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_ MERGER - A FOREIGN CORPORATION NOT QUALIPIED
IN FLORIDA, INTO A FI1ORIDA CO ATION
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METRIC ASSOCIATES, a Crlifornia Corporation not qualified in Florida

S A — merging into-~~ee=-
RYDER/P-1-E~ NATIONWIDE, INC.
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‘ / . " : Charter Number: 314339

Filing Date: December 21, 1983, effectivé December 31, 1983
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METRIC ASSOCIATES RTTA T Léﬁfﬂ
INTO
RYDER/P-1-E NATIONWIDE, INC.
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PURSUANT TO BECTION 607.227 OF THE FLORIUA GENERAL CORPORATION
ACT, THE UNDERSIGNED CORPOAATIONS ADOWT THR FOLLOWING
ARTICLES OF MERGER:

_!-!31"

PIRST: Ryder/P-1-E Nationwide, Inc., 18 a corporation -

organized under the laws of the State of Plorida owning at least ™~ FEEE

90 percent of the shares of Metric Associates, a corporation
organized under the laws of the Stite of Caiifornia,
SECOND The following Plan o' Merqer was approved by -
resolution of the Board of hHirecturs of Ryder/E«1-R Natlonwidv.
Inc. .
Ses Exhibit A attached hereto,

THIRD:  The number of outstanding shares of each class otﬁ?.“"

the aubsidiary corporation and the number of shares of each class

owned by the surviving cocporation im:

Number of Shires Number of 3harss
Clans Ountnndtng__ Owned by Parent

Common One One

FOURTH: The mailing of the Plan of Merger to the sharee

holders of the msubsidiary corporation was waived by all tho
sahareholders.
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" BEVENTH: ‘The merger shall be effective on December 11, =
1903,
Bigned thia Sth day of December, 198),

*

RYDER/P-I~E NATIONWIDE, INC,

BY! —\_——-ih——f

Hugh L. Randall
Executive Vice President

%un ate wic
Secretary

STATE OF FLRIDA )
COUNTY OF DXNVAL )

The foregoing instrument was acknowledged bsfore me this 18th

day of Dec, , 1983, by Hhugh L. Bondall .. oM., Qisdwick of Rogep/Po-R
Jationwide,lng.e o0 behdalf of the Corporation,

= - My Commission Expives _ Octcher 30, 1988 '

b e
‘ Halwy Muthe, Stste of Merda
{SEAL) Wy Commssicn Erpaes O:L 30, L1y

Bt e ey Faca « Kabsnbiy W
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AGREEMENT ANG PLAN OP MERGER, made this Oth day ot Decedbe g *

1983, by and Dbetween RYDER/P-l-E NATIONWIDE, INC., a FPlorida

corporaiion (herein called “Survivor®™) and METRIC ASSOCIATES, &
California cccpocation (herein called “aerging Corporation®),
(Survivor and Meryging Corporation are herein sometinmes
collectively called the "Constituent Corporations®”]. .

BACKGROUND OF AGREEMENT =

éurvivor ls a corporation organiszed under the laws of the
Scate of Plorida by {ts Articles of Incorpocation wn!eh"nﬁ
tiled on Pebruarty 27, 1967. Jdurvivor has an autnorized capital
of 100 shares of Common S8tock, par value $100 per _lhat-_;__;
{"sucvivor dtock"), of which 97 sharves of Common Stock are now o

{ssued and outstanding. All of the issued and outatanding shares

of Comman 3tock are owned by Ryder Transporvtation Services, Inc.,

a Delaware corporation (hevein called “RTs"),

Merging Corporation is a ccrporation organized under the

laws of the State of California by its Articles of Incorporation

which were filed on June 19, 1972, It has an authoriszed capital

of 1,000 shares of Common Stock, par value $1.00 per shave, of

which One share of Common Stock is now issued and outstanding.

