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ARTICLES OF MERGER
Merger Sheet
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MERGING:

MANUFACTURING HOLDING CORP., a Florida corporation, P970000084.161

INTO

RYDER INTEGRATED LOGISTICS, INC., a Delaware entity, 844660

File date: December 18, 2002

Corporate Specialist: Darlene Conneli

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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MANUFACTURING HOEDING CORP. o gz
(a Florida Corporation) > OXm
' oo
-3 -
INTO = ?33_%
T
RYDER INTEGRATED LOGISTICS, INC. o 27
(a Delaware Corpagatian) @ »
To the Depariment of Srare
Siqre of Floridg.

Pursuant to the provisions of the Florida Business Corporation Act and the Delaware General
Cerporation Law, these Artdcles of Mezger are execurad and submined for the purpose of merging
Manufacruring Holding Corp., 2 Florida corporation ("MHG™), inmte Ryder Imegrased Logiuries, Inc., a
Delaware corporarion (“RI1L”). -

1. Tha Agreement and Plan of Merger approved by ﬁ: Boards of Diractars of cach of MHC and
RIL iz awached heveto as Exhibiv A and made a patt hereof ¢the “Plan of Mevger™).

2. The sharcholdars of MHC entitled 1o vole on the Plan of Merger approved and adopred the
Plan of Merper by wrinan consent yiven by them on December 18, 2002, in accordance with the
pravisions of Section 607.0704 of The Florida Businass Coraamtian Act.

3. The merger of MHC with and into RIL is permined by the laws of the fwisdietion of
arganizatien of RT. and has beew authorized in compliance with said laws. Under the faws of the

jurisdiction of organization of RIL, the approval of the Plan of Merger by the stockhiolders of RIL was
not required,

IN WITNESS WHEREOF, the parties herero have gxecuted these Articles of Merger as of
December 18, 2002,

RYDER INTEGRATED LOGISTICS, INC, UFACTURING HOLDING CORP.
{3 Delawara commpration)

_‘ ' Florida carporation)
o /55

B}f: By‘ '*-—-’:H—\b,-r..-;.-—ﬁ- i 7 “)‘/ Mﬁ
* Diana H. Hsll
Assistany Secperary Secretary

RO200D2389313
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AGREEMENT AND PLAN OF MERGER
BETWEEN

RYDER INTEGRATED LOGISTICS, INC,
(s Deinware Corpgrasion)

AND

MANTFACTURING BOLDING CORP.
(» Flovida Corparation)

This Agreement and Plan of Merger made and entered into on the 18th day of December, 2002,
by and berween Ryder Integraed Logistics, Ine., 2 Delawsre corporation ("RIL™), and Manufacnuring
Holding Carp, a Florida corporation {(“MHC™). .

WITNESSETH:

WHEREAS, RIL is a corporavion avganized and wkisting under the laws of the State of
Drelaware; and

WHEREAS, MHC is a corporation ovganized and gxisuing ander the laws of the Srate of
Flarida; and )

WHEREAS, the Board of Directors of each of the gonstityent corporarions desms it advisable
that RIL be merged into MHC on the 1arms and conditions'hereinafier ser forth, in accordance with all
appHeable laws of the Stagas of Delawire and Florida, respectively, which permit such merger, and thar
RIL shall be the surviving corporation of such mergeys and'

WHEREAS, the sharcholders of RIL and MHC eagh have approved of the ransactions
contermplared hy this Agreement and Plan of Merger in accordanee with all applicable laws of the Stazes
of Delaware and Florida; '

NOW, THEREFORE, in consideration of the prethises and of the agreements, covenants snd
provisions hereinafter contained, RIL and MHC, by their r¢spective Boards of Directors, have agreed
and do hersby agres, aach with the other a8 follows:

ARTICLE )

RIL and MHC shall be merged into 3 single corpargtion, in accardance wirh applicable
provisions of the laws of the Stare of Diclaware and of the State of Florida, by MEC merging invo RIL.
which shail be the surviving Corporstion (the "Muerger™). -

ARTICLE R}
Upog the merger bocoming effective as provided in-the applicable laws of the Sz of Delawars

and of the Srare of Flarida (the rime when the merger shall o become effective being somerimes herein
referred 1 as the “Effective Time ), RIL and MHC shall Le # single corporarion, which shalt be RIL as

HOZ0002389318
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he Burviving Corporation, and the separate sxiswnce of ?;dHC shall ceass excepy 1o the exrant provided
by the laws of the Stare of Florida in the case of 2 corporgion afier irs merger imo another corporarion.

ARTICLE Ti¢

The Certificare of Incorporation of RIL shall nat be amended in any respect by reason of this
Agreement and Plan of Merger.

ARTICLE IV
The manner of converting the owstanding shares of RIL and MEC shall be as follows:

1. Atthe Effective Time, each share of common s%ock of MHC issuad and ourstanding shali, by
virtue of the Merger and without any action on the part of the holder thereof, be cancelled and na
payment wil be made with respecy thereyo.

2. Atthe Effecrive Time each share of commen stpek of RIL issued and oursending shall, by
virnse of the Merger and withour agy action on the part of the halder thereof, remain outstanding after
the Merper and shall be vasffeced by the Merger. .

N WITNESS WHEREOF, RIL and MHC have caused this Agreement and Plan of Merger 1o
be execured by an authorized officer of each parry therero.’

I

RYDER INTEGRATED LOGISTICS, INC. + MANLUFACTURING HOLDING CORP.
{2 Delawage corporarion) ! {2 Florida corporation)
By: L///f:/ - BD;;,_ )‘:/ M
“David M. Beilin Diana H. Hull
Assistanr Secretary Secretary

BO20002383318



