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Porsuant to the provisions of Florida Statutes Section 607.1105 of the Florida Business
Corporation 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 Articles of Merger for the
purpose of merging COAL EXPORT S.A,, INC,, a Virginia corporation ("Merged Corporation™},
inte COAL EXPORT SERVICES INTERNATIONAL, INC., a Florida corporation ("Surviving
Corporation™):

1. The names of the undexsigned corporations and the states under the laws of which
they are organized are, respectively:

e rati tate of Crato
Coal Exporr 8.A., Inc. Virginia
Coal Export Services International, Inc. Flodda

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

3. The name of the Surviving Corporation is Coal Export Services International, Inc.,
and it is to be governed by the laws of the State of Florida. The address of the Surwv:ng
Corporation is 1850 Porter Lake Drive, Suite 103, Sarasota, Florida 34240G.

4, The Plan of Merger and Reorganization is attached hersto as Exhibir "A" and
_Ipcorporated herein by referenee (the "Plan”}.

5. The President and Secretary of Surviving Corporation hereby certify that the Plan
wag unanimounsly adopted in 2 resolution of the Board of Directors of Surviving Corporation on
Septembexr 2 , 2003. The Plan was submitted to the Shareholders of Surviving
Corporation. 300 shares of the common stock, representing all of the issued znd ourstanding shares
of steck in the Surviving Corporation, were entitled to voie onthe Plan. 300 shares of the comymon

Prepared by:  David M. Sitberstein, Esq.
¥irk Pinkerion
720 South Orange Avenne
Sarasota, Florida 34236
(541} 364-2481
Attoroey Bar #0436879
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stock, representing all of the issued and outstanding shares of stock in the Surviving Corporation,
voted to approve the Plan cn _ Seprember 2 , 2G03. The nuraber of votes ¢ast for the
Plan was sufficient for approval. All such voting was conducted in accordance with the Florida Act.

No shares voted against the Plarn.

8. The President and Secretary of Merged Corporation hereby certify that the Plan was
unanimously adopted in a resolution of the Board of Directors of Merged Corporation on
September 2 , 2003, The Plan was submitted to the Shareholders of Merged
Corporation. 300 shares of the common stock, representing all of the issued and outstanding shares
of stock in the Merged Corporation, were entitled io vote on the Plan. 300 shares of the common
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 voting was conducted in accordance with the Virginia
Code. No shares voted sgainst the Plan,

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

IN WITNESS WHEREQF, these Articles of Merger have been sxecuted and acknowledged
by the President and Secretary of Surviving Corporation and the President and Secretary of Merged
Corporation. .

Attest: SURVIVING CORPORATION:

COAL EXPORT SERVICES INTERNATIONAL,

INC., 2 Florida corporaV
M,fo‘{ =l 4&&,& By

SANDEA L. CAHILL, Seeyetary TIM President

MERGED CORPORATION:

-~

COAL EXPORT 8.4, INC Aia corporation

2z FAX AUDIT #H03-277592
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STATE OF FLORIDA
COUNTY OF SARASOTA

mnsroment  was  acknowledged before me  this z! day of

The foregoing (

2003, by TIMOTHY CAHILL, as President of COAL EXPORT SERVICES

IATIONAL, INC., a Flozida corporation, and as President of COAL EXPORT 8.A., INC,,

a Virginia corporation, who [ ] is persoenally known to me, or [ ] has produced identification, on
behalf of said corporations, and who acknowledged before me that the execution thereof are his free

acts and deeds, 2; ;
£,

g Eﬁgﬁﬁj\ﬂ:}mw Signature of Notary Public
‘EEJ Expios AP 10. 2006 DAVID M. SHLBERSTEIN
Print Name of Notary Public and Affix Seal
My Commission Expires: o .
STATE OF FLORIDA
COUNTY OF SARASOTA

instrument was acknowledged bLefore me thig Z‘f day of

JThe foregoing
&jifn E}'? , 2003, by SANDRA L. CAHILL, as Secretary nf COAL EXPORT SERVICES

