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Glenda E. Haod
Bacyctary of Stats -

April 7, 2003 _

MESA HYDROCARBONE, INC

BO BOX 1551, 410 5 WIIMINGTON ET RE T
PER 1785

RALEIGH, N& 27602 Pleese give original

suh date.
SUBJECT: MESA HYDROCAREONS, ING. ubmission date as file dat

REF: PS7000074203

Wa redeived vour alectronlcally transmitted dosument. However, the
documant has not been f£iled., Plazse make the following corrections and
refax the complete document, including the alastronic filing cover sheet.

The plan of mergey must provide the nama(xz) and addresga{es) of the
managara or managing membersz of the surviving limited liabllity company.

Pleage return your deocument, along with a copy of thiw letter, within 60
daya or your filing will be considered abandoned.

If you have any gueatlone concerning the filing of your document, pleass
call (850) Z245-60084.

Agnes Lunt FAX Aud. #: HO3000103380
Dosument Speciallsk Letter Number: 403R00020638

RESUBMIT

Fiease give original
suhmission date as file cata.

Division of Corporations « P,O. BOX 6327 -Tallahassee, Floride 32814



ARTICLES OF MERGER
Merger Sheet

MERGING:

MESA HYDROCARBONE, INC. A FLORIDA ENTITY

3

INTO

MESA HYDROCARBONS ACQUISITION, LLC, entity not qualified in Florida.

File date: April 4, 2003

Corporate Specialist: Agnes Lunt

Divri=sion of Corvorations - P.O. BOX 8327 -Tallahassee. Florida 32314
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ARTICLES OF MERGER

The following articlas of merger are being submitted in sccordance with section(s) 607.1109, 608,4382, and/or
620.203, Florids Statuies.

BIRST: The exact name, strest address of its principal office, jurisdiction, and entity type for each perping
party are as follows:

A Ma, arbons. Inc, . Blorids . forpovagdon. . .

L. Mesa Bydyocarhons

730 17ch Btreet, Buitre 405

Danver, GColorade 80202 .
Florida Document/Ragistration Number: 9700007 - L FBIMumber_ 893480927 o

2. -

Florida Document/Registration Numbsr; - FEI Numbat:_

i . o

Florida Document/Registration Number: ) ' . FEINumber____ e

4,

Florids Documont/Registration Number, __ FEI Nﬁmber:

HO3000103380 ¢
{Atrach additional sheet(s) if necessary)

OREEDROBAL)
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: Ths exect name, street address of its principal office, jurisdiction, and entity type of the gurviving )
party axa a8 followa:
Nane and Streot Addregs Jurisdiction tity Tvpe
Megg Hedrescarbons Acqylaicion, LLE Cndgradg ldmited Tiabiliky Compan
730 17th Strxeat, Sulte 409 L - N .
Depver, Coloradc BG202 . e e N . . - :
Florida Document/Registration Number: ) - FEI Number: 56-2336037 L
TR The attacked Plan of Merger meats the requirements of secdon(e) 607.1108, 608.438, 617.1103,

and/or 620.201, Plorida Statutes, and was approved by each domeshie corparation, limited liabilify company,
parinership and/or limited parinership that is a party 1o the merger in accordance with Chapter(s) 607, 617, 503,
and/or 620, Flovida Starates.

FOURTH;: !f applicable, the attached Plan of Merger was approved by the other business entity(ies) that is/are
party(ies) 10 the marper in accordance with the respactlve laws of all applicabls jurisdictions.

FINTH; Ifnotincorporaied, organized, or otherwise formed under the laws of tha state of Florida, the surviving
entity hereby appoints the Florida Secretary of Btate as its agent for subgtitute aervice of process pursuent to
Chapter 48, Florida Statuies, in any proceeding to enforce any abligation or righta of any dissenting
shareholders, partasrs, and/or members of each domastic corporation, partnarship, limited parnorship and/or

limited lighility company that i & party to the masrger.

SIXTH; Ifnot incorporated, organized, or otherwise formad under the laws of ihe state of Florida, the
surviving entity agrees to pay the dissenting shareholders, partaers, and/or members of sach domestic
corporation, partnership, limited pastaership and/or limited liability company that is a party to the merger the
amount, if sy, to which thay are entitled under sectian(s) 607,1302, 620.203, and/cr 6084384, Florjdr Statutas.

