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February 11, 1993

BY HAND

Corporation Records Bureau
Division of Corporations
Depariment of State

P. O. Box 6327

409 East Gaines
Tallahassee, Florida 32301

Attention: Mergers

Merger of TDS Acquisition, Inc. (Va. parent)
into Total Distribution Svstems, Ine. (Fla. subsidiary}

Ladies and Gentlemen:

Enclosed piease find the Articles of Merger and the Plan of Mcrger which we are
filing in connection with the above-referenced merger. On February 10, 1993, your office
pre-cleared these documents; since that date I have made certain revisions to them to
comply with requirements of other jurisdictions. [ do not believe any of these changes
are material for purposes of Florida law.

With this letter you will receive payment of $122.50 for the filing fee ($70) and a
certificate (852.50). Please call me with any questions you may have.

Sincerely,

¢

Lioyd M. Richirdson

LMR:cv
Encl.




ARTICLES OF MERGER

TDS ACQUISITION, INC. e, =t
INTO S e
TOTAL DISTRIBUTION SYSTEMS INC. ’.;‘{;,?‘5‘5

1. The Plan of Merger ({"Plan"} attached as Exhibit A
describes the merger of TDS Acduisition, Inc., a Virginia
corporation ("Acguisition®"), into Total Distribution Systems
Iinc., a Florida corperation (“Total™}. Before the merger,
Acquisition owned all of the ocutstanding shares of each class of
stock of Total. The Boards of Directors of Acquisition and of
Total have adopted the Plan and recommended approval of the Plan
by thelr respective shareholders.

2. Subsegquent to adoétion by the Board of Directors of
Acguisition on February'AQJ 1993, the Plan was submitted to the
shareholders of Acqguisition in accordance with the Virginia Stock
Corporation Act and was adopted by unanimous consent of such
shareholders on February/EL, 1993.

3. The Board of Directors of Total adeopted the Plan on
February‘égJ 15%3. Approval of the Plan by the shareholders of
Total was not required under Florida law, since §607.1104 of the
Florida Business Corporation Act, as amended, provides that no
such shareholder approval is regquired where, as is the case in
the instant merger, a corporation owning at least 90 percent of
the ocutstanding shares of each class of a subsidiary merges
itself Iinto the subsidiary.

4. Each shareholder of Total, the subsidiary, has waived

the right to receive a copy of the Plan by mail.




5. The surviving corporaticn is Total.

6. The merger of Acguisition into Total is permitted under
the law of Florida, and Total has complied with that law in

effecting the merger. : --



TOTAL DISTRIBUTION SYSTEMS INC. ;

Thomas A. Logan, irman and
Chief Executive Officer

February /o , 1993

TDS ACQUISITION, INC.

By: W))W ;_

Terrence D. Daniels, President )

MHILQUADC, TDRCLOSING. DOQARTFLASTZ




PLAN OF MERGER
TDS ACQUISITION, INC.
INTO

TOTAL DISTRIBUTION SYSTEMS INC.

1. Parties to¢ the Merger. TPS Acqguisition, Inc., a
virginia corporation {("Acquisition"}, owns all cof the cutstanding
shares of each class of stock of Total Distrikbution Systems Inc.,
a Florida corporation {("Total"). Acguisition will be merged with
and into Total (the "Merger"), effective immediately upon filing
of Articles of Merger with the State Corporation Commission of
Virginia. Thereafter, Articles of Merger will be filed with the
Secretary of State of the State of Florida. Total will . be the
surviving corperation.

2. Conversion of shares. At the effective time of the
Merger, each outstanding common share of Acguisition, all of
which sghares ﬁre owned by Loglstics, Inc., a Virginia corporation
{"Logistics™), will be converted into one share of the common
stock, par value one dollar ($1.00), of Total. The outstanding
shares of the common stock of Total owned by Logistics
immediately prior teo the effective time of the Merger will be
cancelled.

3. Exchange of Certificstes. After the effective time of

the Merger, no holder of a certificate representing shares of

Acguisition shall be entitled (with respect to the shares of the




. . common stock of Total to be received in conversion of the shares

represented by such certificate) to
stockhelders of Total or to receive
until surrender of such certificate
representing shares of Total common
the right to vete such shares shail

be paid to the nolder the amount of

vobte at any meeting of

any dividends from Total

in exchange for a certificate
Stock. Upon such surrender,
be restored and there shall

dividends {without interest

thereon) that have theretocfore become payable, but that have not

been pald by reason of the foregoing, with respect to the number

of shares of Total common stecck represented by the certificate

issued in the exchange. Total may at its discretion waive any

regquirement of this Section 3.

4. Abandonment of Plan. This Plan of Merger may be

abandoned in whole or in part by Acquisition by action of its

. Board of Directors at any time prior to the effactive time of the

y Merger, notwithstanding any shareholder approval.

'1
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Dated: February Ei, 1983

WMIBOQUADC. TDSWCLOSRIG. DOCWMERGER.ST2

TDS ACQUISITION, INC.

By: —‘:gzgj;¢?ﬂku=-£}EL%¢9122?

Terrence D. Daniels, President

TOTAL DISTRIBUTION SYSTEMS INC.

Thomas A. Logar/, Chairman and
Chief Executi Officer




