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ARTICLES OF MERGER
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MERGING:

TECO COALBED METHANE, INC., A NONQUALIFIED ALABAMA CORP.

INTO

TECO COALBED METHANE FLORIDA, INC., a Fiorida entity, P02000133828

File date: December 30, 2002, effective December 31, 2002

Corporate Specialist: Susan Payne
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TECO COALBED METHANE, INC., AN ALABAMA CORPORATION,
INTO

ECO COALBED METHANE FLORIDA, INC., A FLORTDA CORPORATION

Pursuant to the provisions Sections 10-28-11.04, 11-2B-11.05 and 11-2B-1107, Code
of Alabama, and Sections 607.1104, 607.1105 and 607.1107, Florida Statutes, the undersigned
TECO Coalbed Mcthane Florida, Inc., a comoration incorporated under the laws of the State of
Florida (Heteinafter in these articles of merger somectimes teferred to as the “Parent” or the
“Surviving Corporation™), and the undetsigned TECO Coalbed Methane, Inc., a corporalion
incotporated under the laws of the State of Alabama (hereinaficr in these atficies of merger
sometimes referred to as the “Subsidiary” or the “Merging Corporation™), adopt the following
Atrticles of Merger for the purpose of merging into the Parent its subsidiary, the Subsidiary:

FIRST: The Parent is incotporated under the laws ol the State of Flotida and
the laws of such jurisdiclion permit such a merger. The articles of incorporation of the Subsidiary
were filed in Montgomery County, Alabama. The Parent owns all of the issued and outstanding
shares of the Subsidiary.

SECOND: The following Plan of Merger was adopled, on December 27, 2002,
by the Parent, by its board of directors, in the manner prescribed by the laws of State of Florida, the
jutisdiction under which the Parent is organized, and by the Subsidiary, by its board of directors, in
the manyer prescribed by the Jaws of Statc of Alabatma, the jurisdiction wnder which the Subsidiary
is orgahized, and approval of the Plan of Merger by sharcholders of the Surviving Corporation was
not required, and approval of the Plan of Merger by the sharcholders of the Merging Corporation
was ot required:

PLAN OF MERGER
OF
TECO COALBED METHANE, INC.
INTO
TECO COALBED METHANE FLORIDA, INC.

1. The Merger. This Plan of Merger (the “Plan™) provides for the merger (the
“Mergetr"™) of TECO Coalbed Mcthane, Inc., a corporation incorporated under the
laws of the State of Alabama (hercinafier in the Plan sometlimes referred to as the
“Subsidiary” or the “Mcrging Corporation”}, with and into its parent corporation,
TECOQ Coalbed Methane Florida, lne., a cotporation incorporated under the laws of
the State of Florida (hereinafler in the Plan sometimes referred to as the “Parent™ or
the “Surviving Cotporation™).

2. The name of the Patent is TECO Coalbed Methane Florida, Inc., and the name
of the Subsidiary is TECO Coalbed Methane, Inc,
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3. Consummation of the Merger; Ctfective Time. The Merger shali ha
consummated in accordance with the applicable laws of the State of Florida and the
State of Alabama by the filing of the articlcs of merget with the [lorida Department
of State and the Secretary of State of Alabama on or before Necember 31, 2002, and
the time when the Merger shall become effective (the “Effective ‘[ime™) shal} be the
close of business on December 31, 2002,

4. Shares of the Subsidiary. At the Effective Time, each issued and outstanding
share of the Metrging Corporation shall be cancelled and cease to cxist,

