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ARTICLES OF MERGER

Pursuant to Sections 607.1108 and 607.1109 of the Florida Busingss
Corporation Act, the undersigned corporation and limited liability company executed the
following Articles of Merger.

FIRST: The nams of the surviving limited liability company is Proglress Fuels,
LLC, a Delaware limited liability company (the “Surviving Company"”).

SECOND: The name of the corporation being merged into this surviving limited
liability company is Progress Fuels Corporation, a Florida corporation (the “Merged
Corporation™).

THIRD: The Plan and Agreement of Merger, attached hereto as Exhibit A, has
been approved, adopted, certified, executed and acknowledged by the sole member of
the Surviving Company and the sole stockholder of the Merged Corporatlon in
accordance with Section 607.1108 of the Florida Business Corporation Act and Section
18-209 of the Delaware Limited Liability Company Act.

FOURTH: The effective date of the merger is August 1,. 2017, at 1'2:01 a.m.

FIFTH: The name of the surviving limited liability company is Progress Fuels,
LLLC and the address of the principal office of the Surviving Company in the State of
Delaware is The Corporation Trust Company, Corporation Trust Center, 1209 Orange
Street, Wilmington, Delaware 19801.

SIXTH: The Surviving Company has appointed the Secretary of State of the
State of Florida as its agent for service of process in a proceeding to enforce any
obligation or the rights of dissenting shareholders of the Merged Corporatlon

SEVENTH: The Surviving Company has agreed to promptly pay to the
dissenting shareholders of the Merged Corporation the amount, if any, o which they are
entitled under Section 607.1302 of the Florida Business Corporation Act. .



IN WITNESS WHEREQF, said Merged Corporation and Surviving Company have
caused this certificate to be signed by an authorized officer, this 28" day of July, 2017

Progress Fuels, LLC

By %W% K. {’(M/M\ :

Name: Steven K. Your‘é O
Title: President

Progress Fuels Corporation
1

By %;&;\ /( {/m l

Name: Steven K. Young
Title: President @ 0




EXHIBIT A



PLAN AND AGREEMENT OF MERGER

THIS PLAN AND AGREEMENT OF MERGER is made as of the 28" day of July,
2017, by and between Progress Fuels Corporation, a Florida corporation (the “Merged
Corporation”), Progress Fuels, LLC, a member-managed Delaware I|m|ted liability
company (the “Surviving Company”) and Cinergy Corp., a Delawars corporatlon and
sole member of the Surviving Company (the “Surviving Company Membef)

NOW, THEREFORE, the parties hereto agree as follows:

1. Merger. On August 1, 2017, or such later time as a certificate of merger is
filed with the Secretary of State of Delaware and aricles of merger is filed with the
Secretary of State of Florida (the “Effective Time"), the Merged Corporatlon shall be
merged with and into the Surviving Company pursuant to, and as permitted by Section
18-209 of the Delaware Limited Liability Company Act and Section 607. 1108 of the
Fiorida Business Cormporation Act (the “Merger”), the separate existence of the Merged
Corporation shall cease, and the Surviving Company shall be the entity survwmg the
Merger, all in accordance with the terms and conditions of this Agreement

2. Terms of the Merger. (a) The limited liability company interests of the
Surviving Entity outstanding immediately prior to the Effective Time of the Merger shall
remain outstanding, and no change shall be effected therein by the Merger.

(b} All of the shares of Merged Corporation stock issued and outstandrng
immediately prior to the Effective Time of the Merger, by virtue of the Merger and

without any action on the part of the holder thereof, shall be canceled without further
consideration.

(c) As consideration for the Merger, Surviving Company Member will issue .04
shares of Cinergy Corp. common stock, $.01 par value, to the shareholders of the
Merged Corporation at the Effective Time.

3. Articles of Organization/Limited Liability Company Agreement. The current
Articles of Organization and Limited Liability Company Agreement of the Survnnng
Company shall be the Articles of Organization and Limited Liability Company
Agreement of the company surviving the merger until amended or repealed

4. Effect of the Merger. At the Effective Time, the separate existence of the
Merged Corporation shall cease and the Surviving Company shall possess all assets
and property of every description of the Merged Corporation and all liabilities belonging
to the Merged Corporation, and the title to all rea! estate or other property owned by the
Merged Corporation shall vest in the Surviving Company, without reversion or
impairment, without further act or deed. Any proceeding pending against the Merged
Corporation may be continued as if the Merger had not taken place, or the;Surviving
Company may be substituted in its place.
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5. Amendment or Termination of Merger Agreement; Waiver of Conditions. Prior
to the Effective Time of the Merger, the Merged Corporation and the Surviving
Company, by action of their respective directors, stockholder, or sole member, to the

extent permitted by law, may amend, modify, supplement and interpret thls Merger
Agreement by mutual agreement.
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IN WITNESS WHEREOF, the undersigned have executed this Agreement
effective as of the date first written above.

Cinergy Corp.

By m#%m?

Name: Steven K. Young U
Title: President

Progress Fuels, LLC
By lts Sole Member
Cinergy Corporation |

By %%K%Qm\&i

Name: Steven K. Your@; O l
Title: Prasident ,

Progress Capital Holdings, Inc.

By g@»/ﬂ@a&

Name: Steven K. Y&ﬂmg 0 !
Title: President !




