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Rebecca McDowell Cook
Secretary of State

CORPORATION DIVISION

CERTIFICATE OF MERGER
MISSOURI CORPORATION SURVIVING

WHEREAS, Articles of Merger of the following corproations:

giéya SERVICBONE, INC. (A Delaware corp not qualified)

ey INTO:

b SERVICE TODAY, INC. ($#00369418)

;}:}%Organized and Existing Under Law of Missouri, Delaware

ﬁ:’=have been received, found to conform to law, and filed.
=)

&
La
AT <l
«$<NOW, THEREFORE, I, REBECCA MCDOWELL COOK, Secretary of State of f¢.
rf}gmissouri, issue this Certificate of Merger, certifying that the%ﬁ?

‘kﬁamerger of the aforenamed corporations is effected, with

SERVICE TODAY, INC. (#00365418)

WY
alale

IN TESTIMONY WHEREOF, I HAVE SET MY
#eDqHAND AND IMPRINTED THE GREZAT SFAL OF
',.-‘(%THE STATE OF MISSOURI, ON THIS, THE
%< 31st DAY OF December , 1996.

\
Secretary of State

e el Omé
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ARTICLES OF MERGER DEC 31 1936

undersigned corporations certify the following:
1. That Service Today, Inc. (“Service Today”) is a Missouri corporation.
2. That ServiceOne, Inc. (“ServiceOne”) is a Delaware corporation.
3.  That Service Today, prior to the merger, had 10 shares of capital stock outstanding.
4. That ServiceOne, prior to the merger, had 10 shares of capital stock outstanding.

5.  That Service Today and ServiceOne are hereby merged, with Service Today as the
IOErger’s surviving corporation, in accordance with the terms and conditions of the Agreement and
Plan of Merger, dated December Q_. 1996, attached hereto as Exhibit A and incorporated by

references herein (the “Merger Agreement”).

6. That the board of directors of Service Today approved the Merger Agreement
pursuant to a unanimous written consent action dated December 23 , 1996.

7. That the board of directors of ServiceOne approved the Merger Agreement pursuant
10 a unanimous written consent action dated December 73 , 1996.

8.  That the sole shareholder of Service Today approved the Merger Agreement pursuant
10 2 written consent action dated December _27T | 1996.

- 9. That the sole stockholder of ServiceOne approved the Merger Agreement pursuant
10 a written consent action dated December _{ 1 | 1996.

IN WITNESS WHEREOF, these Articles of Merger have been executed in duplicate by
the afcrementioned corporations as of the day and year hereafier ackncwledged.

[Seal] ODAY, INC.

g

Philip A. Stepp { ]
President

ATTEST:

N J. Schdl
Secretary

ACL-223621.2
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[Seal] SERVICEONE, INC.

A

Philip A. Stepp a
President
ATTEST:
Na%/y J. Sc%té
Secretary
STATE OF MISSOURI )
) $s.
COUNTY OF JACKSON )

I, \Aﬁw‘& A. ‘N'L‘ L/v'"’///, a Notary Public, do hereby certify that op the 7
day of December, 1996, personally appeared before me Philip A. Stepp who, being by me first
duly sworn, declared that he s the president of Service Today, Inc., thar be signed the foregoing
document as president of such corporation, and that the statements therein contained are true.

M 0)’ 34)4)" J/)J’/ ' SANW_,;_I;_ORVAT

Notary Public -~ Notary Public - Notary Seal
STATE OF MISSOURI

| My Commission Expirgs: JAEROON-COUNTY
()
- MY COMMISSION BXP. AUG. 16,1999
STATE OF MISSOURI )
) $s.
COUNTY OF JACXSON )

I, Jﬂ?’x&b& / 7:;9 w » a Notary Public, do hereby certify that on the 2T

day of December, 1996, personally appeared before me Philj i

) , > p A. Stepp who, being by me first
duly sworn, declared that he is the president of ServiceOne, Inc., that he signeduge ?oregoing
document as president of such corporation, and that the statements therein contained are true.

Dadin oyt [ e
7 — WNewry-Public - Notary Seal

Notary Public STATE OF MISSOURI
My Commission Expires: JACKSON COUNTY
4 P T MYCOMMISSION EXP. AUG. 16,1%% |

KC1-223621.1 2
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AGREEMENT AND PJ AN OF MERGER

THIS AGREEMENT AND PI.AN OF MERGER is made and entered into as of December
11",“ 1996, by and between Service Today, Inc., 2 Missouri corporation (“Servige Todav”), and
ServiceOne, Inc., a Delaware corporation (“ServiceOne”).

- RECITALS
~ A Service Today is a corporation duly organized under the laws of the state of
Missouri.
B. ServiceOne is a corporaton duly organized under the laws of the state of Defaware.

C. Service Today and ServiceOne (together, the “Constituent Corporations”) are (in
the case of Service Today, indirectly, and in the case of ServiceOne, directly) wholly owned
subsidiaries of UtiliCorp United Inc., a Delaware corporation (“UtiliCorp”).

D. Service Today has authority to issue shares of one class of stock, namely 30,000

shares of common stock, par value $1.00 per share (the “Servicg Todav Common Stock”).

E. ServiceOne has authority to issue shares of one class of stock, namely 20,000

shares of common stock, par value $1.00 per share (the “ServiceOne Common Stock”).

