- G1

095

{Requestor's Name)}

(Address)

(Address)

{CityfStates/Zip/Phone #)

[drckur [ war ] man

(Business Entity Name)

(Document Number)

Certified Coples

Cerlificates of Status

Special instructions to Filing Officer:

Office Use Only
(LD
o T ot .
C N

FIETLE

300069898313

04/27/06--01035--017 87,50

=i
Ixen O

[ T
== g B
= =0
T o -
(3, e ma——
o - ~ 3
e .
_1(— -
L S E;
=

i |

-— A~ 2 %
%I" — Cmoa
g | =
& o
=

03y

”
[

T3A]

NOINY0-2 4y HIISIAIG:
SCTH 12y 80
':_j

]

X



CORPDIRECT AGENTS, INC. (formerly CCRS)
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ARTICLES OF MERGER
Oor
FOXX MERGER SUB, INC., A FLORIDA CORPORATION
INTG
FLORIDA EAST COAST INDUSTRIES, INC., A FLORIDA CORPORATION

Pursuant to the provisions of 607.1101, 607.11045 and 607.1105 of the Florida
Business Corporation Act (the “Act™), Florida East Coast Industries, Inc., a Florida
corporation (“FECI™), Foxx Holdings, Inc., a Florida corporation (*Holdings™), and Foxx
Merger Sub, Inc. a Florida corporation (the “Merger Sub”), adopt the following Articles
of Merger for the purpose of merging Merger Sub with and into FECL

FIRST: The Plan of Merger is atiached hereto as Exhibit A.

SECOND: The Plan of Merger was adopted by the board of directors of each of
FECI, Holdings and Merger Sub in accordance with the provisions of Section 607.11045

of the Act as of 5% day of January, 2006.

THIRD: All of the conditions specified in subsection 607.11045(3) of the Act
have been satisfied.

IN WITNESS WHEREQF, these Articles of Merger have been executed on
behalf of the parties hereto as of the 27% day of April, 2006.

FLORIDA EAST COAST INDUSTRIES, INC.:

By: %44/%

Name: Heidi 1. Eddins _
Title: Secretary -

FOXX %izzéwmcs, INC.: : =
.__f"'."*

Name Heidi J. Eddins :
Title: Secretary _ s

FOXX M ERGER SUB, INC.:

Narnc Heidi J. Eddias
Title: Secretary
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Exhibit A

AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated April 27, 2006, between
Florida East Ceast Industries, Inc., a Florida corporation (“FECI™ or the “Surviving
Corporation™), Foxx Holdings, Inc., a Florida corporation (“Holdings™), and Fexx
Merger Sub, Ine., a Florida corporation (“Merger Sub™).

All issued and ouistanding shares of Holdings are owned by FECI and all of the
issued and outstanding shares of Merger Sub are owned by Holdings.

FECI and Merger Sub desire to effect the'stat'u:tory merger of Merger Sub with
and into FECI, with FECI to survive such merger.

1. Constituent Corporatigns. FECI and Merger Sub shall be pasties to the
merger (the “Merger™) .

2. Terms and Conditions of Merger. Merger Sub (the “Constituent
Corporation™) shall, pursuant to the provisions of Section 607.11045 of the Florida
Business Corporation Act (the “FBCA™), be merged with and into FECI, which shall
continue to exist pursuant to the laws of the State of Florida. At the effective time of the
Merger (as set forth in paragraph 8) (the “Effective Time™), the existence of the
Constituent Carporation shall cease. At the Effective Time, the Surviving Corporation
shall assume the obligations of the Constituent Corporation.

