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MERGER - A FOREIGN CORPORATION NOT QUALIFIED
IN FLORIDA, INTO A FLORIDA CORPORATION™

=

RYDER/P-i-E NATIONWIDE, INC.

[ Charter Number: 31433¢

Filing Date: December 22, 1983, effective Decamber 31, 1983
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ARTICLES OF NERGEN
Tor e
'ALL STATES TRRWINALS, INC. 72%1117&2&5:: ¢
N0 |
- RYDER/P-I-E MATIONWIDE, INC.

PURSUANT TO BECTION 607.227 OF THE PLORIDA GENERAL COR’OIATIO“
ALT, THE UNDERSIGNED CORPORATIONS ADOPT THE POLLOWING

ARTICLES OF MENGEN;:

PIRST: Ryder/P-1-k Nationwide, Inc., is a corporation

organized under the laws of the State of Florida owning at least -

90 percent of the shares of All States Terminals, Inc., a
aorpotatlon'otdlnlzod under the laws of the State of Ohio.
8!60801 Tha following Agreement and Plan of Merger was
approved by tonolution of the Board of Directors of Rydtr/!-l-l
Nationwide, Inc,
Sse Exhibit A attached hereto.

B THIRDI The number of outstanding shares of each class of
the subsiiiary corporation and the numdber of shares of each cllll
owred by the surviving corporation isy i

' Number of Shares Number of Shares
Class Outstanding Qwned by Parent

Coamon 364 364

POURTH: The mailing of the Agreement and Plan of Merger to

the shareholders of the subsidiary corporation was waived by all
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Signed this Sth day of December, 1383,

RYDER/P-1-% NATIOWIDR, INC.

. . arnw
President

By:

. acey
Secretary
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STATE Or FLORTDA

COUNTY OF  DUVAL )

The foregoing instrument was acknowledged before ne this Jd6th

day of Dec. , 1983, by T. L, Mairmwnring B hadwickyg Ryder/pPejeg

Nationwide, Inc., on behalt of the Corporation,

My Commission Expires October 30, 1osg

_IIIAL)

Sy Pally Itits of Fleady
¥ Comig oy Brpmy Oct. 34, 1326
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AGAEENENT AND PLAN OF HEAGEE, mede this Sth B3¢ soviiben;

1983, by and Dbetween RYDER/P=I~B NATIONWIDE, INC., & ﬂoﬂ‘t
eorpouuon (herein ocalled "Survivor®) and ALL I'I'A'lll ""!,"F,L

INC., an OMe corporation (herein ealled 'lloulm Cu'poutlon').
(lurvlvor and Nerging Corporation are herein unthu eouoe-

tively cslled tho “Constituent Corporations®),

BACKGROUND OF AGREEMENY

Survivor is a corporitlon organised under the laws of the

State of FPlorida by its Articles of Incocporation whieh were

filed on Pebruary 27, 196¢7. Survivor has an authoriszed capital

of 100 shares of Common Stock, par value $100.006 per share

("Survivor Stock"), of which $7 shares of Common Stock are now

izsued and outstanding. All of the issued and outstanding shares -

of Common Stock are owned by Ryder Transportation Services, tne..

&4 Delawvare corpouuon (herein called "nrT8").

B Nerging Corporation is a corporation organised under the
3 laws of the State of Ohio by its Articles of Incorporation which —
were tiled on November 18, 1964. It has an suthoriszed capital of
500 shares of Common 8tock, without par value of which Three

Hundred Sixty-Pour shares of Common Btock are now issued and .
outstanding. All of the issued and outstanding shaces of Common
Stock are owned by Ryder/P-Il-g Natlonwide, Inc., a Frlorida

corporation,
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™e IOII" of Directors of esch of the multunt _cc_u-’o-

rations has letoulnad that a merger of the mutu Cetm.tten

into Survivor is in the best intevests of each of the nnlu ]

hereto, and oueh panlu dulu to set forth herein their onuu -
agreement rupocung such merger,

T NOW, THEREFORZ, the parties hereto, intending to be legall
bound hersby, and in consideration of the mutual covenants hevein
contained agree as follows:

