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CEETIFICATE OF MERGER
OF
RATHDRUM GENERATION PARTNERS LIMITED PARTNERSHIP
INTO
RATHDRUM POWER, L1C

Rathdrum Power, LLC, a limited liability company organized under the Delaware
Limited Liability Company Act (the "Act”), for the purpose of merging with apother entity
pursuant to Section 18-209 of the Act, hereby certifies that:

1. The pame and jurisdiction of formation or organization of each of the domestic
limited liability companies or other business entities that are constifyent entities are:

Name Jurisdiction
Rathdrum Power, LLC Delaware
Ruthdrum Generation Partners Limited Partoership Delaware

2. A plan of merger has been approved, adopted, cerlified, executed and
acknowledged by each domestic limited liability compapy or other business eatity which is a
constituent entity.

3. The name of the surviving domestic limited lisbility company is Rathdrumm Power,
LLC.

4. The executed plan of merger is oo file at the following place of business of the
surviving domestic limited )iability company: Rathdrum Power, LLC.

5. A copy of the plan of merger will be furnished by Rathdrum Power, LLC on
request and without cost, to any member of any domestic Jimited liability company or any person
holding an interest in any other business entity which is a constituent enlity.

IN WITNESS WHEREOF, this Certificate of Merger bas been duly executed as of the
25tk day of November, 1998, and is being filed ip accordance with Section 18-209 of the Act by
an authorized person of the surviving domestic limited liability company.

RATHDRUM POWER, LLC

Cogentrix of Rathdrum I, Inc.,
its Manage

Group Senior Vi
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RATHDRUM GENERATION PARTNERS LIMITED PARTNERSHIP

JOINT UNANIMOUS WRITTEN CONSENT
OF THE SOLE GENERAL PARTNER AND THE SOLE LIMITED PARTNER

November 25, 1998

i Consent of Solé General Partner

WHEREAS, Cogentrix of Rathdrum I, Inc., the sole general partner (the "GP") of
Rathdrum Generation Partners Limited Partnership, a Delaware limited partnership, (the
"Partnership") deems it advisable and in the best interest of the Partnership for the Partnership to
merge (the "Merger") with and into Rathdrum Power, LLC, a Delaware limited liability
company (the "LLC"), as a result of which the LLC shall be the surviving entity;

NOW, THEREFORE, BE IT RESOLVED, that the undersigned, being the sole GP of
the Partnership, hereby consents to the taking of the actions and the adoption of the Plan of
Merger set forth on Exhibit A attached hereto. The undersigned agrees to be bound by its
signature (including any telecopied signature thereof) and agrees that the Partnership may rely on
its signatures (including any telecopied signature thereof). The GP hereby consents to, approves
and adopts the foregoing actions effective as of the date set forth above, notwithstanding the

actual date of signing.
SOLE GENERAL PARTNER:

COGENTRIX OF RATHDRUM 1, INC.

e: Dennis W. A,lexan%r'
Title: Group Senior Vice President

By:
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2. Consent of Sole Limited Partner

WHEREAS, the sole limited partner of the Partnership (the "LP") has received the
recommendation of the GP and agrees that such actions are in the best interests of the Partnership

and the LP.

NOW, THEREFORE, BE IT RESOLVED THAT, the undersigned, being the sole LP
of the Partnership hereby consents to the taking of the actions and the adoption of the Plan of
Merger set forth on Exhibit A attached hereto. The LP agrees to be bound by its signature
(including any telecopied signature thereof) and agrees that the Partnership may rely on its
signatures (including any telecopied signature thereof). The LP hereby consents to, approves and
adopts the foregoing actions effective as of the date set forth above, notwithstanding the actual
date of signing.

SOLE LIMITED PARTNER:

COGENTRIX OF RATHDRUM II, INC.

By: "W :
Nefne: Dennis W. AlexgaGer
Title: Group Senior ¥ice President
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RATHDRUM POWER, LLC

JOINT UNANIMOUS WRITTEN CONSENT OF MANAGER AND MEMBER

November 25, 1998

Consent of Manager and Member

WHEREAS, Cogentrix of Rathdrum I, Inc., the manager and sole member (the
"Manager") of Rathdrum Power, LLC, a Delaware limited liability company (the "Company")
has determined that it is in the best interest of the Company that the Company effect a merger
(the "Merger") with Rathdrum Generation Partners Limited Partnership, pursuant to Section 18-
209 of Delaware law and the Plan of Merger (the "Plan”) in the form- attached hereto as Exhibit
A, as a result of which the Company is the surviving entity;

NOW, THEREFORE, BE IT RESOLVED THAT, the undersigned, being the
Manager and sole member of the Company, hereby consents to and approves the Plan. The
Manager agrees to be bound by its signature (including any telecopied signature thereof} and
agrees that the Company may rely on its signature (including any telecopied sigpature thereof).
The Manager hereby consents to, approves and adopts the foregoing actions effective as of the
date set forth above, notwithstanding the actual date of signing.

MANAGER and MEMBER:

FCSHR\DOCSITAPIMISCI3408_2



EXHIBIT A

PLAN OF MERGER

This Plan of Merger is made and entered into as of this 25th day of November, 1998, by
and between Rathdrum Generation Partners Limited Partnership, a limited partmership formed
under the laws of Delaware ("Merging LP"), and Rathdrum Power, LLC, a limited liability
company formed under the laws of Delaware ("Surviving LLC").

Merging LP and Surviving LLC and the Merging LP's sole general partner and sole
limited partner, and the Surviving LLC's sole manager and sole member, have approved the
merger of Merging LP into Surviving LLC by a statutory merger upon the terms and conditions
set forth herein.