5. Merger. Al the Effective Time, as provided in Section 11-2B-~1 1,05 and 11-
2B-1106 of the Code of Alabums, and Scction 607.1106, Florida Statutes, {a) the
Merging Corporation shall be merged into the Surviving Corporation and the separate
existence of the Merging Corporation shall coase; (b) The title to all real estate and
other property, or eny interest therein, ownéd by the Merging Corporation shall be
vested in the Surviviag Corporation withoul reversion or impairment; (¢ The
Surviving Corporation shall thenceforth be responsible and liable for all the liabilities
and obligutions of the Mergiag Corporation; (d} Any claim existing or action or
proceeding pending by or against the Merging Corporalion may be continued as if the
Merger did not occur or (he Surviving Corporation may be substituted in the
proceeding for the Merging Corporation which ceased existence; and (¢) Neither the
rights of creditors nor any liens upon the property of the Merging Corporation shall
be impaired by the Merger. _
6. Directors, Officers, Articles of Incorporation, Bylaws. (a) Until altered,
amended, or repealed, the Articles of Incorperation and Bylaws of the Surviving
Corporation, as in effecl at the Effective Tiric, shall be the Articles of Incorporation
and Bylaws of the Surviving Corporation,” The directors and officers of the Surviving
Corporation ilnmedialely ptior to the Effective Time shall continue after the Effective
Time as e directors and officers of the Swviving Corporation until their successors
shall have been elected and qualifted, subject to earlier resignation or removal,

7. Florida Sceretary ol Staic Form Provisions. The following provisions of the
Plan arc for the merger lotm of the Florida Department of State:

‘T'he pame and jurisdiction of the parent corporalion owning at least 80 percent of the
coutstanding shares of cach class ol the subsidiary corporation:

Name Jurisdiction
__TECQ Coalbed Methane Marida, Inc. . Fhorida

The name and jurisdiction of cach subsidiary corporation:

Narhe  Jurisdiction
TECO Coniped Methane, Inc. ) ) o _Alabamg
2
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The mamer and basis of converting the shares of the Subsidiary or Parent into shures,
ohligatiens, or other securities of the parent or any alher corporation or, in whole or
in part, into cash or other property, and the manner and basis of converting rights to
acquire shares of cach corporation into rights to acquire shares, obligations, and other
securities of the swrviving or any other corporation or, in whole or in part, into cash or
other property are as follows:

When the merger becomes effective cach outstanding share of the Subsidiary
shall be cancelled and cease to exist. If applicable, shareholders of the Subsidiary,
who, except for the applicability of section 607.1104, Florida Statutes, would be
entitled to vole and who dissent from the mexger pursuant to section 607.1320,
Florida Statutey, may be entitled, il they comply with the provisions of chapler 607
regarding the rights of dissenting sharcholders, to be paid the fair value of their
sharcs. _
TIIRD: ‘The number of outstanding shares of each class of (he subsidiary
corporation and the number of such shares ol each class owned by the surviving corporation are as
follows:

Nuinber of Shates

Nurtther of Owned by
Shares ~  Designation Surviving
Name of Subsidiary Outstanding _ of Class Corporation
TECO Coulbed G0 - Common 100
Methane, Inc. — Stock

FOURTH:  The Surviving Corporation, the sole sharcholder of the Subsidiary, on
Necember 27, 2002, waived in wriling the mailing of the Plan of Merger set forth in Article Sceond.

FIFTH: The surviving corporation hereby: (a) irrevocably appoints the
Secrelary of Stule of Alabama as its agent to accept service of process in any procecding for Lhe
enforcement ol any obligation of the undersigned domestic subsidiary corporation, the Subsidiary
and in uny proceeding for the enforcement of the rights of any dissenting shureholder of such
domestic subsidiary cotporation against the Surviving Corporation; and (b) agrees that il wil)
promptly pay to any disscnting sharcholders of such domestic subsidiary corpuration the amount, if
any, to which they shall be entitled under the provisions ol the Alabama Business Corporation Act
with tespect to the rights of dissenting sharcholders.
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Dated December 27, 2002,

ﬁo&lbcd ane Florida, Inc.

Name: Roy K. Bustace
Its:  President

TECO Coalbed ane; M.
- é m ZI? )

Name: Roy K. Eusiace

Its: President
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