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Articies of Merger
For
Florida Profit or Non-Prefit Corporation

wing Florida Profit

The following Asticles of Merger are submitied 1o merge the followi
and/or Nop-Prufit Corporation(s) in acoordance with 5. £07.110% or 617.0302, Florida

Statutes.
FIRST: The exactnars, form/entity typa, end jurisdiction for each mperging party are ag

Eorm/Batitv Type

follows:
m isdictio
FPL Mamangi, Ino. Fiorida Coportiom M{ﬂ ODM 5 5\5 ‘]

SECOND: The exact aume, form/antity type, and jurisdiction of the gurviing paty are
a¢ follows:
Jupisdiction Form/Erity Type
Limited Liahility Company

OTG, LIC Do
~
2o
I=C
:_U-J-.“ i
~

g

551 Wd 492 gy g
40
Vi
Jd

Wl

THIRD: The attached plan of merger was spproved by sach domestic corparation,
limited liabilicy company, partuership aod/or imited partnership thet is & party to the
merger in sccordance with the appleable provisions of Chapters 607, 608, 617, andfor

620, Florida Statutes.

AT TUBR S T Dy Omm
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FOURTH: The atisched plan of marger wes appraved by each other business entity that
is a party to the merger in accordancs with the applicable laws of the state, counky or
jurisdietion mnder which such other business entity is formed, arganized or incorporated.

EINTH; If ofhor than the data of filing, the affective date of the merger, which canmet be
prior to nor more than 90 days alter the date this document is filed by the Florida

Departnent of State:

SIXTH: if the sstovivitig party iz 2ot formed, organized or incotporsted under the {zws of
Fiorida, the sutvivoer's principal office address i its home stgte, conntey or furisdiction is

as follows:
OTG, LLE e
=
(_{_)rh
700 Universe Boplevard oL
-
o Lxs
TR

4402
10 1Y
ERT

Jupo Bewch, FL. 33468

SEVENYNH: If the survivor is not formed, organized or incorporared Under the iavrs of
Florida, the qurvieor sgresd to pay to any members with appraisal rights the amovmt, to

which such members are entitled mmder 35 603.4351-608.43595, F 8.

30}

vl
e

HIEN

851 Hd 412 yywapny

EIGHTH: Ifthe surviving pacty is an out-of-state entity not goalified to traugact
bueiness in this stata, the surviving entity:

#.) Listy the following street and mueiling addretz of an office, which the Florida
Deparemant of State may use for the purposes of s, 48.181, P.S.:

Stteet addrege; 700 Universe Boulavard
Juno Beach, FL. 33408

Mniling address: 700 Usiveme Bonievard
Jugo Beach, FL, 33408

FLONY . (12007 C 7 igewen O
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b.) Appointe the Florida Secretary of State as its epent for service of process in 2
preoesding to enforee obligations of each bimited liability company that merped into such

entity, including any appralsal rights of its members tnder 8.608.4351-608.43595,

Florida Statuteg,
NINTH: Signature(s) for Each Parly:
Typed or Printed
Name of Entity/Organdzation: ] Neme of IndEvidual;
FPL Mamgoal, Jos. Rita, W, Costentine
OTG, LiC Ritx W. Cortintino
‘! Corporations: Chairman, Viee Chrirman, President or Officer '
I no directors selected, signature of incorporator,)
Genersl Parinerships: ‘Signature of 2 general partner or ahorized persen
Florida Limited Parmerships: Signatures of gll general pertives
Non-Florida Limited Paxtnershipe:  Signatore of a genera] partoer
Limited Liability Companies: Signature of ¢ member or suthorized rapreysntative
|
' Fezs; $35.00 Per Party
38.75

Certitted Cony (ontional);

FLOTY - (29 © T izt Ortiue

551 Hd 2 yuygupy

FH04%0) 49 4
4D A_'?gi gﬂ%ﬂa

Vi
.

tdf
1
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AGREEMENT AND PLAN OF MERGER
af
F¥Y. Mamaonal, Ine. =~ 2
x Florida corporation = ,3?;
= =
with and inta R
o TR
071G, LLC, 8=,
2 Drelawnare limited Hability company o "é 27T
e =
This Agreement and Plan of Mexger (fhis “Agreenaent’™) is antered into this 22nd day of  *©

March, 2006 between FPL Mamonal, Ine., & Florida comoration (“FPI, Mumopal™), sud OTG,
LLC, a Delaware litnjted lHalyility cormpeuy (the “Company”}.

Reclinls

A, The Florida Business Corporation Act (the “Florida Aet™), the Delaware Limited
Liability Company Act (the “Delaware Act”), the Axticles of Incorporation and Bylaws of FPL

Mamonal, Tne. sand the Limited Lisbility Company Agreement of the Company each permit the
merger of FPL Mamonal, Inc. with aod into the Company.

