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STATE OF FLORIDA S T =
ARTICLES OF MERGER Zo, v €
MERGING T - %
ORION POWER ATLANTIC, LTD., “% %
A FLORIDA LIMITEDR PARTNERSHIE Te @
WTO < A
ORION POWER ATLANTIC LLC, 22 ©
A FLORIDA LIMITED LIABILITY COMPANY 2%

Pursuant to Chapter 603 of the Florida Limited 1asbility Company Act (the *FILCA™) and
Chaprer 620 of the Florida Revised Uniform Partership Act of 1895 (the “FRUPA™, she
undersigned lmired partnership and Hmnited Hability company have execuled these Axticles of
Merger and certify as of July 1. 2005 as folows:

FIBRST: The exact name, principal office strect address, jurisdiction, entity type, Florida
document number and federal cmployer identification oumaber (FEIN) of the merging paty are
as follows:

Orlon Power Atlantde, Lid., & Florids Bmited parfoership EFFECTIVE DATE
1060 Main Smeet ) P
Housrorn, Texas 77002 2
Florida Document No.: ADGHOD01335

FEIN: 52-2381310

SECOND: The exact same, pdncipal office streer address, jurisdiction, enlity type, Florida
docurent aumber anid faderal smployer identification number (FEIN) of the surviving pary ave
s follows:

Crion Powey Atlantic LLC, a Florida limited Habitity company
1000 Main Streel

Honuston, Texas 77002

Florida Docurpent No,: LOGOGN102448

FEIN: None

THIRD: The attached Agreement and Plan of Merger meets the applicable requirements of
Chapter 608 of the FLLCA and Chapter 620 of the FRUPA and was approved by each party o
the merger in accordmes with such statutory provisions.

FOURTH: The merger is permitted under the respective laws of all applicable jurisdictions
and is pot prohibived by the agreement of any parmerthip or limdted parmership or the
regulations or articles of organization of any limited Hability company (hat is a party © the
merger.

FIFTH: The mergar shall become effectiva as of July 1, 200S.

BIXTH: The Articies of Megger comply and were e.x.ecuted in accordance with the lsws of
gach party’s applicable judsdiciion.
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IN WITNESS WEEREOQF, the undersigned pavties have dudy executed thase Articles of
Merger as of the dare sst forth abave.

ORION POWER ATLANTIC, LTD.
By:

Orion Power Atlantic LLC its gpneral
partner

By: SN S Phiguin.
Name:  Wondi S. Zerwas. ./
Titde: Assistant Secrstary

ORION POWER ATLANTICLLL

By: ﬁ._gtm& S A
Nume: Weadi 8. Zeywas o’
Tife:  Assistant Secretary

S
- g
=T, &
oE &
e
oL T :n__
I i
G — T
O 1A
-
o
o2 2
=24 =
DS
=

[

JO0042936,1 £ (3-0419-8751]

#05000161851 3~
R A A I R G R

3



Pt PP N

-——

FILE Ne.544 0701 '05 03:32

iD:CsC FAx:850 558 1515

L p L R C R RV P
-

the holder thersof, be cancelled and retired and cease to exist without canversion or exchange or
paymens of any consideration therefor. '

5.  Qrgantzatiog] Documeng of the Surviving LEC. The Articlas of Organization
end Liried Liability Company Agresment of the Sucviving TLC, in force and effect as of the

Bffective Time, shall condnue to be the Articles of Organizaion spd Limited Liability Company

Agrecmeny, regpactively, of the Swviving LLC until amended as therein provided and in the
mannes presciibed by the provisions of (b Florida Statuses.

6.  Managemen: of the Sppviving LEC. David S. Freysinger, the sole managyr of the
Surviving LLC, shall continue o be vestad with management powers over the Suwviving LLC.

7. Further Assyrancee. The proper officers of the Swrviving LLC and the general
partaer of the Merging LP ape hercby authorized, empowsred and directed to do gny and e}
Tawful acts and things, and to make, execus, deliver, fle and resord any and gl] instruments,
papers and documents, which shall oy may become necessary, proper or convenient w camy OUs

or put into effect any of the provigions of this Agxeement and Plan of Merger or the marger
provided Tor herein.

&

Amendment and Tecmination, This Agreement and Flan of Merper may be
amended or terminated at any tme prior o the Effective Time by agreement of the parties
hereld,
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N WITNESS WHEREOF, each of the parties hareto has caused this Agreement and Plan
of Merpe:r 1o be cxoented as of the das set Yorth above,

ORION POWER ATLANTIC, LTD.

By:  Orian Power Aflantic LLC,
its genara] pastner
:.“ N -
By: ?5 %E(‘
Name:  David Wb:g&
Titde Presid
QRION POWER ATLANTIC LLC

BY! .. % gm(//

Nams: avid S, fEey

Tide: President
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