(A)  Each shate of capital stock of the Target issued and outstanding imumediately
prior to the Effective Time ("Target Shares*) shall, by virtue of the Merger and without any
action on the part of the holder thereof, be canceled and retired and cease to exist, and
consideration shell be given or issued in exchapge therefor in the form of an interest as sole
member in the Surviving Company, it being understood that the sole shareholder of the
Target is the sole member of the Company, both before and after the Merger.

(B) At ithe Effective Time, ¢ach certificate previously representing Target Shares
shall be canceled and nuil and void.

(4)  The Metger shall become effective (the "Effective Time") upon the filing these
Articles of Merger with the Secretary of State of the State of Florida.

SECOND: Pursuant to the applicable provisions of Chapter 607 of the Flotida Statutes, the

board of directors of the Target approved the Merger by unanimous written consent Jated as of
December 30, 1998.

THYRD: Pursuant to the applicable provisions of Chapter 607 of the Florida Statuics, the
sole shareholder of the Target approved the Merger by written consent dated as of December 30,
1998. '
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FOURTH: Pursuant to the applicable provisions of Chapter 608 of the Florida Statufes, the

sole Member of the Company approved the Merger on behalf of the Company by a unanimous
written consent dated December 50, 1998.

FIFTH: The Merger is permitted under the Floridz Business Corporation Act and the Flonda

Limited Liability Company Act and is not prohibited by the Articles of Organization, Regulations
or Operating Agreement of the Company.

SIXTH: The executed Plan shall be on file at the principal place of business of the Surviving
Company.

SEVENTH: The Surviving Company has furnished a copy of the plan of merger to the sole

shareholder of the Target and the sole member of the Company, such persons being one in the same
entity.

IN WITNESS WHEREQF, the Target and the Company have caused these Artfé’-!‘es &m

Metger to be executed as of the B\bﬁay of December, 1998. S%

KELLY ELECTRIC, INC., a Flori
corporation

AnnM Lomas
As itsr Secretary

\‘_zw H@“ 1933
0

KELLY ACQUISITION LLC, a Florida
limited liability company

By: Jembo Corporation, a Michigan corporation
By: {f//{m é/?%f y A

Ann M. Lomas 7
As its: Secretary and Treasuzer
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