NOW, THEREFORE, Merging LP and Surviving LLC agree as follows:

1. Merger. At the Effective Time (as defined below), Merging LP shall be merged
with and into Surviving LLC (the "Merger") in accordance with the provisions of Title 8,
Chapter 1 of the Code of Delaware; Surviving LLC shall be and continue in existence as the
surviving entity, and the separate existence of Merging LP shall cease. The title to all real estate
and any other property owned by the Merging LP will be vested in the Surviving LLC without
reversion or impairment. The Surviving LLC will have all liabilities of the Merging LP.

2. Effective Time. The effective time and date of the Merger shall be the time and
date of filing of the Certificate of Merger with the Secretary of State of the State of Delaware (the

"Effective Time").
3. Conversion and Exchange of Partnership Percentages. Each outstanding

partnership percentage of Merging LP shall be converted into a like membership interest of
Surviving LLC as a result of the merger.

4. Termination or Abandonment. This Plan of Merger may be terminated and the
Merger abandoned at any time prior fo the Effective Time by either Merging LP or Surviving
LLC by action of its General Partner or Manager, respectively.

5. Other Provisions.

(a) This Plan of Merger shall be governed by the laws of the State of
Delaware.

(b)  This Plan of Merger may be executed in any number of counterparts and
each such counterpart shall be deemed to be an original, but all of such counterparts
together shall constitute one and the same plan.

FCSHRADOCSITAP\CORPI93611_1



IN WITNESS WHEREOF, Merging LP and Surviving LLC have caused this Plan of
Merger to be executed as of the day and year first above Written.

Surviving LLC:

RATHDRUM POWER, LLC,
a Delaware limited liability company

Cogentrix-of Rathdrum I, Inc.
its Sole Manager

By:
Naine: Dennis W. Alexander
Title: Group Senior Vice President

Merging LP:

RATHDRUM GENERATION PARTNERS
LIMITED PARTNERSHIP,
a Delaware limited partnership

Cogentrix of Rathdrum I, Inc.
its Sole General Partner

By:
Mame:
Title:

FCSHIRADOCSITAP\CORPAS3611.1
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FOREIGN LIMITED LIABILITY COMPANY

1.

APPLICATION FORREGISTRATION OF

(instructions on back of application)

The name of the limited liability company is. _Rathdrum Power, LLC

If the name of the limited liability company is not permissible or is not available in idaho,
the name the foreign limited fiability company will use in |dano is: _N/A

The jurisdiction under whose laws the limited liability company is organized is
Qelamare , and the date of its formation was

Novewber 9, 1998
The name and street address of the registered agent in Idaho is: CT_Corporation System,

300 North 6th Street, Hoise, D 83702

The address of the limited liability company’s office in the jurisdiction under whose laws |
it is organized is: _CT_Corporation, c/o Corporation Trust Center, 1209 Qrange Strest,

Wilmington, DE 19801

The address of the limitad liability company’s principal office, if other than the adcress
in #5 above, is. 3405 Arrowpoint Boulevard, Chariotte, NC 28273-6110

The address to which correspondence should be addressed iS. 5405 Arrowpoint

Boulevard, Charlotie, NC 28273-8110, Attn: General Counsel

Signature of a manager, if any, or a member

if {heorp are No Managers.
Co trix of Rg,thd um, Inc., Managing Member

nys_2 100 T sietts
Its: Let‘i M. Toole, Assistant Secretary of

1 Rathdrum, Inc. ’ TRNDSEORET DN AR OTANE
i i © 2SR 2
H H H
Signature of the registered agent nzfﬁ,—? R .2
18 2.0 = 25.08 ECEMTEC § 3

in #4 above. ’ ¥
e e e ]
- af._(//v«_wﬁ{ 7

R. B. Kading, Jr. go _
Registered Agent - CT Corparation System

o -

L T1Hgy

Y haphemol LE2 gk Hevasd B0

- . . ——— -t s kb %G 4



APPLICATION FOR WITHDRAWAL
OF FOREIGN LIMITED PARTNERSHIP

{Instructions on back of application) F“—ED
9y ms 20 AMI0: 39

SRY UF Gk
RN LT
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Bursuant 1o the provisions nf Chapier 2, idabo Code, meuncfm{gm limited parmership herety

l To the Secretary of Stata of idaho -
apples o withdraw from ths Swte of idabo and for that purpose submits the following statement:

1. Tha nama of the iimited partnenship is _ Rathdrum Genersation Partners, L.P.

The nume wiich it uses i1 1daho is rRathdrum Generat.on Partners, L_P.

il is organized undar the lews of Delaware

H s not ransacting businees in tha State of Idaha.

T

4. [t heralyy sumendars s authority 10 rankact businses in £3k3 state.

§.  Itrevokes the authority of s registarsd agent in the State of idaho 10 accapt sarvice of procass
and conaants hat satvioe of prozake in sny action, suit or procasding basad Upon any causs of
action arising In the Stata of Idaho dting the Ime 1 was sulhotized to rensact business therein
mmmawmm-muwmmmmm;mmmmmmm
sddrosg fisbed in tem §., below.

t

8. The pust offica addrass to which process ageinst the iimited partnership may be malled is

CT Corporation 8ystem, Registered Office, 300 North 6th Btreet,

Boise, ID 83701

Cogentrix of Rathdrum, Inc. (formerly
Cogentrix of Rathdrum L, Ino.i, its

Gengpal Parlner
S

'i Al Parree  LOTri M. Toole

Assistant Secretary of
Cogentrix of Rathdrum, Inc

”j— Secrtary of Ssm vae onty

B 1840 SECRETARY 36 STATE .
2872071939 alia8
Ok 13873 CF+ 119539 Bs 243713
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