SEVENTH: If epplicable, the surviving entity has obiainsd the written consent of each sharcholdar, membear ar
person that 28 a result of the merger is now a general periner of the surviving entity purauant to section(s)
€07.1108(5), 608.4381(2), end/or 620.202(2), Florida Statutes. -

H: Tho marger (& permitted undsr the respeciive Jaws of ull epplicable jurisdictions and is not
prohibited by the agreement of any partnership or limited parmership or the regulations or articles of
crganization of any limited liability company that is a party to the merger.

HO3000103380 9
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NINTH: The merger shal bacome effective as off
The date the Articles of Merger ar [iled with Florida Department of State

OR

(Enter speciic date, NOTE: Date canmot be prior to the dute of fling)

TENTH: The Articles of Marger ¢omply and were exseuted in accordance with the laws of eech party’s
applicable jurisdiction,

H: URE(S) FOR EAC :
ote: Dlegse see in ¢ ¥ ré: r
HYeaa Hydrooazhong, Tue. \ :.uhm o iyl B, Crake ——
Vipe Presmident

Mossn Yivd 1 ‘ﬁS :f \ Sole Mambew
- Propress Fuals Cerporatilan

Acgudpitden, LLC
By; Kyls L[. Craks
Senior Vice Pregident

{Aiach addiiional sheet) if necésmr:v)

H030001033680 9
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v [ SLLAHASSEE, FLORIDA

MESA AYDROCARBONS, INC.
with and into
MESA HYDROCARBONS ACQUISITION, LLC

Bursuent to Seclions 607.1107, 617.1103, 608.4381, and/or 620.202 of the Florda
Statutes and Szction 7-20-203 of the Colorado Revised Statutes, the undersigned sovparation and
limited ligbility company hereby adopt the following Plan of Merger for the purpose of merging
Mesa Hydrocarbons, Ine., a Florida corporation {the “Florida Corporation™) with and info Mesa
Hydrocarbons Acquisition, LI.C, a Colorado limited liability company (the “Colorado LLC™)
(the “Plan) in accordance with thc applicable provigions of the Florida Statutes and the
Colorado Revised Statutes.

ARTICLE 1 ; R

The Florida Corparation will merge with and into the Colorade LLC, and the Colorado
LLC shall be the solo surviving entity. The address of the snrviving company shall be 730, 17
Strect, Suite 405, Denver, Colorado 80202, The sole member of the Colorado L1.C is Progress
Fuels Corporation and {ts address is 410 South Wilmington Street, Mail location 333-3, Raleigh,
North Carolina 274601,

ARTICLE 2
The terms and conditions of the merger are as follows:

UIpon the terms and gubject to the conditfons of this Plan of Merger, at the Effective
Time, (i) the separate exisience of the Florida Corporation shall cease and it shall be merged with
and into the Colorado LLC in accordance with the provisions of, and with the effects provided in
Section §07.1106 of the Florida Statutes and Section 7-90-204 of the Colorado Revised Statutes
(the “Merger'™), (ii) the Colorado LILC shall be the sole surviving entity and shall continue to be
governed by the laws of the state of Colorado, and (iif) the Merger shall have the affects set forth
herein and in each of the Florida Statutes and the Colorado Revised Statutes.

ARTICLE 3

The menner end basis for converting the ownership interests in the entities that are partjes
to the merger are ax follows:

At the Effective Time, by virtue of the Merger and without any action on the part of
either entity:

Egach share of the Floridas Corporation’s common stock issned and ontsiansding
mmediately prior to the Effective Time shall be autematically cancaled. As of the Effective
Time, all such shares of the Florida Corporation’s common siock shall no longer be outstanding
and shall antomatically be cancelled and shall cease to exist, and each holder of & certificate
represemting such shares shall cease to have any rights with respect thereto,
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The merger shall be effective upon the later to aceur othhc ing and acceptance of the
Statement of Merger with the Colorado Secretary of State or the ﬁlmg and acceptance of the
Articles of Mergar with the Florida Secretary of State (the “Effective Time™).

ARTICLE 5

Because the Colorado LLC ig a disregarded entity for federal tax purposes and because
the sole member of the Colorado LLC ig also ths sols shareholder of the Florida Cotporation,
this merger of the Florida Corporetion into the Caolorado LLC is intended to constitute a
complete liquidation (and this Plan is fo constifuie a plan of complate Lguidation) of the Florida
Corporation into itg sole shareholder, Progress Fuels Corporation, pursuant to Sections 332 and
337 of the Internal Revenue Code of 1986, as amended.
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