To0[0%F33

Florida Department of State
Division of Corporations
Electromc F llmg Cover Shect

Note: Please print this page and use it as a cover sheet. Type the fax audit number
{shown below) on the top and bottom of all pages of the document.

(((H14000298258 3)))

RO 00O

H140002982563A5CH

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this page
Domg so will gencraic anothcr cover shcct

Ta:
Division of Corporations
Fax Number : [B50)617-6380 .
. —- it
Froms - =~
Account Name + C T CORPORATION SYSTEM -
Account Number ; FCADL0000023 " T .
Fhone : (8501222-1092 e o
Fax Number : (650)878-5368 DR
- (D ;-'1'1
) 2

**Enter the email address for this business entity to be used for Euture

annual report mailipgs. Enter only one email address please,®* N N
Email Addross: i;
~ A MERGER OR SHARE EXCHANGE
3_15 o ESI ORMESA HOLDINGS, INC.
e . Centificate of Status |
Li o f [Certified Copy 0o |
g o IPage Count 06
N i $70.00
- -:-T_. ,JN-; N e —
Electironic Filing Menu Corporn Felp
https://efile.sunbiz.org/scripts/efilcovr.exe 1272972014

12-9_ /¢ [ l




¥

14/29/2014 10:35:29 From: To: 8506176380 { 2/6 )

ARTICLES OF MERGER

The following Arlicles of Merger are submitted in accordance with the Florida Business
Corporation Act, pursuant to section 607.1105, Florida Statutes,

FIRST: The name, jurisdiction, and document number of the surviving corporation:

Name Jurisdiction Document Number
ES! Ormesa Holdings, Inc. Florida P87000104433

S8ECOND: The name, jurisdiction, and document number of the merging corporation:

Natne Jurisdiction Document Number
FPL Energy Geo East Mesa Partners, Inc. Florida P84000080812

THIRD: The Plan of Merger is attached.

FOURTH: The merger shall become effective on the date the Arlicles of Merger are
filed with the Florida Department of State.

FIFTH: Adoption of Merger by surviving corporation:

The Plan of Merger was adopted by the board of directors of the surviving corporation
by unanimous written consent dated December 26, 2014 and by the sole shareholder of
the surviving corporation by written consent dated December 26, 2014.

SIXTH: Adoption of Merger by merging corporation:

The Plan of Merger was adopled by the board of directors of the merging corporation by
written consent dated December 26, 2014 and by the sole sharsholder of the merging
corporation by written consent dated December 26, 2014.

SEVENTH: The Articles of Incorporation of the surviving corporation, ESI Ormesa
Holdings, Inc., are amended to change the name of the surviving corporation to GR
Bage (FL), Inc.

EIGHTH: Signatures for each Corporation ' =
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IN WITNESS WHEREOF, the underslgnéd have executed these Articlas of

Merger on the 26™ day of December, 2014.

FPL ENERGY GEO EAST MESA
PARTNERS, INC.

-
o .

By: LA : St
Melissa A. Flotsky, Secretargj"

S

ES| ORMESA HOLDINGS, INC.

- 1 ! 7 N s
el filULaaa BP0tk
Melissa A. Plotsky, Secretary pa
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PLAN OF MERGER

0.
This Plan of Merger (the "Plan of Merger®) is entered into this Sl__ day of &
201 j{_ between FPL. Energy Geo East Mesa Partners, Inc. ("FPLE Geo East Mesa"), a
Florida corporation, and ES] Ormesa Holdings, Inc. ("ES| Ormesa®), a Florida
corporation.

RECITALS

A, This Plan of Merger was approved by the unanimous written consent of
the Boards of Directors of each of FPLE Geo East Mesa and ES! Ormesa and the sole
shareholder of each of FPLE Geo East Mesa and ESI Ormesa.

B. The Board of Directors and sole sharsholder of ES| Ormesa, by written
consent, approved a change of name for ESI Ormesa to GR Bage (FL), Inc. to be
effective upon the merger of FPLE Geo East Mesa with and into ES| Ormesa.

