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Sunshine State Corporate Compliance Company

-
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3458 LaKeskore Drive, [ allakassee, Florida 323 12

(850) 656-4724

DATE 09/20/2023

“WALK IN*™

ENTITY NAME Federal Marine Terminals, Inc.

DOCUMENT NUMBER

WPLLASE FILE THE ATTACHED AND RETURA ™"

FPlaix &yzy
XXXXXXX Cortifed Copy
Certificate of Statas

“PLEASE DBTAN THE FOLLOKING FOR THE ABOVE ENTITT™

ﬁcf&ﬁéa{ &y; af Arte & Anendments
Certificate of Good Standing

YAPOSTILE / HOTARAL CERTIFICATION ™

COUNTRY OF DESTINATION
NUMBLER OF CERTIFICATES PEQUESTED

TOTAL OWED $43.75 ACCOUNT #: 120160000072
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FPloase cal? [iva at the above namber faf any 1SSUES 0F COXCErAS, 72«[ goa 5o mach!




COVER LETTER

TO: Amendment Section Division of Corporations

SUBJECT: Federal Marine Terminals, Enc.

Name of Corporation

DOCUMENT NUMBER: [ 26000004573

The enclosed Amendment and fee are submitted for filing.

Please return all correspondence concerning this matter to the following:

Ingrid Stefancic

Name of Contact Person

LOGISTEC Terminals. Inc.
Firm/Company

600 De La Gauchetiere Street West. 14dth Floor
Address

Montreal, Qeubee H3B 4L.2 Canada
City/State and Zip Code

nviau(@logistec.com
E-mail address: (to be used for future annual report notification)

For further information concerning this matter, please call:

at ( )
Mame of Contact Person Area Code & Daytime Telephone Number

Enclosed is a check for the following amount;

1835 Filing Fee [J $43.75 Filing Fee & $43.75 Filing Fee &  TJ $52.50 Filing Fee,
Certificate of Status ertified Copy Certificate of Status &
Certified Copy
Mailing Address: Street Address:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
P.O. Box 6327 The Centre of Tallahassee
Tallahassee, FL 32314 2415 M. Monroe Street, Suite 810

Tallahassee, FL 32303



PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT 1O APPLICATION FOR
AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
(Pursuant to s, 607.1504, F.8.)

SECTION]1
(1-3 MUST BE COMPLETED)

F96000004573

{Document number of corporation (if known})

| Federal Marine Terminals, Inc.

(Name of corperation as it appears on the records of the Department of State)

2 Hlinois 3. April 15,1970

{Incorporated under laws of} {Date suthorized to do business in Florida)

SECTION 1]
(-7 COMPLETE ONLY THE APPLICABLE CHANGES)

4. If the amendment changes the name of the corporation, when was the change effected under the faws of its jurisdiction of

incorporation?_March 31, 2023

LOGISTEC Terminais, Inc.

(MName of corporation after the amendment, adding sulfix “corporation,” “company.”™ or "incorporated,” or appropriate abbreviation, if
not contained in new name of the corporation)

5

(1f new name is unavailable in Florida, enter aliernate corporute name adopied for the purpose of transacting business in Florida)

-—ﬂ
6. [f the amendment changes the period of duration, indicate new period of duration. ;‘f_‘ € %
-1 ea
e
> [0 ]
i m I
5 :‘"1 o ...:.._
{New duration) Wil o
ot 9
el .-
N, s oz I
7. if the amendment changes the jurisdiction of incorporation, indicate new jurisdiction. ~ =
oo -
- \D
= 5
{New jurisdiction) g LY -
8. If amending the registered agent and/or registered office address in Florida,_enter the name of the
new registered agent and/or the new registered office addresa:
Name of New Registered Agent
{Flarida street a:!cfres.s)
New Registered Office Address: JFlorida___
(City) {7Zip Code)

New Registered Agent’s Signature, if changing Registered Apent:

I hereby accept the appointment as registered agent. [ am fumilior with and accept the obligations of the position.