F.  The boards of directors of the Constiruent Corporations deem it desirable thar, upon
the terms and subject to the conditions hereof, ServiceOpe merge with and into Service Today,
with Service Today as the merger’s surviviag corporation.

-

AGREEMENT =

In consideration of the mutual promises made herein and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Constituent

Corporations agree as follows:

1. Merger. On the Effective Date (as defined in Section 2 below), ServiceOne shall
be merged with and info Service Today, with Service Today as the merger’s surviving
corporation. i

2. Effective Date. The merger shall become effective on (a) December 31, 1996, or
(b) if later, the earliest date on which all the requirements under the applicable laws of the states
of Delaware and Missouri for the merger’s effectiveness have been met (the “Effective Date”).

3. Conversion of Stock. The manner and basis of converting or exchanging the issued
stock of the Constituent Corporations into different stock or other consideration and the treatment

KC1-221508.2
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of any issued stock of the Constituent Corporations not to be so converted or exchanged on the
Effective Date shall be as follows:

(@) Each share of Service Today Common Stock which is issued and
outstanding on the Effective Date shall remain issued and outstanding as one share of
Service Today Common Stock;

o« (b) Each share of ServiceOne Common Stock, if any, which remains
unissued on the Effective Date shall be canceled;

© All shares of ServiceOne Common Stock which are issued and
outstanding on the Effective Date shall be exchanged by Service Today for $1.00.

{d) On the Effective Date, UtiliCorp shall surrender 10 Service Today
all certificates representing its shares of ServiceOne Common Stock and shall thereupon
be entitled to receive in exchange therefor $1.00.

4. Submission to_Stockholders: Filing. This Agreement shall be submitted to the

stockholders of the constitwent corporations required to vote hereon by the applicable laws of the
states of Delaware and Missouri. [f this Agreement is duly adopted by the requisite votes of such
shareholders and is oot terminated as permitted by Section 7, (a) a certificate of merger, prepared
and executed in accordance with the applicable laws of the state of Delaware, shall be filed with
the Delaware Secretary of State, and (b) Articles of Merger, prepared and executed in accordance
with the applicable laws of the State of Missouri, shall be filed with the Missouri Secretary of

State.

= 5. Centificate of Incorporation. The certificate of incorporation and bylaws of Service

Today, the merger’s surviving corporation, shall not be changed as a resuit of or in connection
with the merger.

6. Assets, Liabilities. and Rights. As of the Effective Date, the assets and liabilities

of ServiceOne shall be taken up on the books of Service Today at the amount at which they shall
ar that time be carried on the books of ServiceOne, subject tc such adjustments, if any, as may
be necessary to conform to Service Today’s accounting procedures. In addition, all of the rights,
privileges, immunites, and franchises of ServiceOne and all property (real, personal, and mixed)
and debts due to ServiceOne shall be vested, for all purposes and in all respects, in Service Today.

7. Amendment and Termination. To the extent permitted by applicable laws of the

states of Delaware and Missouri and notwithstanding the prior approval of this Agreement by
UtiliCorp, at any time prior to the Effective Date this Agreement may be (a) amended by an
agreement in writing between the boards of directors of Service Today and ServiceOne or (b)
terminated by the board of directors of either Service Today or ServiceOne.

g 1-221508.2
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8. Service of Process. Service Today agrees that it may be served with process in the
state of Delaware in any suit or proceeding for the enforcement of (2) any obligauon of
ServiceOne and (b) any obligation of Service Today arising from the merger. Accordingly.
Service Today hereby irrevocably appoints the Delaware Secretary of State as its agent to accept
service of process in any such suit or proceeding and hereby authorizes the Delaware Secretary
of State to send forthwith by registered mail copies of such process addressed to Service Today
_ at its principal place of business unless Service Today shall hereafter designate in writing to the
Dclaware Secretary of State a different address for such process.

IN WITNESS WHERFEOF, the parties hereto have caused this Agreement to be duly
executed as of the day and year first above written.

@ AY, JNC.
Philip A. Stepp

President

Philip A. Stepp
Presxdent
o
RC(-221508.2 | 3
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CERTIFICATE OF THE SECRETARY
OF
SERVICEONE, INC.

The undersigned, being the secretary of ServiceOne, Inc. (“ServiceQne”), hereby certifies
<that the Agreement and Plan of Merger to which this certificate is attached, after having been first
duly signed on behalf of ServiceOne by its president, was duly approved and adopted by a written

consent action of ServiceOne’s sole stockholder, UtiliCorp United Inc., dated December 27 _,
1996.

IN WITNESS WHEREOF, the undersigned has signed this certificate as of December

T, 19%.

Jtobedis

Nancy J. Schlte

CERTIFICATE OF THE SECRETARY
OF
SERVICE TODAY, INC.

. The undersigned, being the secretary of Service Today, Inc. (“Service Today™), hereby
certifies that the Agreement and Plan of Merger to which this certificate js attached, after having
been first duly signed on behalf of Service Today by its president, was duly approved and adopted

by a written consent acton of Service Today’s sole stockholder, UtiliCotp Energy Solutions, Inc.,
dated December 2%, 1996. -

N WITNESS WHEREOF, the undersigned has signed this certificate as of December

7, 199.
Nanch ) Sch%z
-
KC1-221508.2 ' 4
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