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RT ATIONAL a Florida corpgration

Pursuant to the provisions of Fiorida Statutes Section 607.1103 of the Florida Businsss
Corporation Act (the "Florida Act™), and Title 13.1, Chapter 9, article 12 of the Code of Virginia
(the "Virginia Cods"), the undersigned corporations adopt the following Articles of Merger for the
purpose of merging COAL EXPORT INTERNATIONAL, LTD., a Virginia corporation ("Merged
Corporation"), into COAL EXPORT INTERNATIONAL, INC., a Florida corporation ("Surviving

Caorporation™}):
1. The names of the undersigned corporations and the states pnder the laws of which
they are organized are, respectively:
Name of Corporatiog o ~ State of Incoyporation
Coal Export International, Ltd. Virginia
Coal Export Faternational, Inc. Flotida

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

3. The name of the Surviving Corporation is Ceal Export International, Inc., and it is
to be governed by the laws of the State of Florida. The address of the Survwmg Corporation is
1850 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®).

5. The President and Secretary of Surviving Corporation hereby certify that the Plan

was tmanimouslg adopted in & resolution of the Board of Directors of Surviving Corporation on
Septembex __, 2003, The Plan was submitted to the Shareholders of Surviving
Corporation. 100 shares of the common stock, representinig all of the issued and outstanding shires
of stock in the Surviving Corporation, were entitted 1o vote on the Plan. 100 shares of the common

Prepared by: David M. Sitherstein, Esqg.
Kirk Pinkerton
720 South Orange Avenus
Sarasota, Florida 34236
(941) 364-2481
Attorney Bar #0436879
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stock, representing ail of the izsued and ontstanding shares of stock in the Surviviag 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 conducted in accordance with the Florida Act.
No shares voted against the Plan.

6. The President and Secretaty of Merged Corporation hereby certify that the Plan wes
unanimously adopted in a resolution of the Board of Directors of Merged Corporation on
Sentemhen 2 -, 2003. The Plan was submiited to the Shareholders of Merged
Corperation. 100 shares of the common stock, representing all of the issued and outstanding shares
of stock in the Merged Cosporation, were entitled to vote on the Plan, 100 shares of the connmon
stock, representing all of the issued and outstanding shares of stock in the Merged Corporation,
voted to approve the Plan on September 2 _,2003. The number of votes cast for the
Plan was sufficient for approval. All such voling was conducted in accordance with the Virginia
Code. No shares voted against the Plan.

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

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

Attest: SURVIVING CORPORATION:

COAL EXPORTINTERNATIC! INC.,aFlorida
corporation

T CAHILYL., President

MERGED CQRPDRATION:_

COAL EXPORT

ATIONAL; LTD., 2
Virginia corporatio A

/q

~ -
1,.
s .

-

By: 7 A

AHILL,'T’resident

2 FAX AUDIT # H03-277388
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STATE OF FLORIDA
COUNTY OF SARASOTA

foregoing instrument was acknowledged before me this Ef_ day of

Hao g 2008, by TIMOTHY CAHILL, as President of COAL EXPORT
INTERNATIONAL, INC., a Florida corporation, and as President of COAL EXPORT
INTERNATIONAL, LTD., 2 Virginia corperation, who [H’fs/ ersonally known to me, or [ ] has
produced identification, on behalf of said corporations, and who acknowledged before me that the

exccution thereof are his free acts and deeds.

ey David M Siberatain Signatufe of Notary Public
L wy Cofmrmission DO092891 DAVID M. SILBERSTEIN
‘r ,;i Expires Apil 10, 2000 .
Print Name of Notary Public and Affix Seal
My Cornmission Expires: _ .
STATE OF FLORIDA
COUNTY OF SARASOTA
he foregoing instrument was acknowledged before me this Z[ day of
2003, by SANDRA L. CAHILI, a5 Seoretary of COAL EXPORT
INTERN. AL, INC., a Florida corporation, and as Secretary of COAL EXPORT

INTERNATIONAL, LTD., 2 Virginia corporation, who ]_"—1’1(5 persopally known to me, or [ ] has
produced identification, on behalf of said corporations, and who acknowledged before me that the
execution thereof are ber free acts and deeds.

Signawre of Notary Public
f“ B et 00032191 ' DAVID M. SILBERSTEIN
J Expices Apri 10, 2006 Print Name of Notary Public and Affix Seal
. My Commmnission Expires: - -

GADOCUMENTDMA\Carpetation Documentsicoalintd.are

3 FAX AUDIT # H03-277588
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PLAN OF MERGER AND REORGANIZATION
This Plan of Merger and Reorganization is made and entered into this 2 day of
September 2003, by and between COAL EXPORT INTERNATIONAL, INC., a Florida

corporation (hereinaficr sometimes called the "Surviving Corporation™), and COAL EXPORT
INTERNATIONAL, LTD., a Virginia corporation (hereinafter sometimes called the "Merged
Corporation"). Surviving Corporation and Merged Corporation are collectively referred to hersin
as the "Constituent Corporations”.

WITNESSETH:

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

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

August 25 . 2003, with ap avthorized capital stock of 5,000 shares of commmon stock, no
par value, of which 100 shares are issued and outstanding and owned by Timothy Cahaill.

WHEREAS, Merged Corpaoration is 8 corporation organized and existing under the laws of
the State of Virginia, having its Asticles of Incorporation filed May 6, 1993, with an aothorized
capital stock of 5,000 shares of common stock, no par value, of which 100 shares are issued and
gutstanding and owned by Timothy Cahiil.

