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State of Delaware - PAGE 1

Office of the Secretary of State
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Stme of Delaware

Oﬁﬁm of the Secretary of State

PAGE 1

T, HARRIET SMITH WINDSOR, SECRETARY OF 3TATE OF THE STATE OF
DELAWARE, DO HERERY CERTIFY THE ATTACHED I8 A TRUE AND CORRECT
COPY OF THE CERTIFICATE YO/ GWNERQT—I&B; WHIC‘.H MERGES :

\"1 fie
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STATE OF DELAWARE
EECRETARY OF STATE
DIVISION OF CORFORAIIONS
FRILED 08;30 AM 04.20,2001
DLOLIR2408 ~ 2102053

CERTIFICATE OF OWNERSHIP AND MERGER

MERGING
UTILIGORP HOLDINGS INC.
INTO
UTILIGORP UNITED INC.

LA B O

UtiliCorp United Inc., a corporation orgahlzed and existing under the laws
of Delaware,

DPOES HEREBY CERTIFY:

FIRST: That this corporation was incorporated on the 8th day of September,
1986, pursuant to the Delaware General Corporation Law.

SECOND: That this corporation owns all of the outstanding shares of the capital
stock of UtiliCorp Holdings Inc., a corporation incorparated on the 31st day of
May, 1994, pursuant to the Delaware General Corparation Law.

THIRD: That this corporation, by the following resolutions, duly adopted and
approved by the unanimous written consent of all of the members of the
Executlve Committee of Its Board of Directors, dated the 18th day of April, 2001
and filed with the minutes of the Board, determined to merge into itself LHiliCorp

Haldings Inc.:

RESQLVED, that the merger of UtiliCorp Holdings Inc., a
Delaware carporation and whaolly owned subsidlary of the
Corporation  (“UHI™), with and into the Corporation and the
assumption by the Corporation of all of UHI's liabilities and
obligations be, and the same hereby are, approved, each fio
become effective on April 20, 2001.

FURTHER RESOQLVEDR, that the proper officers of the
Carporation be, and each such officer hereby |s, authorized and
directed to (a) take any and all actions and (b) execute any and all
decuments, agreements, certlficates, and instruments, In each
case, which they er any of them deem necessary or desirable to
carry out the purpose and intent of, and to consummate, the

foregping resolutions,

KAlagald\genomal counsel\kennm g\Domerger?
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IN WITNESS WHEREDOF, said UtiliCorp United Inc. has caused thils
Certificate to be signed by Leslie J. Pamreite, Jr., its Seniar Vice President, this
19th day of April, 2001.

UTILIGORP UNITED ING.

By:  /s/ Leslie J. Panratte, Jr.
Leslie J. Parrette, Jr.
Senior Vice President

K\ agald Hgenemd counsalbarningyDemerger2
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