Signuture of New Kegistered Agen, if changing



9. If the amendment changes person, tille or capacity in accordunce with 607.1504 (4}, indicate that change:

Title/ Capacity Name

Address Type of Action

Please sce attachment

CAdd

[CRemove

OAdd

CRcmovc

Dadd

Glemove

UlAdd

D{cmove

Cladd

Remove
16. At;lached is a certificate or document of similar jmport, evidencing the amendment, authenticated n

: ! ! ot more than 90 days prior to delivery
of the application to the Department of State, by the Secretary of State or other official having custody of corporate recards in the jurisdiction
under the laws of which it (s incorporated.

naudd Spdosent

(Signature af a r. presidegfor other ofticer - it in the hands of
o receiver or othgl court appoiméd fiduciary, by that fiduciary)

Ingrid Stefancic

Secretary
{Typed or printed name of person signing) (Title of person signing}

FILING FEE $35.00

6 WY 02 d3S £l
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Attachment to [tem 9

Re: Application by Foreign Profit Corporation to File Amendment to Application for
Authorization 1o Transact Business in Florida

REMOVE

s laurence G. Pathy: Director
o 1000 Gauchetiére Strect West 3400, Montréal (Québec) H3B 4W3
Paul M. Pathy: Director and Chairman
o [000 Gauchetiére Street West 3400, Montréal (Québec) H3B 4W5

o Charles Newell: Director

o 5900 Overhill Road. Shawnee Mission. KS 66208
e [Louis Saint-Cyr: President

o 1000 Gauchetiére Street West 3400, Montréal (Québec) H3B 4W5
s+ Maithew McPhail: Vice President

o 1000 Gauchetiére Street West 3400, Montréal (Québec) H3B 4W3
e Newell: Director

o 3900 Overhill Road. Shawnee Mission, K5 66208
+ Kcther AL Shemie: Seeretary

o 1000 Gauchetiére Street West 3400, Maontréal (Québec) FIZB 4W3S
e Christopher Dugas: Vice President

o 1000 Gaucheti¢re Street West 3400, Montréal (Québec) H3IB 4W 35
e Brigitte Lenis: Asst. Secretary

o 1000 Gauchetiére Street West 3400, Montréal (Québec) H3B 4W5
e [sabelle Brassard: Director and CEO

o 1000 Gauchetiére Street West 3400, Montréal (Québec) H3B 4W5

¢ Rodney Corrigan: Director and President

o 000 Gauchetiére Street West. [4th Floor, Montréal (Québec) H3B 41.2
¢ Car| Dclisle: Director and Vice-President. Finance

o 600 Gauchetiére Street West, [4th Floor. Montréal (Québec) H3B 412
» Ingrid Stefancic: Director and Secretary

o 600 Gauchetiére Strect West, 14th Floor, Montréal (Québec) H3B 41.2

10758918v.1
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To all to whom these Presents Shall Come, Greeting:

I, Alexi Giannoulias, Secretary of State of the State of Illinois, do
hereby certify that I am the keeper of the records of the Department

of Business Services. I certify that
ATTACHED HERETO IS A TRUE AND CORRECT COPY. CONSISTING OF 10 PAGE(S), AS
TAKEN FROM THE ORIGINAL ON FILE IN THIS OFFICE FOR LOGISTEC TERMINALS.
INC..

InTestimony Whereof, I hereto set

my hand and cause to be affixed the Great Seal of
the State of Illinois, this  5TH

day of APRIL A.D. 2023

5
, SRawlzi ] 5 )
Authentication #: 2309501721 verifiable until 04/05/2024.

Aulhenticate al: hitps flvanv.ilsas gov

SECRETAARY OF STATE



FoAM BCA 11.39 (rev. Dec. 2003)

ARTICLES OF MERGER
BETWEEN ILLINOIS CORPORATIONS P A“’_)
AND LIMITED LIABILITY COMPANIES
Secretary of State
Departmen ot Business Services FILED PEDITED
Ex TE
mAEREES secRETARY o "
217-782-6861 MAR 81:203
www. [Isca.gov :

Remit payment in the form osALEX GIANNOULIAS

gzeck or mor;y s?arg: payableSECRETARY OF STATE mwﬁ m
1

Tha tillng fee s $100, but if merger
frvolvas more than two ootporations,
submit $50 tor each additional corporation.

