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Pursuant to the provisions of Florida Statutes Seetion 607.1105 of the Florida Business
Caorporation Act (the "Florida Act”), and Title 13.1, Chapter 9, Article 12 of the Code of Virginia
(the “Virginia Code™), the undersigned corporations adopt the following Axticles of Merger for the
puspose of merging THOMPSON COAL SERVICES, INC,, a Virginia cotporation ("Merged
Corporation™), into THOMPSON COAL SERVICES, INC,, 2 Florida corporation {"Surviving
Corporation”):

i. The names of the undersigned corporations and the states under the laws of which
they are orgenized are, respectively:

Thompson Coal Services, Ing, . Virginia
Thompson Coal Services, Inc. Flonda

2. The laws of the States of Florida and Virginia permit this Merges.

3. The name of the Surviving Corporation 18 Coal Export Services, Inc., and itistobe
governed by the laws of the State of Florida. The address of the Swrviving Corparanon is

1850 Porter Lake Drive, Suite 103, Sarasota, Florida 34240,

4. The Plan of Merger and Reorganizaton iz attached hereto as BExhibit "A" apd
incorporated herein by reference (the "Plan”).

5. The President and Secretary of Surviving Corporation hereby certify that the Plan
was unanimously adopted in a resolution of the Board of Directors of Surviving Corporation on
September 2. , 2003, The Plan was submitied i the Shareholder of Surviving
Corporation. 100 shares of the comumon stock, representing all of the issucd and cutstanding shares |
of stock in the Surviving Corporation, were entitled to vote on the Plan. 100 shares of the common

Prepared by:  David M. Silberstein, Esqg.
Kirk Pinkerton
720 South Orange Avenze
Sarasota, Florida 34236
{941) 3642481
Attorney Bar #0436879
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stock, representing all of the issved and outstaﬁding shares of stock in the Surviving Corporation,

voted to approve the Plan on September 2., 2003, The number of votes cast for the
Plan was sufficient for approval. All such voting was comducted in accordance with the Florida Act,

No shares voted against the Plan.

8. The President and Secretary of Merged Corporation hereby certify that the Plan was
unanimously adopied in a reselution of the Board of Directors of Merged Corporation on
September 2 » 2003. The Plap was subraitted to the Sharcholder of Merged
Corporation. 100 shares of the common stock, representing all of the issued and ouistanding shares
of stock in the Merged Corporation, were entitied to vote on the Plan. 100 shares of the common
stock, representing ail of the issued and cutstanding shares of stock in the Merged Corporation,

voted to approve the Plan on Seprember 2 » 2003. The number of votes cast for the
Flan was sufficient for approval. All such voting was conducted in accordance with the Virginia

Code. No shares voted against the Plan.

7. This merger shall become effective on the lasi filing of the Articies of Merger with
the Florida Secretary of State and the Virginda Secretary of State,

IN WITNESS WHEREOF, these Articles of Merger have been execnted and acknowledged
by the President and Secretary of Surviving Cosporation and the President and Secretary of Merged

Corporation.

Aftest: SURVIVING CORPORATION:

M -
— __ oo

i@m@mmﬂ sﬁ&}y «__ DANIELJTHOMPSON, Presiaafy

MERGED CORPORATION:

'SON COAL SERVICES, INC., 2 Florida

. T T THORPSON COAL SERVICES, INC., a Virginia

@m THOMPSON, WW W@WSON, Pfesidctz.(y “ﬁj\
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STATE OF FLORIDA
COUNTY OF SBARASOTA
c foregoing ipstrument was acknowledged beforc me this @i, day of
des v 17, 2003, by DANIEL THOMPSON, as President and Secretary of THOMPSON

COAL SERYICES, INC., a Florida corporation, and as President and Secretary of THOMPS
COAL SERVICES, INC,, a Virginia ¢corporation, who [- } is personally known to e, or | ld}h)g
produced ideatification, on behalf of said corporations, and who acknowledged before me that the

execution thereof are his free acts apd deeds.