WHEREAS, the Board of Directors and Shareholder of Surviving Corporation and the Board
of Directors and Shareheolder of Merged Corporation have by resolutions established that it is
advisable for the general welfare and advantage of each of the Constituent Corporations that Merged
Corporation be merged into Surviving Corporation (Surviving Corporation’s corporate existence as
a corporation under the laws of the State of Florida shall not be affected in any manner by reason
of the merger), In a4 transaction intended to qualify as a reorganization within the meaning of
Bection 368(2){1)(F) of the Internal Ravenue Code of 1986, as amended.

NOW, THEREFORE, in consideration of the above premises and the mutual covenants,
agreements, provisions, promtises and grants hierein contained, the President and Secrerary of each
of Surviving Corporation and Merged Corporation, in accordance with the provisions of the Florida
Business Corporation Act {"Florida Act"}, and Title 13.1, Chapter 9, Article 12 of the Code of
Virginia ("Virginia Code™), hereby exccute thiz Plan of Mergerand Reorgamzatmn for the purposes
of complying therewith.

SR TR o) 10 sing to 2 The names of the corporations:
that are parties to the merger are as follows: ‘

{a) COAL EXPORT INTERNATIONAL, INC., a Florida corporation.
(b} COAL EXPORT INTERNATIONAL, LTD., a Virginia corporation.

2. Name of iving Co tion. The Surviving Corporation shall be COAL
EXPORT INTERNATIONAL, INC., a Florida corporation.

FAX AUDIT {H03-277588



Sep-18-02 10:43am From-Kirk Pinksrton Law Firm 9413548227 T-47E  P.00S/00B F-217

FAX AUDIT $H03-277588

3. Terms and Condifions. Upon the merger becoming effective:

{a)  Ths separate existence of the Merged Corporation shall cease and the
Surviving Corporation shall have all its rights, privileges, imrmupities and powers, and shall be
subject to all of the duties and liabilities of a corporation organized under the Jaws of the State of
Florida.

(®  TheSurviving Corporation shall possess all the rights, privileges, immunites
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 due on whatever account, including
subscriptions to shares, and all other choses in action, and all and every other interest of or
belonging to, or due to each of the corporations merging herein, shall be taken and deemed to be
transferred to and vested in the Surviving Corporation withaut further act or deed; the ritle to any
real estate or any interest therein vested ir any of the Constituent Corporations shafl not revert or
be in any way impaired by reason of this merger.

©) Henceforth, the Surviving Corporation shall be responsible and liable for all
the liabilities and obligations of the Merged Corporation; and any claim existing cr action or
proceeding pending by or agaiust the Merged Corporation may be prosecuted as if this merger had
not taken place, or the Swrviving Corporation may be substituted in 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, Convetsiop of Sharas, The manner of converting or otherwise dealing w1ﬂ1
the stock of the Constituent Corporations shall be that on the effective date of the merger, sach one
(1) share 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 remain the Bylaws of the Swrviving Corporation
until the same are altered, amended, or repeated.

- 6. Changes in Articles of Incorpozation. 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 Surviving

LYl 5, e

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

elected and qualified.

8. Effective Pate of the Merger. . Themergershall become effective upon the lagt
filing of the Articles of Merger with the Florida Department of Siate and the Virginia Secretary of
State.

FAX AUDIT #H03-277588
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9. Further Agsurances; Apticles of Merger. At any time, or from time to time after

the effective date of this mezger, the last acting officers of Merged Corporation and the appropriate
officers of Surviving Corporation shall execute and deliver all such proper deeds, assignments and
other instruments and take or cause to0 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: title to and possession of all of Merged Corporation's property, rights, privileges,
powers, franchises, immumities and interests and otherwise to carry out the purposes of this Plan of
Merger and Reorganization. Each of the Constimeent Corporations shall canse Articles of Merger
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 WHEREOQF, this Plan of Merger and Reorganization has been executed and
* acknowledged by the President and Secretary of Surviving Corporation and the President and
Secretary of Merged Corporation.

Attest: SURVIVING CORPORATION:

COAL EXPORT INTERNATIONAL, INC., a Florida
corporaton

By: o
TIMO President

SANDRALCAH[LL Secretﬂry

MERGED CORPORATION:
COAL E’XPORT INTERNATIONAL LTD., a

STATE OF FLORIDA
COUNTY OF SARASOTA
/Qtl;};e forggoing instument was acknowledged befors me this Z/ . day of
" . 2003, by TIMOTHY CAMILL, as President of COAL EXPORT

INTERNATIONAL, INC., a Florida corporation, an President of COAL EXPORT
DNTERNATIONAT, 1.TD,, a Virginia corporation, who M‘z%;arscnallylmown tome, or[ ]has

FAX AUDIT #H03-277588
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produced identification, on behalf of said corporations, and who acknowledged before me that the
execution thereof are his free acts and deeds. = -

Signarure of Notdry Public

“p‘! David M Sitvarsy =
3 g‘: My Gompission DDUSZ86T DAVID M. SILBERSTEN
X Eices A 10, 2008 _
Print Name of Notary Public and Affix Seal
My Cormmission Expires:
STATE OF FLORIDA
COUNTY OF SARASOTA

me forggoing instnmment was acknowledged before me this ‘Z’/ day of
N M,_,z/, 2003, by SANDRA L. CAHILL, as Secretary of COAL EXPORT
INTERNATIONAL, IND., a Florida corporation, and g& Secretary of COAIL EXPORT
INTERNATIONAL, LTD., a Virginia corporation, wha [y }is personally known tome, or [ Jhas
produced identification on behalf of said corporations, and who acknowledged before me that the
execution thereof are her free acts and deeds.

Signatih# of Notary Public

@ David M Sibersiain DAVID M. SIEBERSTEIN
. = My Commission DOOY2097 - : - =
WEF Exoimapatn, 2008 Print Name of Notary Public and Affix Seal
My Commission Expires:
CADOCUMENT\DMS\Corporarion Decumentsicoalint pln
4
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