Fie # U&QQOS'B Filing Fee: $ [{)Dw'2 Approved: Uz

- ——— Submit in dupiicate ———— Type or Print ctearly in bleck nk —— — — Do nat wrlte above this fire ————

1. Names of Carporations and Limited Uability Companies proposing to merge and State or Country of organization or
Incorparation:

Narne of Corporation or State or Country of Corporation
Umited Liabiity Company Organizafion/Incorporation File Number
Federal Marine Terminals, Inc. lllinois 43250573
Fednav Holdings (USA) Delaware, LLC Delawara 5083605

2. Ths laws of the state or country under which each Corporation and Limited Liabifity Company are organized, permit
such marger.

3. a. Name of Surviving Party: Federal Marine Terminats, inc., and shail be changed to LOGISTEC Terminais, Inc.

b. Corporation or Limfted Liability Gompany shall be govermad by the laws of: !llincis

For more gpace, attach addittanal sheets of this size.

4, Pian of merger is as follows:
Ses attached Agreement and Plan of Marger.
The merger Is to becoms effective on March 31, 2023 at 11:58 p.m. EDT, for acrounting purposes only.

Page 1
Prited by authority of the Slate of lTinois. Jonuary 2015 — 1 — G 204.8



5. Plan of merger was approved, as to each Limited Liability Company, In compliance with the laws of the state under
which it is arganized, and (b} as to each ilinols corporation, as follows:

Mark an “X" in one box only for each [Mlinois Corporation.

Name of Corperation:
Federal Marine Terminals, In¢.

By the shareholders, a
resciution of the board of
directors having been
duly adopted and submit-
ted 10 & vote at a meeting
of shareholders. Not less
than the minimum num-
ber of voles required by
statute and by the Asticies
of Incorporation voted in
favor of the action taken.
(§11.20)

By written consent of the
shareholders having not
less than the minimum
number of votes required
by statute and by the
Articies of Incorporaton.
Shareholders who have
not consented In writing
have baen givan notice in
accordance with §7.10.
(§11.20)

By written consent of ALL
the shareholders entitted
to vote on the action, in
accordance with §7.10
and §11.20.

| S R I = R

0 0o oo0o

0D 0OO0DOR

6. Not applleable I aurvivor is an lilinals Corporation aor an (llinrols Limited Llabllity Campany.

it is agreed that, upon and after the Hiing of Articles of Merger by the Sacraetary of State of the Stata of Hlinois:

a The surviving Limited Liabllity Company may be served with process in the State of Illincis in any proceeding tor the
enforcement of any cbligation of any Carporation organized under the laws of the State of Ililnois which is a party to
the merger and in any proceeding lor the enforcement of the rights of a dissenting sharshalder of any such
Comporation organized under the laws of the Steie of llinois against the surviving Limited Uability Company.

b. The Secretary of State of the State of lllinois shall ba and is hereby imevocably appoinied as the agent of the sur-
viving Limited Liability Company o eccep! service of process in any such proceedings, and

c. The surviving Limited Uiabllity Company will promptly pay to the dissenting sharehatders of any Cerporation organ-
ized under the laws of the State of lllinois which is a party to the merger the amount, if any, to which they shall be
entitied under the provisions of The Business Corporation Act of 1983 of the State of lllinois with respect to the rights

of dissenting shareholders.




7. a The undersigned Caorporaticns have causad this statament to be signed by their duly euthorized officers, each of
whom affirms, under penalties of parjury, that the fects stated harein are true ang comect. AH signatures must be

in BLACK [NK.
March 31 , 2023  Federal Marine Terminais, Inc.
Yewr Expel Kama of Carporation
Dated .
Morth & Dey Year Exact Neme of Compamndinn

Anvy Authertzad Officer's Elgnatuio

Nama snd Tiia (ype or pring)

7. b. The undersignad Limited Uebllity Companies have caused this statament to ba signed by thelr duly authortzed per-
son, who affirms, under penattfes of perjury, thet the facts stated herein are frue and comrect. All signatures must
be In BLACK INK.