NOW THEREFORE, for good and valuable consideration, the receipt and
sufficlency of which are hereby acknowledged, the parties, intending to be legally
bound, agree as follows:

PLAN OF MERGE

1. Merger and Surviving Company. Subject to the ferms and conditions of
this Agreement and in accordance with the Florida Business Corporation Act (the
“Florida Act”), at the Effective Time (as defined below), FPLE Geo East Mesa shall be
merged (the "Merger”) with and into ESI Ormesa. ES! Ormesa shall be the surviving
corporation. ES| Ormesa shall continue to be governed hy the laws of the State of
Florida {including, without limltation, the Florida Act).

2. Effective Time. The Merger shall become effective on the date that the
Arlicles of Merger are flled with the Secretary of State of the State of Florida (the
"Effective Time").

3. Amendment to Ardicles of Incorporation of ESI Ormesa. At the Effective

Time the Arlicles of Incorporation of ESI Ormesa shall be deemed to be amended to
refiact that the name of ESI Ormesa at the Effective Time shall be GR Bage (FL), Inc.

4, Corporate Bylaws. The Bylaws of ES| Ormesa ("ESI Ormesa’s Bylaws”)
as in effect immediately prior to the Effective Time of the Merger shall continue in full
force and effect na ESI Ormesa’s Bylaws with no changes thereto. ES| Ormesa's
Bylaws may thereafter continue to be amended andsor restated as provided therein and
by the Florida Act.
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5. Corporate Governance afier the Merger. At the Effective Time, the
officers and directors of ESI Ormesa will continue to serve as officars and directors of
ESl Ormesa, and no officers or directors of FPLE Geo East Mesa will become officers
or directors of ES| Ormesa.

B. Rights and Liabilities of Surviving Company. At the Effective Time, all of

the properties, rights, privileges, powers and franchises of FPLE Geo East Mesa will
vest in ESI Ormesa, and all debts, liabilities and duties of FPLE Geo East Mesa will
become the debts, liabilities and duties of ESI Ormesa.

7. Cousideration for Shares, All right, title and interest in the shares of FPLE
Geo East Mesa (the “FPLE Geo East Mesa Shares") that are issued and outstanding
immedlately prior to the Effective Time shall, by virtue of the Merger and without any
action on the part of the holder thereof, be cancelled without payment of any
consideration and without any conversion and the holder of the FPLE Geo East Mesa
Shares shall coase to have any rights with respect to the FPLLE Geo East Mesa Shares.

8. Reprosentations_and Warranties of FPLE Geg East Mesa. FPLE Geo

East Mesa represents and warrants that it is a corporation duly formed, validly existing
and in good standing under ihe laws of the State of Florida, and that it has the requisite
power and authority to enter into this Plan of Merger and the transactions contemplated
by this Plan of Merger.

8. Representations and Warranties of ES| Ormesa. ESI Ormesa represents

and warranls that it is a corporation duly formed, validly existing and in good slanding
under the laws of the State of Florida, and that It has the requisite power and authority
to enter into this Plan of Merger and the transactions contemplated by this Plan of
Merger.

10.  Governing Law. Thia Plan of Merger shail be governed and construed in
accordance with the laws of the State of Florida, without regard to conflicts of law
principles.

11. Counterparts. This Plan of Merger may be executed in one or more '
counterparts, each of which when executed shall be deamed to be an original but all of
which taken together shall constitute one and the samse agreement.

[SIGNATURES APPEAR ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the partles hereto have caused this Plan of Merger to
ba executed as of the day and year first writlen above.

FPL ENERGY GEO EAST MESA PARTNERS, INC,
a Florida corporation

o Moo

Michael O'Sullivan.
Vice President

ESI ORMESA HOLDINGS, INC.
a Florida corporation:

o OO

Michael O'Sullivan
Vice President