The issued and outstanding share of Common 8tock is owned by

Ryder/P=1~E Nationwide, Inc., a Florida corporation.
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agresment respecting mch merger,
NOW, THEREFORE, the parties hereto, intending to be legally S
bound hereby, and in consideration of the mutual covenants herein

contained agree as follows:

e MERGER |
The Constituent Corporations shall be and hereby ace

nerged into & sinjle corporation in accordance with the ;..)i:uc-
able pro\.risium of the California Corporations Code and _the
Plorida General COtPOl’ltloﬂ Act vy the a«rglng COrpanr.i.on
merging incto Survivor, The separate existence of the llotgxng
COrpoutioh will cease upon the Effective Date of the merger (as

nereinafter defined in Section 4 hereof), and survivor shall .

thereafter possess all rignts, privileges, immunities, powers,

Licenses, permits, tranchises, patents, trademarks,

registrations, and purposes of ti.e Merging Corporation, Doth of a =

public and private nature, and all of its property, real and
personal, tanginhle and intangible, wherever located, including

causes of action, svory other asset of sach of the Conltituont

Corporations as of the Effective Date of the merger shall be

vested, or continued to be vutﬁcd. in Survivor without further




[ 4

i s

act or deed, All of the rights of, and liabtlivien ang
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ooligations to, creditors and ail Lliens upon the property of the
Merying Corporation shall oe preserved unimpaired asnd the Rerging
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Corporation snall ce deemed to continue in existence to preserve
the same. All deots, liabilicies, testrictions, and duties of
the Merging Corporacion shall actach to Survivor and be entorced

against it to the Same extent as (F they had been lncurrcd_by ity -
~ &+ ARTICLES, dY=LAWS DIRECTORS AND OPPICER

2,1 The Articles of Incorporation of survivor as in
e¢ffoct on the Effective Date of the Merger shall continue in tyl}
%; ' , force and effect as the Articles of [Incorporation of the

| corporation surviving this Nerger,

e 2,2 The wuy-Laws of Survivor 48 in effect on tne
3 Etfective Date of the Merger shall continue in full force and
etfact, unless and until Subsequently amenced, as the uy-Laws of
the corporation surviving tnis Merger.

2.3  The Directors Whd Officers ot the Survivor in

oifice on the Effactive Date of the Merger snhall continae in

office until tne.r Successors have Dbeen duly elected and

qualified,
3. STATUS OF OUTSTANDING CAPITAL STOCK
RN 3.1 Survivor Stock

Each share of Survivor 3tock outstanding prior to
the Effective Date of the Merger and issued to RT3, will be




unchanged &8 a cesult of the Nerger and snall remain one .
outstanding share of Survivor &took after the Merger. N

3,37 Merging Corporation Capital Stock

Upon the Rttective Date of the Merger, each share L

of Common 8tock, PaAr value 91.00 per ahare, of Nerjing Corpo-h
ration which shall be ocutstanding prior thereto ahall be
cancelled, and no shares of Survivor dtock or other Becurities or )
cash will be issued with redpect thereto,

4. RFPECTIVE DATE
*M
The Boards of Dicectors of each aof the Constituent

Corporations shall take all action Recessary in ocvder that this

Merger ahall be effective on December at, 1983,
5. ADDITIONAL DOCUMENTS 7

The Merjing Corporation hereby ajrees, from :tnolto time
and at any time, before or atter :thc Effective Date of Eho
Meryer, as and when tequested by Survivor or its succeasors or
ASsigns, to execute and deliver, or Cause to be executed and
delivered, all such deeds and instruments, and to take or cause
to be taken all such turcher or other action, as Survivor naylng
deem necessary or desirable in order to vest in and to contirm to
Survivor title to and possession of any property of the Merging
Corporation acquired or ts be aoquired by reason of, or aw a
result of, the Merger pto;id.d for hecein, and otherwise to carey
Out the intent and purposes hereot,




Notwithatanding anything contained herein to the
contrary, this Areement-—-and-the Merjer provided ftor hecein ;ag
be terminated and abandoned at any time prior to the Effective
Date by the conusent of the keards of Directors of esch of tne

Constituent Corporations, , o

IN WITNESS WHEREOP, this Plan and Agresment of Merger nas =

been signed by each of the Constituent Corporations and each
Constituent Corporation has caused its corporate seal to oe..

affixed heveto, all as of the day and ycir ¢irst above weitten,

RYDER/P=1~E NATIONWIDE, INC,

w
werests Al Wbsooadle v ==
: . Beatty Chadwic Hogh L. Randall

Secretary Executive Vice President

{Corporate 8Seal}
METRIC ASSOCLATES

7

ATTEST: :545 By:
rateicia €, Suroteh :
Secretary

{Corporate Seal)