Dated March 31 , 2023 Fednav Hoidings {USA) Detawere, LLC
. Monh & Yoar Exect Name of Limitaq Lrabity Company

Ingrid Stefancic, Secretary

Mamo and TRis (typa o print)

Dated

Worth & Oay " Tvear Bt Rame of Limitd Lisody Corpeny

Nama and Tithe type or prirt)

Page 3



AGREEMENT AND PLAN
OF MERGER OF
FEDNAY HOLDINGS (USA) DELAWARE, LLC
WITH AND INTO

FEDERAL MARINE TERMINALS, INC.

March 31, 2023

RECITALS

WHEREAS, Fednav Holdings (USA) Delaware, LLC ("US Amaleo™) is a limited
liability company duly organized and existing under the laws of the State of Delaware; and

WHEREAS, US Amalco is the sole shareholder and owner of all of the issued and
outstanding equity interests in Federal Marine Terminals, Inc. (“EMT™), a corporation duly
organized and existing under the laws of the State of lllinois; and

WHEREAS, the sole member of US Amalco and the Board of Directors of FMT
deem it desirable, upon the terms and subject to the conditions herein stated, that US Amalco be
merged with and into FMT, and that FMT be the surviving entity (the “Merger™),

WHEREAS. it is recognized that, a5 a result of the Merger, all the properties, rights,
ownership interest and liabilities, if any, of US Amalco, other then the outstanding shares of
common stock of FMT owned by US Amalco, will become properties, rights, ownership interests
and liabilities of FMT as the surviving entity; and

WHEREAS, the purpose of the Merger is to simplify the corporate structure as part
of the overall operational integration of FMT.

NOW, THEREFORE, it is agreed as follows:



Section 1
Merger
1.1 At the Effective Time (as hereinafter defined), US Amalco shall be merged
with and into FMT, with FMT as the sole surviving entity (the “Surviving Entity”). As a result of
the Merger, the separate corporate existence of US Amalco shall cease, and FMT shali continue
its existence as an lilinois corporation under [llinois law. The name of FMT as the Surviving Entity
shall be changed to LOGISTEC Terminals, Inc.
1.2 The Merger shall have the effects set forth in this Agreement and Plan of

Merger and in the applicable provisions of the Delaware Limited Liability Company Act.

Section 2
Conversion of Shares
2.1 Atthe Effective Time:

(a)  Each then-outstanding unit of limited liability company membership
interest of US Amaico shall, by virtue of the Merger and without any action on the part of the
holder thereof, be converted into ore share of common stock of the Surviving Entity.

(b)  Each then-outstanding share of common stock of FMT shall, by
virtue of the Merger and without any action on the part of the holder thereof, be cancelled and no
consideration shall be issued in respect thereof.

Section 3
ive Time
3.1 If this Agreement and Plan of Merger is duly adopted by, in the case of US

Amalco, the sole member and, in the case of FMT, the Board of Directors and stockholders and is

2



not termmated, 2 certificate of merger reflecting this Agreement and Plan of Merger shall be filed
with the Secretary of State of the State of Delaware and articles of merger attaching this Agreement
and Plan of Merger shall be filed with the Secretary of State of the State of lllinois.

32  The Merger shall become effective on March 31, 2023 at 11:59 p.m. EDT,
for accounting purposes only (the “Effective Time™).

Section 4
Certificate of Incorpgration; Bylaws

4.1 At the Effective Time, the Articles of Incorporation of FMT, as emended
through the Effective Time, shall be the Articles of Incorporation of the Surviving Entity until
further amended as provided by applicable law.

42 At the Effective Time, the bylaws of FMT, as amended through the
Effective Time, shall be the bylaws of the Surviving Entity untit further amended in sccordance

with the provisions thereof and of applicable law.

