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COVER LETTER
TO: Amendment Section
Division of Corporations
SUBJECT; Duke Energy Corporate Services, Inc.
Keme of Surviving Corpomiton

The enclosed Articles of Merger and fee are submitted for filing.

Please return all correspondence concerning this matter to following:

Lisa Moore
Contact Person

Duke Energy Businesa Services LLC
FirmyCompany

§50 S. Tryon, Room 4576-1
Address

Charlotte 28201

Clty/Statz and Zip Coda

Lisa. mooref@duke-energy.com
ma {to be T future annual report nalificalion

For further information concerning this matter, please call:

Rick Beach At¢ 880 » 373-8084
‘Nams of Contaci Persan Area Code & Daytime Telephone Nomber

[Zh‘ Certified copy (optional) $8.75 (Picase sund an additlons! copy of your dorument If & cerilfied eopy Is requested)

STREET ADDRESS: MAILING ADDRESS:;
Amendment Section Amendment Section
Division of Corporations Division of Corporations
Clifton Building P.O. Box 6327

" 266} Execittive Center Circle ' © 7 Tallahassée, Florlda32314°

Tallahassee, Florida 32301
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en \ \
ARTICLES OF MERGER

(Profit Corporations)

The following articles of mexger are submitted in accordance with the Florida Business Corporation Act,
: pursuant to section 607.1105, Floride Statutes.
' First: The name and jurisdiction of the gurvivins corpotation:
Turisdieti D Nug}
({If knawny/ spplicabls)

Neme
Duke Energy Corporaia Services, Inc . Delaware 4567813
_Second: The name and jurisdiction of each merging corporation:
‘Neme Jurisdletion D umb
- (f knovmy sppliceble)
Progress Ventures Holdings, Inc. Florida P10000000089 s

EH ey g
U371 4

—— -~

Third: The Plan of Merger is attached.
Fourth: The merger shall becoms effective an the date the Articles of Merger are filed with the Florida

Department of State.
OR 01 ; 01 /2014 (Enter  specific date, NOTE: Aneffective date cannot be prior to the date of filing ar more
than 90 days sfter merger fila duia,)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adoptcd by the shareholders of the surviving corporation on __December 13, 2013

The Plan of Merger was adopted by the board of directoss of the surviving corporation on
and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEM
The Plan of Merger was adopted by the shareholders of the merging corporation{s) on_December 13, 2013 ,

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
and sharcholder approval was not required.

{Attach additional sheets [f necessary)
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Seventh: R EACH

of oratio

)
'

Duke Bnorgy LCprporate Barvicag, .-,r* 7]
: = o ~—r— =

Progress Ventures Holdingse, Inc.

( 4/10 )

T¥jied or. Printed Name of Individual & Title

Nancy M, Wright, Asst. Corp. Sec.

/™ NanoyM. Wripht, Asst.Sec, . _
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PLAN OF MERGER
(Non Subsidiaries)

The following plan of merger is submitted In compliance with section 607.1101, Florida Statutes, and in eccordance
with the laws of any other appliceble jurisdiction of incorporation.

Firat: The name and jurisdiction of the gurviving corpomation;

PLAN AND _.P_AGRRE!‘ENT OF MBRGRR attached

Second: The name and jurisdiction of each mergine corporation:
Name Jurisdiction

Third: The terms and conditions of the mezger etre as follows:

Fourth: The manner and basis of converting the shares of each corporation into shares, obligations, or other
securities of the surviving corporation or any other corporation or, in whoi¢ or in part, into cash or other
property and the manner and basis of converting rights to acquire shares of each corporation into rights to
acquire shares, obligations, or other securities of the surviving or any other corporation or, in whole or in part,
into cash or other property are as follows: = . _ . .

{Arrach additional sheets if necessary)



12/23/2013 9:42:07 From: To: 8506176380

LO YBESET AB

Amendments to the anticles of incorporation of the surviving corporation are indicated below or attached:

OR
Restated articles ave sitached;

Other provisions relating to the merger are as follows:

( 6/10 )

e —— g .
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PLAN OF MERGER
(Merger of subsidiary corporation(s))

The following plan of merger is submitted in compliance with section 607.1104, Florida Statutes, and in accordance
with the laws of any other applicable jurlsdiction of incorporation.

