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ARTICLES OF MERGER o
OF 2o Y0
COAL EXPORT SERVICES, INC.. a Virginja comporation.  ©.¢, €5 .=
INTO -’?*:’,C\ -
E VICES. INC.. a Florida cogporati «,«n%d‘
. {:J‘! ”v_ %
3‘ (:":x .;

Pursuant to the provisions of Florida Stamtes Section 607.1105 of the Florida Busmégs )

Corporation Act (the "Florida Act”), and Title 13.1, Chapter 8, Article 12 of the Code of V:.rgny.aé\,‘

(the “Virginia Cade"), the undersigned corporations adopt the following Articles of Merger for t&
purposs of merging COAL EXPORT SERVICES, INC., a Virginia corporation {"Merged
Corporation”), inte COAY. EXPORT SERVICES, INC., a Florida corporation ("Surviving

Corporation™):

i. The names of the undersigned corporations and the states under the laws of which
they are organized are, respectively:
Name of Corporation ‘ ~ SMate of Incorporation
Coal Export Services, Inc. Virginia
Coal Export Services, Inc. Florida

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

3. The name of the Surviving Corporation is Coal Export Services, Inc., and jt is to be
governed by the laws of the State of Florida. The address of the Surviving Corperation is
1830 Porter Lake Drive, Suite 103, Sarasota, Florida 34240.

4. The Plan of Merger and Reorganization is attached hereto as Exhibit A" and
incorporated herein by reference (the "Plan™).

s, The Presidest and Secretary of Surviving Corporation hereby certify that the Plan
was unanimously adopted in 2 resolution of the Board of Directors of Surviving Corperation on
September 2 , 2003, The Plan was submitted to the Shareholder of Surviving
Corporation. _ 24 shares of the common stock, representing all of the issued and outsmnding
shares of stock in the Surviving Corporation, were entitled to vote on the Plan, 24 shares ofthe

Prepared by:  David M. Silberstein, Esq,
Kirk Pinkerton
720 South Orange Avenue
Sarasota, Florida 34236
(941} 364-2481
Attorney Bar #0436879
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common stock, representing all of the issued and outstanding shares of stock in the Swrviving

Carporation, voted to approve the Planon _ September 2 » 2003, The oumber of voics
cast for the Plan was sufficient for approval. All such voring was conducfed in accordance with the

Florida Act. No shares voted against the Plan.

6. The President and Secretary of Merged Corporation hereby cextify that the Plan was
upanimously adopted in a resolution of the Roard of Directors of Merged Corporation on
Septewber 2 , 2003. The Plan was submitted to the Sharcholder of Merged
Corporation. _24 _ shares of the sommon stock, representing all of the issued asd outstanding
shares of stock in the Merged Corporation, were entitled to vote on the Plan. 24  shares of the
comrmon stock, representing all of the issued and outstanding shares of stock in the Merged
Corporation, voted to approve the Plan on Septewbes 2 , 2003. The number of votes
east for the Plan was sufficient for approval., Al such voting wes conducted in accordance with the
Virginia Cade. No shareg voted against the Plan,

7. This merger shall become effective on the last filing of the Articles of Merper with
the Florida Secretary of State and the Virginia Secretary of State.

IN WITNESS WHEREOQF, these Articles of Merger have been executed and acknowledged
by the President and Secretary of Surviviag Corporation and the President and Secretary of Merged
Corporation.

Attest: SURVIVING CORPODRATION:

COAL EXPORT SERVICES, INC., a Florida
cotporation

M s
ANDRA L. CAHILL, Sferetary

2 FaX AUDIT#B03-277570
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STATE OF FLORIDA
COUNTY OF SARASOTA

The foregoing iustrument was ackoowledged before me this Z / day of

Abu;u - 2003, by TIMOTHY CAHILL, as President of COAL EXPORT SERVICES,
INC., 2 Florida ¢OTpo; tion, and a5 President of COAL EXPORT SERVICES, INC., a Virginia
corporation, who |~ is personally known tome, or [ ] has produced identification, on behalf of
said corporatmns, and whc acknowledged before me that the execution thereof are his free acts and

deads, ¥ oy Lavia M SMasmon
Conmiszion 002y =
¥ "Jﬁﬁmmwm !
Signatiurd of Notaty Public
DAVID M. SIL BERSTEIN
Print Name of Notary Public and AfTix Seal
My Copamission Expires:
STATE OF FLORIDA.
COUNTY OF SARASOTA