1. NERGER |

The Constituent Corporations shall be and hereby are
nrqoa into a single corporation in sccordance with the appuc-_
able provisions of the norida General Corporation Act and the
OChio General Corporation Law by the Nerging Corporation merging
into Survivor. The separate existence of the Merging Corporation
will cease upon the Effective Date Of the merger (as hereinafter
defined in Bection 4 hereof), and Survivoer shall thereatter
posssss all vignts, privileges, immunities, powers, licenses,
peraits, franchises, patents, trademarks, registrations, and
purposes of tne Aerging Corporation, both of a public and private
natuce, and‘ all of its property, real and personal, tangible and
intangible, wnerever located, including causes of action, Every
other nut of each of the Constituent Corporations as of the
Effective naeo of the merger shall be vasted, or continued to be
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vested,

in Suxvivor uvithout further act or deed. lll o! thc

lienn upon the property of the MNerging Corporation shall 'b-:_

prostrvod unimpaived &nd the. . Merqing Corporation shall be docnaé

to continue in existsnce to preserve the same. All debt
liaollltlou, restrictions, and duties of the Merging Corporation
shall attach to Survivor and be enforced against it to the sams _
extent as {f they had been incurred by it.

g 2. ARTICLES, BY-LANS, DIRECTORS AND OFFICERS

i'““ 2.1 The Articles of Incorporation of survivor as in

_;;?' effect on the Effective Date of the Merger shall continue in full.;_
| torce and effect as the Articles of Incorporation of the.

- corporation surviving this Merger.

- 2.2 The By-Laws of Survivor as in effect on the

ala_ﬂ Effective Date of the Mergét shall) continue in full force and
) effect, unless and until subsequently amended, as the By-Laws of
;-»3~ the corporation surviving this Merger.

g 2.3 The Directors and Officers of tne Survivor in
| office on the Effective Date of tne Merger shall continue lp"ﬁ
oftice uﬁttl their successors have been duly elected and
E | qualirtied. | | LT s> B
- 3. STATUS OF OUTSTANDING CAPITAL STOCK S - i
B 3.1 gurvivor Stock g
Each share of Burvivor Stock outstanding prior te
to RIS, will be

tile Effective Date of the Merger and issued
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Unehanged a8 & result of the Nerger and ehal} senain m i
oauund!nc Share of Survivor Stock after the Nerger, T
=-= Nerging Covporation Capits] prock e

- Upon the !!!oeuvo Date of the Nerger, each share

of Common Stock without Par value, of Merging Corporation which
shall be outstanding prior thereto shall e cancelled, and no
shares of Survivor Stock or other securities or cash will be

iasued with respect thereto.

4. EPPECTIVE DATE ’ QL;]

- The Boards of Directors of each of the Con-tuucnt

Corporations shall take a}ll action necessary in orvder that thu

Herger shall bt effective on December 31, 1983, g e
S. ADDITIONAL DOCUMENTS .

The Merging Corporation hersby agrees, from time to time o o

and at any time, before or after the BEtfective Date of the 3--'f

Merger, as and when requested by Survivor or its successors oE'

assigns, to execute and deliver, or cause to be axecuted and

delivered, all such deeds and instruments, and to take or enuu
to be taxen all sueh furthor or other action, as Survivor - nay
desn necessary or desirable in order to vest in and to confirm to
Survivor title to and possession of any property of the Merging o
Corporation acquired or to be acquzrid by reason of, or as a .
result of, the Merger yrovided for herein, and otherwise to carrey ;

out the intent and purposes hereof.



Notwithstending anything eontained hovein
 eontrary, this Mrecsent and

be terminsted and abandoned . a

to  the
the Merger provided for herein nay
t any time prior to te Effeceivy

loar“ of Dirsctors of ®ach of the -
Constituent Corporations,

IN WITNESS WHEREOP, this Plan and AMreement of Nezger nas
besn signed by each of :he

Date by the consent of the

Constituesnt Corporationsg and each

Conatituent COrponuon has caused g corporate ssal to be
affixed hereto,

=2 all as ot the day and Year firat

above written .

~ . _ RYDER/Pe1-g NATIONWIDE, INC.

ATIEST: By 1. 1# Avet,

A beatty wig waring
Secretary nutdcnt

(Corporate Seal)

ATTESTY
. . at wig,
2 . lteutary

(Corporace Seal)