The name and jurisdiction of the parent corporation owning at least 80 percent of the outstanding shares of each
class of the subsidiary corporation:

The name and jurisdiction of cach gubsldiary corporation:
Name Jugladiction

The menner and basis of converting the shares of the subsidiary or parent into shares, obligations, or other
securities of the parent or any other corporation or, in whole or In part, into cash or other property, and the
manner and basis of converting rights to acquire shares of each corporation into rights to acquire shares,
obligations, and other securities of the surviving or any other corporation or, in whole or in part, into cash or
other property are a8 follows:

(Attach additionol sheets if necessary)
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If the Therger is between the parcnt end a subsidiary corporation and the parent is not the surviving corporation,
a provision for the pro rata issuance of shares of the subsidiary to the holders of the shares of the parent
corporation upon surrender of any certificates is as follows:

If applicable, shareholders of the subsidiary corporations, who, except for the applicability of section 607.1104,
Florida Statutes, would be entitled 10 vote and who dissent from the merger pursuant to section 607,1321, Florida
Statutes, may be entitled, if they comply with the provisions of chapter 607 regarding appmisal rights of dissenling
shareholders, to be pald the fair value of thair shares,

Other provisions relating to the merger are as follows:

e - e ————— e -
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PLA OF ME

THIS PLAN AND AGREEMENT OF MERGER Is made as of the 13" day
of December, 2013, by and between Duke Energy Corporate Services, Inc., a
Delaware corporation (the "Surviving Gorporation”), and Progress Ventures
Holdings, Inc., a Florida corporation (the “Mamed Comporation®),

NOW, THEREFORE, the parties hereto agree as follows:

: 1. Merger. On January 1, 2014, a 12:02 A.M., or such |ater time as a
certificate of merger (s filed with the Secretary of State of Delaware {the

“Effective Time of the Merger™), the Merged Corporation shall be merged with
and into the Surviving Corporation pursuant o, and as permitted by Section 252
of the Delawara General Corporation Law {the “Merger”), the separate existence
of the Merged Corporation shall cease, and the Surviving Comoration shall be
the antity surviving the Merger, all In accordance with the terms and conditions of
this Agreement.

2. Temms of the Marger. (a) The sharas of common stock of the Surviving
Corporation issued and outatanding immediately prior to the Effective Time of the
Merger, shali remaln outstanding, and no change shall be effected therein by the
Merger.

(b) Al of the shares of common stock of the Merged Corporation lssued
and outstanding Immediately pricr to the Effective Time of the Merger, by vitue
of the Merger and without any action on the part of the holder thereof, shall be
cancalled as of the Effective Time of the Merger without further conslderation.

3. Arigles of Incomeration/Bylawe. The current Articles of incorporation
and Amendsd and Restated Bylaws of the Surviving Corporation shali be the
Articies of incorporation and bylaws of the sntity surviving the Merger until
amended or repsaled.

4, Effect of the Mergat. At the Effective Time of the Merger, the separate
existence of the Merged Corporation shall cease and the Surviving Corporation
shall possess all assets and property of avery description of the Merged
Corporation, and ali liabllities belonging ta the Merged Corporation, and the title
to all real estate or other property owned by the Merged Corporation shall vest in
the Surviving Corporation, without reversion or impalmment, without further act or
deed. Any proseeding pending against the Merged Corporation may be
continued as if the Merger had not taken place, or the Susviving Foundation may
be substituted In its place

'I'ermlnat on cf arger Agres - Wai
mmilﬂnna. Prior to the Effective Time of the Merger, the Merged COrporauon

565100

( 9/10 )
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and the Surviving Corporation, by action of their respective directors or trustees,
to the extent permitted by law, may amand, modify, supplement and Interpret this
Merger Agreement by mutual agreement.

8. Counterparts. This Agreement may be executed In counterparts, and
whean each party has signed at least one countarpart, the Agreement shall be
deemad executed and In full force and effect as of the date first written above,

IN WITNESS WHEREOF, the undersigned have executed this Agreement

effective as of the date first written above.

Duke Energy Comporate Services, Inc,

g

g

=

Title: Assistant Secretary ™

565303 2_
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