The foregoing instrumient was acknowledged before me this &-f day of
e g »2003 LoV SANDRAL, CATILY, as Secretary of COAL EXPORT SERVICES,

INC., a Fidrida corpoyafion, and as Secretary of COAL EXPORT SERVICES, INC., a Virginia
corporation, who [;-] is personally known o me, or [ ] has produced identification, on behalf of
sajd corparations, and who acknowledged before me that the execution thereof are her free acts and

deeds.
_,", Iy
?” i m::mwmr Sigpature of Notary Public
dad Do Apr 10,208 DAVID M. SILBERSTEIN
Print Name of Notary Public and Afﬁx Seal
My Comomission Expires:

GADOCUMENTIEMSWCorpomdon HocumentsheoatexportZ.art

3 FAX AUDIT # HQ3-277570
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Exhibit A

) GE REQORGANIZATIO

This Plan of Merger and Reorganization is rnade and entzred into this 2pd day of
Septembar , 2003, by and between COAL EXPORT SERVICES, INC, a Florida
corporation (hereinafter sormctimes called the *Surviving Corporation”), and COAL EXPORT
SERVICES, INC., a Virginia corporation (hereinafter sometimes called the "Merged Corporation™).
Surviving Corporation and Merged Corporation are collectively referred to herein as the
"Constituent Corporations”.

WIINESSETH

WHEREAS, Surviving Corporation s a corporation organized and existing under the laws
of the State of Florida, having its Axticles of Incorporation filed and effective on
August 25 > 2003, with an anthonized capital stock of 5,000 shares of common stock,
$1.00 par value, of which 24 shares are issued and outstanding and awned by Timothy Cabill.

WHEREAS, Merged Corporation is a corporation organized and existing under the Jaws of
the State of Virginia, having its Acticles of Iucorporation filed Apcil 19, 1982, with an authorized
capital stock of 5,000 shares of common stoek, $1.00 par value, of whichk 24 shares are issued

and outstanding and owuned by Timothy Cahill.

WHEREAS, the Board of Directors and Sharcholder 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 ofthe Constituent Corporations that Merged _

Corporstion be merged into Surviving Corporation (Surviving Corporation's corporate existence as
2 corparation under the laws of the State of Florida shall not be affected in any manner by reason

of the merger), in a transaction intended to qualify as s rearganization within the meamng of
Section 368(a)(1 )(F) of the Internal Revenue Code of 1986, as amended,

NOW, THEREFORE, in consideration of the above premises and the mutial covenants,
agreements, provisions, promises and grants berein contained, the President and Secretary of each
of Surviving Corporation and Merged Corporation, in accordance with the provisions of the Florida
Business Corporation Act ("Florida Act”), spd Title 13.1, Chapter 9, Article 12 of the Code of
Virginia ("Virginia Code"), hersby execute this Plan of Merger and Reorganization for the purposes

of complying therawith,

1. p rationg Proposing o Merge. The names of the corporations
that are partics to the merger are as follows:

{2} COAL EXPORT SERVICES, INC., a Florida corporation.
(b} COAL EXPORT SERVICES, INC,, a Virginia corporation.

2. Naine of Surviving Corporation. The Surviving Corporation shall be COAL
EXPORT 3SERVICES, INC,, a Florida corporation. .

F&X AUDIT $HO3-277570
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3. Te ditions. Upon the merger becoming effective:

{a)  The sepacatc existence of the Merged Corporation shall cease and the
Surviving Corporation shalf have all ifs rights, privileges, immunities snd powers, and shall be
subject to all of the duties and liabilities of a corporatior organized under the laws of the State of
Florida.

(b)  TheSurviving Corporation shall possess all the rights, privileges, irpmunities
and franchises of 2 public as well as a private nature of each of the Constiruent Corporations; and
all property, real, personal and mixed, and all debts due on whatever account, including
subscriptions to shaves, and all other choses in action, and all and every other interest of or
belonging 1o, or due to each of the corporations mexging herein, shall be taken and deemed to be
transferred to and vested in the Surviving Corporation without firther 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 apy way Inpaired by reason of this merper.