B. The shareholder of FPL Mamema] and the soje member of the Company deem it
advisable and beneficial to the welfive of each such company and it sharcholder or member, gs
applicable, to merge FPL Mamona) with and into the Corppany.

C. This Agreement; was spproved by unanizious written consent of each of (i) the
sole shareholder and Board of Directors of FFL Mamonsal an March 21, 2006 and (ii) the sole
member of the Company on October 21, 2006.

NOW, THEREFORE, in consideretion of the mutoal promises end covenants in this
Agreement, and other good and valusbls congideration, the receipt and adequacy of which are
bereby conclusively aclmowledged, the parties, intending to be legally bound, agree as follows:

PMLAN

i . Sohiect to the terms and conditions of this Agreement
and in accordance with fhe Florida Act xmd the Delawars Act, at the Effective Time (as defined
Yelaw), FPL Mamonpal shali be merged with and into the Comprny, with its ;mnmpal Plsce of
business at 700 Undverse Boulevard, Juno Bench, FL 33408 (the “Marger™} and its principal
place of business at 1209 Oranpe Street, Cmmtyof New Castle, Wilmington, DE 19801. The
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Company shall be the surviving company (the “Surviving Company’”) and shal! continue to be
govemed by the laws of the State of Dalaware (including, without limitation, the Delaware Act).
From snd after the Effective Time, the separate exisience of FPL Mamone] shall cease. ESI
Energy, LLC is located at 700 Universe Bonlevard, Juno Beach, FL 33408, and i3 the sol=
member of OTG, LLC.

2. Effective Time. The Merger shall become effective at the time that the (i) the ., o
Articles of Merger heve been filed with the Sccretary of State of the State of Florlda and (i) e & <,
Certificate of Merger hag heen filled with the Secratery of State of the State of Delaware (the x 25
“Effective Time"™), = ZFZ

N SEC

3 Lm@wm&mm;&mm The Limited Liability Company = o3
Agreement of the Company es in effect immediately prior to the Effective Time of the Marger 2l
shall conrirtue in full force and effect with no change a8 the Limited Linbility Compeny x o,
Agreement of the Surviving Company, and such Lintited Liability Company Agreement rmay — 5
thereafter be amended and/or restatad as provided therein and by the Delaware Act. e ==

- o T

; q par. At the Effective Time, the member and officers of
the Company unmc:!iately pnar to tha Eﬂbmve Titne will become the member and officers off
the Surviving Comprany, esch to hold office in accordance with the Limited Lisbility Company
Agreesaent of the Surviving Company and the Delaware Act and unti] the earlier of such
member’s or officers removal gr the election or appointment of such member’s or officer’s
SUCTLATOT, as the case may be. The Surviving Company shall be managed by its membezs and
officers and shali not be managed by & Munager.

5. Rights end Ligbilities of Suviving Compuny. At the Effective Time, a1l of the

prope:ttea, rights, privileges, powers aud finnohizes of FPL Mamonal and the Compeny will vest:
in the Surviving Coripany, and all debts, lHabilities snd duties of FPL Mamonal and the
Compuny will become the debts, habzhues and duties of the Surviving Company.

6. M&M&M— Each share of the capital stock of FPL Mamonal
insued and outrb!ndmg immedately prior to the Effective Tirne shall be converted into a
membership interest in the Surviving Company.

i i F ngl. FPL Mamonal represents and
warTants that it s a cnrpmuon duly fo:mad, val:d!:.r exisung and in govd standing under the
laws of the State of Florida, and that it has the requisite power and authority to enter into this
Agreement and the iranisactions contemplated by this Agreement.

3 i i gny. The Cnm.pamr represents and
wasrants chat ftisa hmxted liabﬂxty nompmy duly fonned, vahdty existing and fn: good standing
undet the laws of the State of Delaware, and that it has the requisite power and anthority to enter
into this Agreement and the transactions contemplated bry this Agreement.
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CGoyemning Law. This Apreetneat shall be govemed snd constried & accordance
of the State of Delaware, without regard to confiicts of law principles,

S.
with the lews
10. . ‘This Agreement may be exeeuted in one or more counterparts, each
of which when sxacuted shall be deemed {0 be an original but ail of which taken together shall

constitute one and the same sgreement.
[Remainder of prge intenticnally left blank; next page iz signatire page]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be exacuted
as of the day and year Sirat written above,

FPL MAMONAL, INC.,
& Florida corporation

o e (). st s

Name: Rim W, Costenting
Title: Assictant Secretary

o1a, LIC,
# Delaware limited liability company

By: _MM_

Nune: Rita W. Costaotino
Titfle: Asgistant Seorciary
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