Signatuze of Notary Public
u:vldwsi‘bw — DAVID M. SltBERSTEIN
f hx‘.': iy Comranismion oo
‘%,'!éf Expirms A9 10. 2008 Print Name of Notary Public and Affix Seal
“ My Cormmission Expires;

GOOCUMEN TWms\Cemeration Docunsenisthompean, art
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Exhibit A
PLAN OF MERGER AND REOQRGANIZFATION

This Plan of Merper and Recrgamization 15 made and entered into this 2  day of
Septerpber , 2003, by angd between THOMPSON COAL SERVICES, INC., a Florida
corporation (hereinafter sometimes called e "Surviving Corporation™), and THOMPSON COAL
SERVICES, INC., a Virginia corporation (hereinafter sometimes called the "Merged Corporation™).
Surviving Corporation apnd Merged Corporation are collectively referred fo herein as the

"Constituent Corporations™.

WITNESSETH:

WHEREAS, Surviving Corporation is a corporation organized and existing under the laws

of the State of Florida, having its Articles of Incorporation filed and effective on

Augugt 25 , 2003, with an authorized capital stock of 5,000 shares of common stock, no
par value, of which 100 shares are issued and puistanding and owned by Daniel Thompson.

WHEREAS, Merged Corporation is 2 corporation organized and existing under the laws of
the State of Virginia, baving its Articles of Incorporation filed June 9, 1993, with an authorized
capital stock of 5,000 shares of common stock, no par vakue, of which 100 shares are issued and

outstanding and owned by Paniel Thompson.

WHEREAS, the Board of Directors and Shareholder of Surviving Corporation and the Board
of Directors and Shareholder of Merged Corporation have by resolutions established that it is
advisable for the general welfare and advantage of each of the Conatitnent Corporations that Merged
Corparation be merged into Surviving Corporation {(Surviving Corporation’s corporets existence as
2 corporation under the laws of the State of Florida shall not be affectad in any manmer by reason
of the merger), in a transaction intended to qualify as a reorganization within the meaning of
Secticn 363(a){1 YF) of the Intemsl Revenme Code of 1986, as amended.

NOW, THEREFORE, in consideration of the above premdses and the mutuat covenants,
agreamenits, provisions, promises and grants berein coniained, the President and Secretary of each
of Surviving Corporation and Merged Corporalion, in accordance with the provisions of the Florida
Buysiness Corporation Act {("Florida Act™), and Title 13.1, Chapter 9, Article 12 of the Code of
Virginia {""Virginia Code™), hereby execute this Plan of Merger and Reorganization for the purposes

of complying therewith.

.1, orat ingio e, - The names of the corporations
that are parties to the merger ace 2 follows:

(@ THOMPSON COAL SERVICES, INC., a Florida corporation.
(b}  THOMPSON COAL SERVICES, INC., & Virginia corporation,

2. ivi ip The Surviving Corporation shall be
THOMPSON COAY SERVICES, INC., a Florida corporation.

FaX AUDIT #H03-277596
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3. Igmﬁmdﬁgndim. Upon the merger becoming sffecnvc

{a) The separate existence of the Merged Corporation shall cease and the
Surviving Corporation shall have all its rights, privileges, immunities and powers, and shall be
subjact to all of the dufies and liabilities of a cotporation organized under the faws of the State of

Florida.

{b) The Suzrviving Corporation shall possess all the rights, privileges, immunities
and franchises of a public as well as a private nature of each of the Constituent Corporations; and
all property, real, personal and mixed, and all debts duc on whatever accomt, including
subscriptions to shaves, and all other choses in action, and all and every other interest of or
belonging to, or due to each of the corporations merging berein, shall be taken and deemed to be
transferred 1o 4nd vested in the Swviving Corporation without further act or deed; the title to any
real estate or any interest therein vested in any of the Constituent Corporations shall not revert or
be in any way impaired by reason of this merper.