Section §
Directors and Officers

5.1  Thedirectors of the Surviving Entity shall be Ingrid Stefancic, Carl Delisle,
and Rodney Corrigan. The officers of US Amalco immediately prior to the Effective Time of the
Merger shall be the officers of the Surviving Entity.

Section 6
Reserved.
Section 7

Tax Treatment



7.1 US Amalco and FMT intend for the Merger to qualify as a tax-deferred
reorganization under Section 368(a)1) of the Internal Revenue Code of 1986, as amended, and the
Treasury Regulations promulgated thereunder, and this Agreement and Plan of Merger is intended
to be, and is hereby adopted as, a “plan of reorganization™ within the meaning of Treasury
Regulations Sections 1.368-2(g) and 1.368-3.

Section 8
Miscellaneous

8.1 Goveming Law, This Agreement and Plan of Merger shall be
govemned and construed in accordance with the laws of the State of Delaware.

8.2  Entire Agreemen;.  This Agreement and Plan of Merger constitutes the
complete and entire agreement among the partics and constitutes the compiete, final, and exclusive
embodiment of their agreement with respect to the subject matter hereof.

83  Counterparts, This Agrecment and Plan of Merger may be executed in
counterparts with the same effect as if all parties have signed the same document and each such
executed counterpart shall be deemed to be an original instrument. All executed counterparts

together shall constitute one and the same instrument.

[SIGNATURE PAGE FOLLOWS]



IN WITNESS WHEREOF, US Amalco and FMT have caused this Agreement and

Plan of Merger 10 be executed as of the date first set forth above.

FEDNAV BOLDINGS (USA) DELAWARE,

LLC

By: - '
Ingrid %%ic i’
Secretary

FEDERAL MARINE TERMINALS, INC.

5
[Signature Paga to Agreemsms and Plan of Merger (US Amalco into FMT) (Closing Agernda lem 80)]



CERTIFICATE OF THE SECRETARY

OF

FEDERAL MARINE TERMINALS, INC.

The undersigned, being the Secretary of Feder] Marine Tetminalg, Inc., en flinois
corporation (* "), does hereby certify pursuant to the IHinois Business Carporation Act of
1983 that the sole stockholder of FMT duly adopted chis Agreement and Plan of Merger by a
writien consent to action without a meeting pursuant to and in accordance with the IMinois Business
Corporation Act of | 983,




CERTIFICATE OF THE SECRETARY
OF
FEDNAY HOLDINGS (USA) DELAWARE, LLC

The undersigned, being the Secretary of Fednav Holdings (USA) Delaware, LLC,
a Delaware limited liability company (* JS Amalcg™, do=s hereby certify thar che sole member
of US Amalco duly adopted this Agreement and Plan of Merger by a written consent to action
without a meeting pursuant to and in accordance with the Delsware Limited Liahility Company
Act.

106567 10v.2



File Number 4529-057-3

To all to whom these Presents Shall Come, Greeting:

I, Alexi Giannoulias, Secretary of State of the State of Illinois, do
hereby certify that I amn the keeper of the records of the

Department of Business Services. I certify that

LOGISTEC TERMINALS, INC.. A DOMESTIC CORPORATION. INCORPORATED UNDER
THE LAWS OF THIS STATE ON APRIL 22, 1965. APPEARS TO HAVE COMPLIED WITH ALL
THE PROVISIONS OF THE BUSINESS CORPORATION ACT OF THIS STATE. AND AS OF
THIS DATE. IS IN GOOD STANDING AS A DOMESTIC CORPORATION IN THE STATE OF
ILLINOIS.

InTestimony Whereof, i hereto sct

my hand and cause to be affixed the Great Seal of
the State of Illinois, this  13TH

day of SEPTEMBER A.D. 2023

< o) f
b "‘-“‘"‘-'-..M i 24
Authentication #: 2325602740 verifiable until 09/13/2024 /4&5"- g‘, Z
Authenticate at: hitps:/iwww.ilsos.gov
SECRETARY OF STATE



