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Certificate of Merger
For ‘
Florida Limlited Liability Company

The following Certificate of Merger is submitted to merge the following Floridu Limited
Liubility Company(ies) in accordance with s, 608.4382, Plorida Statutes.

FIRST: The exact name, form/entity type, and jurisdiction fbor cach merging party are as

follows:
Neme Jurisdigtion Form/Entity Type
Atlas Rudlroud Sutvicsy, LLC Doluware Limited Lisbllity Company
Z o
Ci B
o - froe
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o = 0N
SECOND; Tho exact name, form/antity type, and Jurlsdiction of the gurviving pmﬂm =
as follows: 2T o
] :.g# o
Attug Rajiroed Construgtion, LLC Flarida - ) Limited Lisbility Company

JHIRD: Tho attached plan of merger was approved by each domestio corporation, -
limited lability compeny, partnership and/or limited partnership that is a'party to the
merger In eccordance with the applicable provlsions of Chepters 607, 608, 617, andlor ‘
620, Flerida Statutes.
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" FOURYH; Ths attached plan of merger was approved by each other busm:ss entity that
{s & party to the merger In accordance with the applicabls laws of the state, country or
Jurisdiction under which such other business entity {3 formed, organized or incorporated.

m If other than the date of filing, the affective date ot‘ the merger, which cannat be
prior to nor more than 90 days efter the date this dmummt is filed by the Flerida
Department of State: _ :

/'

SIXTH: If the surviving party is not formed, organized or Incorporated under the laws of
Plon?a, tho survivor's principal office addresa in its home sta.tc couniry orjurlaxlicﬂon Is
a5 fu lows

nln

Ifthn'amvivor is not farmed, organiud ar incorporated under the laws of
Florida, the survivor ugrees to pay to any members with eppraisal rights the amout, to
which such members are entitles under 85.608.4351-608.43595, F.8.

EIGHTH; Ifthe surviving party is au out-of-state entity not quahi‘ ad 0 n'anaact
business {n this state, the surviving entlty: .

a) Lists the following street and mailing addross of an office, which the Florida
Department of State may use for the purposes of 5. 48.181, P.S,, are as follows:

Street address: /e

o Mailing addrass;___
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‘Nams of Botity/Organization:

b.) Appoints the Florlda Secrstary of Stute as its agent for service of process ina
proceeding to enforce obligations of each limited Lability company that merged into such
entity, Including any appraisal rights of its members under 84.608.4351-608.43595,
Florida Statutes, '

NINTH: Signature(s) for Bach Party:

Typed or Printed
Neme of Individual:

Hoott @. Williems, Manager

Adtlas Ruilroad Constryction, LLC
Rr sl
Atlus Railraad Serviosy, LLC NI 00t G Williams, Manager

Corporations: Cheirman, Vico Chairman, President or Officer

_ {f no direciors selected, signature of incorporator,)
General partnerships: Signature of a general partner or authorlzed person
Florida Limited Partnerships; Signatures of all general partners
Non-Florida Limited Parinerships:  Signature of a general parmer
Limited Liability Companies: Signature of 8 member or authorized representative

Feess For each Limited Lisbility Company:  §25.00

For each Corpaoration: $35.00

Rer each Limited Partnership: $52.50

For cach General Partnership: $25.00

For eaoh Other Business Bntity: . 825,00

Cerlifled C 0 : $30.00
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PLAN OF MERGER

FIRST: The exact name, form/entity type, and jurisdiotion for cach merglng party are as

follows:
Name Jurisdistion Form/Rntity Type
Atlay Rallroad Services, LLC Delawars Limited Linbility Company

m The exact name, form/entity type, end jurisdiction of the surviving party are

as follows:
Name Tutlsdiction Forpy/Entity Type
Atlay Rallroad Construction, LLC Hloxida Limited Liability Company

THIRY: The terms and conditions of the merger are as follows:
The Merging Party and the Survi are tach owned gob eq of RailTex, [ao.

& Texas oorpoation, thetr Sole Mamber, "The Sofo Member which has spproved the marger upon the

texms and conditions sot forth hareln. The effective date of the Mergee ghall be upon filing the Curtificate of

Marger with ths Florida Svorctary of State (the "Bffective Dits”).

{Attach additional sheet if necessary)
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FOURTH:

A. The manner and basis of converting the Interests, shares, obligat[ona or other
securities of sach merged pasty Into (he interests, shares, obligatlons or others securities
of the surviver, in whole or in part, into cash or other propatty is ag follows:

AL of tho limited lisbility compuny interoats of the Mirging Piuty cutatanding kmmediatsly prior

to the Rifective Date shall, by virtue of tho Merger end without any action on the part of the holdar thereof,

- be vanooled ad oo considerstian shall be issusd in respect thereof.

Upon the Effsctive Date, the ussety and-Huhilities of the Merging Farty shall be taken on the books of the

SBurviving Party et the amount st which they ehall et the time be carried an the baaks of the Merging Party,

uuhicct to such ndjustments, if any, as may be nucessary (o conform to the ascounting procedures of the

Surviving Party,

(dttach additional sheet if necsssary)

B. The manner and basis of converting _Jghmjg_ggg,ujm the intmsts, shares, obligations

or other sesurities of sach merged party into zights 10 sequire the interesty, shares,
- obligations or others securities of the survivor, in whole or In'part, into cash or other

property iz as follows:
 Upon the Effeative Date, the Surviving Pacty ehall ttmuuponud theveailer possesa alf thevights, priviteges,

) ' immunities, power, franchises and authority, both public and private, of the Merging Purty. All propesty

of ovary description, inchuding every interest tharoin and all oblignfions of or belongings of the

Meuging Party shall thercafier bo taken and deemad to bo tmusferred to und vesed in the Surviving Party

without further act or dead.  The afficers of the Surviving Party ahzll execute and deuvr;r Or cnuse to be

sxsouted und delivered after the Bffkctivs Date all such deeds md other inuii'ulndnm and shall take or catlss

1o be taken such Further astion as the Sﬁwiving Party mpy deem necossazy or dosireable in order to oonfirm
(Atrach additional shest {f nacessary).
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Plan of Merger (continuation page) |

Atlas Railroad Services, LLC, a Delaware limited liability company
( 'Mﬂfgins Party™)

Atlag Railroad Services, LLC, u Florida Hmited liablhty company
(“S\n’vmng Party')

FOURTH: (continued)

the transfer to and vesting in the Surviving Party of title to and possession of all such property,
rights, privileges, immunities franchises and authority. All rights of oreditors of each of the
Merging Party shull be preserved unimpaired, limited in tien to the praperty affected by such
liens immediately prior to the Bffective Date, and tha Surviving Party shall thereafter be liablo
for all the obligations of the Merging Party.



o

Em Any statements that are nequlred by the laws under which sach other business
entity is formed, organlzed, or inuorporated are as followa

{Attach additional sheet {f necessary)

,Sm Other provisions, if any, relating to tho merger are as follows:

P T

Sy
(Attach add-'n’ona{ sheet if necessary) _ - : oy
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