«©) Henceforth, the Surviving Corporation shall be responsible and liable for all
the liabilitics and obligations of the Merged Corporation; and any claim existing or action or
proceeding pending by or against the Merged Corporation may be prosecuted as if this merger had
not taken place, or the Swviving Corporation may be substituted i the place of the Merged
Corporation. Neither the rights of creditors nor any liens upon the property of any of the Constituent
Corporations shall be impaired by this merger.

4, Conversiop of Shares. The manner of converting or otherwise dealing with
the stock of the Constituent Corporations shall be that on the effective date of the merger, each one
(1) share of common stock of Merged Corporation shall be converted into one (1) share of commen
stock of Surviving Corporation, and all shares of Merged Corporation shall be deemed canceled.

5, No Changes in Bylaws, The Bylaws of the Surviving Corporation in effect at
the time the merger becomes effective shall be and remain the Bylaws of the Surviving Corporation
untii the sarae arc altered, amended, or repealed,

8. c5 1 i i The merger will not effect any change
in the Articles of Incorporation of the Swrviving Ocrporaﬁccu
7. Direciors and Officers. The Officers and Directors of the Surviving

Corporation in office at the timae. the merger becomes effective shall be and remain the. Officersand . .- ..
Directors of the Surviving Corporation, and they shall hold office until their successors are duly

elected and qualified.

3. Effective Date ofihe Merpar. Themergershall become effective upon the Iast
filing of the Articles of Merger with the Florida Department of State and the Virginia Secretary of
State,

FAX AUDIT #HO3-2773%6
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Q. er ! At any time, or frorm time o time after
the effective date of this merger, the last acting officers of Merged Corporation and the appropriate
officers of Surviving Corporation shalt execuie and deliver all such proper deeds, assignments and
other instruments and take or cause to be taken all such further or other action as Surviving
Corporation may deem necessary or desirable in order to vest, perfect or confirm in Surviving
Corporation tifle to and possession of all of Merged Corporation's property, rights, privileges,
powers, frapchises, immnumities and interests and otherwise to carry out the purposes of this Plan of
Merger and Reorganization. Each of the Constimment Corporations shall cause Articles of Merger
in forms acceptable to the Secretary of State for cach of Florida and Virginia to be executed and
filed with the appropriate agencies to effect this Plan of Merger and Reorganization.

IN WITNESS WHERECF, this Plan of Merger and Reorganization has been axecuted and
acknowiedged by the President and Secretary of Surviving Corporation ‘and the President and

Secretary of Merged Corporation.

Attest SURVIVING CORPORATION:

THIMPSON COAL SERVICES, INC.,, a Fiorida

o7
__ DaNPAL THOMPSON, wmm THOMPSON, Preéi@

MERGED CORPORATION:

OMPSON COAL SERVICES, INC., a Virginia

M I
ﬂr. THOMPSON, Secfﬁry DANIEL)THOMFSON, Prﬁi@:

STATE OF FLORIDA
COUNTY OF SARASOTA .. v . oom o . . T —

The forcgoing instrument was acknowledged before me this 2.{ day of
Q—um;,f_ , 2003, by DANIEL THOMPSON, as President and Secretary ofTHDMPSON

COAL SERVICES, INC., a Florida corporation, and as President and Secretary of'I'HOMP
COAL SERVICES, INC,, a Virginia corporation, who [ ] is personally known to me, or |

TaX AUDTT fHO3-2773536
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produced identification, on behalf of said corporatxons, and who ackuowledgcd before me that the

--sxecution thercof are his free acts and deeds.

GADOCUMENTADMS Carpazion D ts\thornpean.pa

Si gnatfurtgf;ﬁ‘&efary‘ Public

DAVIE: . SILBERBTEIN

Print Name of Notary Public and AfEi;c 7$cai
My Commission Expires: .
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