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The State of Chio

Sherrod Brown
Secretary of State

197711

&» Certificate

E It is hereby certified that the Secretary of State of Ohio has custodv of the Records of Incorporation and Miscellaneous Filings; that said

records show the filing and recording of: 1ER
of:
FISHEL CORPGRATION
Recordud or it 35844 aiFrame i512  of

United § i : "

$ta:&s_of4menca the Records vf fnoomaonaton ang Miscellaneous Filings.

State of Ghio ' 5
Office of the Secretary of State

Witness my hand and the seal of the Secreiary of State, at the

City of Columbus, Ohio, this .__7 774 dayof DEC

AD. 19 "5

hovat Goepom

Sherrod Brown
Secretarv of State
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CERTIFICATE OF MERGER

OF

MIDSTATES UTILITIES COMPANY
INTO

FISHEL CORPORATION

The undersigned, President and Secretary of Fishel
Corporation, an Ohio corporation, and the President and Secretary
of Midstates Utilities Company, an Ohio corporation, do hereby
certify:

1. The attached Agreement is an executed copy of a Plan
and Agreement of Merger by and between the above-~named
corporations, which agreement is dated Decemiber 23 ,
1988.

2. The attached Agreement was adopted by the voting
shareholders of Fishel Corporation and by the
shareholders of Midstates Utilities Company without
meetings by writings signed and approved by all of such

3 shareholders pursuant to the provisions of §1701.54 of

g the Ohio Revised Code.

3. The attached Agreement was adonted bv the directors of
each of the abuve-named corporations without meetings I
by writings signed and approved by all of the directors
of each corporation, pursuant to the provisions of
§1701.54 of the Ohio Revised Code, and the directors of
each of said corporations also authorized the president
and secretary of each of said corporations to execute
the Agreement on behalf of such corporatione.

4. Said corporations have complied with the provisions of
§1701.78 of the Ohio Revised Code.
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IN WITNESS WHEREOF, the undersigned, acting for and c«n
behalf of said corporations, have signed this Certificate of
Merger this 23 day of Decewnboer , 1988.

FISHEL CORPORATION

Joseph F. Keelér,
President

MIDSTATES UTILITIES COMPA

Jr.

,P@ident
- M Ni
By:
Eric C. Smith, Secrdtary -

oseph F. Keeler;,
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PLAN AND AGREEMENT OF MERGER
OF

MIDSTATES UTILITIES COMPANY
INTO

FISHEL CORPORATION

This is a Plan and Agreement of Merger made at Columbus,
Ohio, this _237% cay of Decenber , 1988, by and
between Midstates Utilities Company (hereinafter called
"Midstates"), and Fishel Corporation (hereinafter called "Fishel"
and sometimes hereinafter also referred to as the "Surviving
Corporation"), both of which corporations are duly formed Ohio
corporations with their principal offices located in Columbus,
Franklin County, Ohio.

RECITALS

A. The parties hereto desire to enter into an Agreement of
Merger in compliance with the applicable provisicns of §1701.78
of the Ohio Revised Code. Consistent with the provisions of
§1701.78, the parties agree as follows:

§1. States of Existence.

Both of the constituent corporations, Midstates and Fishel,
exist under the laws of the State of Ohio.

§2. Merger into Surviving Corporation.

Midstates shall be wnerged into Fishel, which shall maintain
the corporate name of Fishel Corporation.

§3. Authorized Shares.

The present number of shares of stock which Midstates is
authorized to issuz is 750 common shares withcut par value, of
wnhich 100 snhares are currently issued and outstanding. The
present number of shares of stock which Fishel is authorized to
issue is 11,200 shares consisting of 500 przf{erred, $100 par
value shares, 7,500 non-voting common no par vzlue shares, 2,500
voting common no par value shares, and 700 Tliass B Preferred,
$1,000 par value shares, of which no shares 27 either Preferred
or Class B Preferred are issued and outsta-ding, 666 common

voting shares are issued¢ and outstanding ani 1,683 common non-
voting shares are issued and outstanding.
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§4. Terms of Merger, Mode of Carrying Merqger into Fffect,
Manner and Basis of Making Distribution

All of the issued and outstanding shares of Midstates shall
he cancelled and extinguished at the time the merger becomes
effective. No additional shares of Fichel, the Surviving
Corporaticn, shall be issued in connection with this merger.

The Articles of Incorporation of Fishel in effect
immediately prior to the merger shall continue to be the Articles

of Incorporation of the Surviving Corporation. The Code of
Regulations of Fishel in effect immediately pricr to the merger
shall continue to be the Code of Requlations of the Surviving
Corporation.

The purposes of Fishel, the Surviving Corporation, shall be
the same purposes as previously set forth in the Articles of
Incorporation of Fishel.

The name and address of the statutory agent upen whom any
process, notice or demand against the Surviving Corporation may
be served is as follows:

Larry F. Feheley, Esq.
65 East State Street
Columbus, Ohio 43215
Franklin County

The Boards of Directors of Midstates and Fishel have
authorized the respective president and secretary of each
corporation to execute this Agrcement. Upon the Jdale Lhe merger
becomes effective, the Board of Directors of Fishel shall adopt a
resolution cancelling and extinguishinc the outstanding shares of
Midstates.

§5. Officers and Directors of Surviving Cornoratiocn.

The officers and directors of Fisnel shall zontinus as the
~2fficers and directors of the SurvivinT Torporatizn.,

§h. Compliance with State Law art Tartornal -avenue
Code Requirements.

This Agreemen: and each provisicn nereof 1: in compliance
with :he conditions set fortn in §1701.7%, et =2=,, o¢ zhe Ohic
Revised Code, and with the nrovisions of §$3627: Y i of the
Internal Revenue Code and related saecti~na there -dar,

The Voting Sharcholders of tishel znd i shareholders of
: “idstates, along with the Boards of Dirzctors o zoh constituant
corporation have agreed tc the merger znd each n:3 approvad this

Agreement in accordance with §1701.72 =2f +he Dhi~ FTevisesd CTode.

- 2 -

<
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§7. Laws of Other States.

Since neither of the constituent corporations are foreiqgn
corporaticons, no statements or other matters are required to be
set forth in this Agreement dealing with the laws of another
state.

§8. Effective Date of Merger.

This merger shall be effective on the date of filing with
the Secretary of State of Ohio.

IN WITNESS WHEREOF, the parties hereto have caused this
Agreementgto be executed by their duly authorized officers on
this 227 day of Decewoer , 1988.

FISHEL:

FISHEL CORPORATION

. ‘Cfd Ny .
Joseph F. Keelbr, Jr.
Priszynt N
AN /).\N..d :
By:
Evfc C. Smith, Secretyry I

MIDSTATES:

MIDSTATES UTILITIE%/CUM??Q{\

Josepn r.
Prasident

Sm1th,' SecretAfy

2
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