INTERNATIONAL, INC,, 2 Florida corporation, and asg Secretary of COAL EXPORT S A, INC,,
s personally known fo me, or{ ] has produced identification, on

behalf of said corporations, and who aclmowledpged beforams the execution thereof are her free
acts and deeds. . e

, Signature of Noty Public
Davics 14 Sliberatein
{;?' wy Cominision DOASAS1 DAVID M. SLBERSTEIN
%Wﬂg B{pd‘ﬁlw ﬂ}"m AN e A e
Print Name of Notary Public and Affix Seal
My Cornmission Expires:

GnDOCUMENTDMECorportion Documents\coalmrporid.ac

3 FAX AUDIT #H03-277582
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Exhibit A
LAN RGANIZATION

This Plan of Merger and Reorganization is made and entered inmto this _2 day of
September , 2003, by and between COAL EXPORT SERVICES INTERNATIONAL,
INC., a Florida corporation (hereinafier sometimes calied the “Surviving Corporation™), and COAL
EXPORT S.A., INC. & Virginia corporation (hereinafler sometimes called the "Merged
Corporation”). Surviving Corporation and Merged Carporation are collectively referred to herein
as the “"Constituent Corporations”.

WITNESSETH:

WHEREAS, Surviving Corporation is a corporation organized and existing under the laws
of the State of Flodda, having its Aricles of Incorperation filed and effective on
August 25 , 2003, with an authorized capital stock of 5,000 shares of common stock, no
par valne, of which 300 shares are issued and ouistanding and owned 210 by Timothy Cahill and

90 by Daniel Thompson.

WHEREAS, Merged Corporation is a corporation organized and existing under the laws of
the State of Virginia, having its Articles of Incorporation filed May 6, 1993, with an authorized
capital stock of 5,000 shares of commen stock, ne par value, of which 300 shares are issued and
outstanding and owned by 210 Timothy Cahill and 20 by Daniel Thompson.

WHEREAS, the Board of Directors and Sharcholders of Surviving Corporation and the
Board of Directors and Shareholders of Merged Corporation have by resolutions established that it
is advisable for the general welfare and advantege of each of the Constituent Corporations that
Merged Corporation be merged inte Surviving Corporation (Surviving Corporation's corporate
existence a8 a corporation under the laws of the State of Florida shall not be affected in any mammer
by reason of the merger}, in & transaction intended to qualify as a reorganization within the meaning
of Section 368(a)(1)(F) of the Internal Revermue Code of 1986, as amended.

NOW, THEREFORE, in consideration of the above premises and the mutual covenants,
agreements, provisions, promises and grants herein contained, the President and Secretary of each
of Surviving Corporation and Merged Corporation, inaccordance with the provisions of the Florida
Business Corporation Act ("Florida Act"), and Tiile 13.1, Chapter B, Article 12 of the Code of
Virginia ("Virginia Code™), hereby execute this Plan of Merger and Reorganization for the purposes

of complying $herewith.
1 Names of Corporations Proposing to Merge. The names of the corporations

that are parties to the merger are as follows:

(a) COAL EXPORT SERVICES INTERNATIONAL, INC., a Florida
coTporation.

(v} COAL EXPORT S.A., INC., a Virginia corporation.

FAX AUDIT #HB3-
277592
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Z. Name of Surviving Corporation. The Surviving Corporation shall be COAL
EXPORT SERVICES INTERNATIONAL, INC., a Florida corporation.

3. Terms and Copditions. Tpon the merger becoming effective:

(8)  The separate existence of the Merged Corporation shall cease and the
Surviving Corporation shall have all its rights, privileges, inumunities and powexs, and shall be
subject to all of the duties and liabilities of a corporation organized under the laws of the State of
Florida.