3. Capital Stock. Ai the Effective Time, each share of common stock of
Foxx Merger Sub issued and outstanding immediately prior to the Effective Time shall be
converted into one share of common stack of the Surviving Corporation. At the Effective
Time (a) each share of common stock of FECI held as treasury stock shall be converted
into one share of common stock of Holdings held as treasury stock (b) each share of
common stock, together with attached preferred share purchase rights, of FECI issued
and outstanding immediately prior to the Effecfive Time shall be converted into one share
of common stock, together with attached preferred share purchase rights, of Holdings;
provided that each sharc of restricted common stock of FECT that is restricted under any
stock option or compensation plan, agreement or arrangement of FECI or otherwise
immediately prior to the Effective Time, whether or not then vested or exercisable, shall
be converted into a resticted share of Holdings common stock, restricted on
substantially the same terms and conditions (including, without lirnitation, vesting
schedule) as applied to such share of FECI restricted stock immediately prior to the
Effective Time and (c) each stock option under any stock option or compensation plan or
arrangement of FECI that is outstanding immediately prior to the Effective Time,
whether or not then vested or exercisable, shall be converted inio an opiion to purchase
the same number of shares of common stock of Holdings, or substantiaily the same terms
and conditions (including, without limitation, vesting schedule and per share exercise
price} as applied to such FECI option. At the Effective Time, the capital stock of
Holdings owned by the Surviving Corporation shall be cancelled withoul paymen:
therefor.
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4, Certificates. Until thereafler surrendered for transfer or exchange in the
ordinary course, each outstanding share certificate that, immediately prior to the Effective
Time, represented shares of common stock of FECI and attached preferred share
purchase rights shall be deemed and treated for all corporate purposes to represent
ownership of the number of shares of common stock of Holdings into which such shares
were converted pursuant to paragraph 3 above.

5. Articles of Incorporation. From the Effective Time, the Articles of
Incorporation of FECI immediately prior to the Effective Time shall be the Articles of
Incorporation of the Surviving Corporation and shall continue in full force and effect
until changed, altered or amended as therein provided in the manner prescribed by the
laws of the State of Florida, with the following amendments:

a. Article ] shall be amended to read in its entirety as follows:

“The name of the Corparation is FECLCompany. The Corporation’s
principal office and mailing address is One Malaga Street, St. Augustine, Florida
32084.”

b. Article V Section | shall be amended to read in its entirety as
follows:

“The aggregate number of shares of all classes of stock which the
Corporation shall have the authority to issue is one thousand (1,100} shares
consisting one thousand (1,000) shares of common stock, no par value (the
“Common Stock™) and one hundred {100) shares of preferred stock, nio par value
(the “Preferred Stock™).

c. A new Article XIII shall be added to the Articles of Incorporation
which shalil read in its entirety as follows:

“Pursuant to Section 607.11045 of the FBCA, any act or transaction by or
involving the Corporation which requires for its adoption under the FBCA or
these Articles of Incorporation the approval of the shareholders of the
Corporation, will also require the approval of the sharcholders of Florida East
Coast Industrics, Inc., a Florida corporation, orany successor thereto by merger,
by the same vote as is required by the FBCA or ihese Articles of Incorporation.”

d. The Amended and Restated Articles of Amendment relating to
designation of Series A Participating Cumulative Preferred Stock shall be deleted.

6. Bylaws. The Bylaws of FECI as in effect as of the Effective Time shall be
the Bylaws of the Surviving Corporation and shall continue in full force and effect until
changed, altered or amended as therein provided in the manner prescribed by the laws of
the State of Florida.

7. Directors and Officers. From and afler the Effective Time, until
successors are duly elected or appointed and gualified in accordance with applicable law,
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(&) the directors of Merger Sub in office immediately prior to the Effective Time shail be
the directors of the Surviving Corparation, and (b) the officers of FECI immediately prior
to the Effective Time shall continue 1o be the officers of the Surviving Corporation, all of
whom shall hold their offices until the clection and qualification of their respective
successots or until their tenure is otherwise terminated in accordance with the Bylaws of
the Surviving Corporation.

8. Effective Date. The Merger shall become the time (the "Effective Time")

at which Articles of Merger have been filed with the Department of State of the State of
Florida.
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Exhibit A

IN WITNESS WIEREOQF, this Agreement and Plan of Merger has been executed

as of the date set forth above.
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FLORIDA EAST COAST INDUSTRIES,
INC.: .

By: %M 7 astine

Name:  Heidf J. Eddins
Tide: Executive Vice President, Secretary

FOXX HOLDINGS, INC.:

BY:MML
Name: Heidi 4. Eddins.

Title: Secretary

FOXX MERGER SUB, INC.:

By, sy & Cldling

Name: Heidi 4 Eddins
Title:  Secretary