{c)  Henceforth, the Surviving Corporation shall be responsible and liable for all
the Liabilities 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 Surviving Corporation may be substituted in the place of the Merged
Corpaoration. Neither the rights of creditors tor any licns upon the property of any of the Constituent
Corporations shall be impaired by this merger.

4. Conversion of Shares. The manner of converting or otherwise dealing with
the stack of the Constiment Corporations shall be that on the affective date of the merger, each one
(1) shars of common stock of Merged Corporation shall be converted into one (1) share of common
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 rernain the Bylaws of the Surviving Corporation

until the same are altered, amended, or repealed.

6. Changes in Articlas of Incorporation, The merger will not effect any change

in the Articles of Incorporation of the Surviving Corporation.,

7. Directors and Officers. The Officers and Directors of the Snrviving
Corporation in office at the time the merger becomes effactive shall be and remain the Officers and
Directors of the Surviving Corporation, and they shall hold office until their successors are duly

elected and qualified.

2. Effective Datcofihe Merger. Themerger shall become effective upon the last

filing of the Articles of Merger with the Florida Departmuent of State and the Virginia Secretary of
State.

FAX AUDIT #H03-277570
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5. Further Assurances: Articles of Merger, At any time, or from time to time after

the effective date of this merger, the last acting officers of Merged Corporation and the appropriate
officers of Surviving Corporation shall exeoute and deliver all such proper deeds, assigaments and
other instruments and take or canse to be taken all such further or other action as Surviving
Corporation may decm necessary or desirable in order 4o vest, perfect or confirm in Surviving
Corporation title to and possession of all of Merged Corporation's property, rights, privileges,
powers, franchises, immunities and interests and otherwise to carry out the purposes of this Plan of
Merger and Reorganization. Each of the Constituent Corporations shall cause Articles of Marger
in forms acceptable to the Secretary of State for each of Florida and Virginia to be executed and
filed with the appropriate agencies to effect this Plan of Merger and Reorganization,

IN WITNESS WHEREOF, this Plan of Merger and Reorganization has been executed aud
acknowledged by the President and Secretary of Surviving Corporation and the President and

Sccretary of Merged Corporation
Attest: SURVIVING CORPORATION:
COAL EXPORT SERVICES, INC, 2 Florida
corporation
\;Z/M %é By:' /
SANDRA L. CAMILL, Skoretary TIMV President

MERGED CORPORATION:

COAL EXPORT SERVICES, INC., a Virginia
corporation

¥ President

STATE OF FLORIDA
COUNTY OF SARASOTA

Q\T&c foregoing instrument was acknowledged before me this 2‘! day of
sasd— 2003, by TIMOTHY CAHILL, as President of COAL EXPORT SERVICES,
INC., 4 Florida corpogation, and as President of COAL EXPORT SERVICES, INC., a Virginia
corporation, who [ o7 is personally known te me, or [ ] has produced identification, on behalf of

3 FAX AUDIT #HG3-277570
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said corporations, and who acknowledged before me that the execution thereof are his free acts and

deeds.
v Davd M SEET Signature of Notafy Public o -
?’S‘%}‘_ Wiy Cotmission pooosedt BAVID M. SiLBERSTE}N
£ ‘f Expires A 18, 2006
* Print Name of Notary Public and Affix Seal
My Commission Expires;
STATE OF FLORIDA
COUNTY OF SARASOTA
¢ foregoing instrumiemt was acknowledged before me this day of

AL ,2003, by SANDRAL. CAYILL, as Secretary of COAL EXPORT SERVICES,
IND., a Fkorida corporation, and as Secretary of COAL EXPORT SERVICES, INC., a Virginia
corporation, who { ] is personally known to me, or{ ] has produced identification on behalf of said
corporations, and who acknowledged before me that the execution thereof are her free acts and

Signature of Notary Public
DAVID M. SILBERSTEIN
P Dawid 15 SHoerstein Print Name of Notary Public and Affix Seal
: * % by Commission DROY2BAY My Cormmaission Expires:
""m j Eaires Agth 10,2000 = -

GFADOCUMENTDMSVWCorporiion Decumentsioogiexporr PLI
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