(b}  The Surviving Corporation shall possess all the xights, privileges, Innunities
and franchises of a public as well as a private natnre of each of the Constituent Corporations; and
all property, real, personal and mixed, asd sll debis due op whatever agcount, including
subscriptions to shares, and all other choses in action, and all and every other interest of or
belenging to, or due to each of the corporations merging herein, shall be taken and deemed to be
transferrved to and vested in the Surviving Corporation without Further act or deed; the title to any
real estate or any interest thercin vested in any of the Constituent Corporations shall not revert or
be in any way impaired by reason of this merger.

(c} Henceforth, the Surviving Corporation shell be responsible and lable for all
the liabilities apd obligations of the Merped Corporation; and any claim sxisting 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
Corporation. Neither the rights of creditors norany liens upon the property of any of the Constituent
Corporations shall be impaired by this merger.

4. Conversion of Shares. The mamer of converting or otherwise dealing with
the stock of the Constituent Corporations shalf 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 common
stock of Surviving Ceorporation, and all shares of Merped Corporation shall be deemed canceled.

5. No Changes in Bvlaws. 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
until ithe same are altered, amended, or repealed.

8. i Arti fIn r3 The merger will not effect any change
int the Arficles of Incorporation of the Surviving Corporation.

7. Diregtors agd Qfficers. The Officers and Directors of the Surviving
Corporation in office at the Hme the merger becomes effective shall be and remain the Officers and

Diractors of the Surviving Corporation, and they shall held office until their successors are duly
elacted and qualified.

FAR AUDIT #H03-2775%2
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8. Effeciive Date of the Merger. The merger shall become effective vpon the last
filing of the Articles of Merger with the Florida Department of State and the Virginia Secretary of
State,

9. Futthar Assurances: Articles of Merger. At any time, or from time to time after

the effective date of this merger, the last acting officers ¢f Merged Corporation and the appropriate
officers of Surviving Corporation shall execute and deliver all such proper deeds, assignments and
other instnpents and take or cause to be tzken 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 Cormporation’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 Merger
in forms acceptable to the Secretary of State for each of Florida and Virginia to be execnted and
filed with the appropriate agencies to effect this Plan of Merger and Reorganization.

IN WITNESS WHEREQEF, this Plan of Merger and Reorganization bas 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 SERVICES RINATIONAL,

INC., a Florida co

ANDRAL. CAI-:]ILL, SBderetary

corporation

. - By - -
ANDRA L. CAHILL, Secretary Wis&ﬂﬂ%ﬁm&m
STATE OF FLORIDA -
COUNTY OF SARASOTA
The {forepoing instrumnent was acknowledged before me this Zf day of
ffgy 51‘, 541:_' , 2003, by TIMOTHY CAHILL, as President of COCAL EXPORT SERVICES
3

FAZ AUDLT $H03-277592
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INTERNATIONAL, INC., & Flogida corporation, and as President of COAL EXPORT 5.A., INC,,
a Virginia corporation, who [ .75 personally known tome, or{ ] bas produced identification, on
behalf of said corporations, and who acknowlecdged before me that the execution thereof are his free

acts and deeds. . -
g e meision DDV DAVID 1. SLEERSTEN
‘i%i Expites Api 10, 260 L
Print Name of Notary Public and Affix Seal
My Commission Expires; .
STATE OF FLORIDA,
COUNTY OF SARASOTA

¢ forgend instrument was acknowledged before me this ,_,Z day of
2003, by SANDRA L. CAHILL, as Sscretary of COAL EXPORT SERVICES
INTERNATIOMNAL, INC., 2 Flofjdd corporation, and ag Secretary of COATL EXPORT 5.4., INC.,

a Virginia corporation, who [ +¥1s personaily known to me, or [ 1 has produced identification on
behalf of said corporations, and whe acknowledged before me that the execntion thereof are her free

acts and deeds. W

Signature of Notary Public
", DR SHpersiein DAV M. SILBERSTEIN
.¥ s My Commission DEOBZEF . I -
WX xcires Apil 10,2006 Print Name of Motary Public and Affix Seal
My Commission Expires: - e

GADQCIMENTDM S Corpormtion DotumétaCOALBEXPORTING.FLIN
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