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ARTICLES OF MERGER o

OF ]

PARCELPRO OF FLORIDA, INC. =
INTO o
PARCEL PRO, INC. 4

(Under Section 607.1105, IFlorida Statutes, in accordance with the Florida Business Corporation Act)

The undersigned, being the President of PARCELPRO OF FLORIDA, INC., a Flonda
corporation, and PARCEL PRQ, INC., a California corporation. certifies that:

l. The name of each constituent corporation is as follows: PARCELPRQ OF
FLORIDA, INC. (“Merging Company™) and PARCEL PRO, INC., a California Corporation doing
business in the State of Flonda under the name of PARCEL PRQO, INC. The surviving corporation
will be PARCEL PRO, INC. (the “Surviving Company™). a Californa corporation.

2. ‘The number of authorized shares of Merging Company is 25,000 shares of Cominon
Stock, no par valuc, all of which are entitled to vote, of which 12,500 shares are issued and
outstanding. The number of authonzed shares of the Surviving Company is 1000 shares of Common
Stock, all of which arc entitied to vote, of which 850 sharcs aic issued and outstanding, The number
of such shares is not subject to change prior to the effective date of the merger.
3. Upon the merger of the Merging Company with and into the Surviving Company, the
currenily 1ssued and outstanding 12,500 shares of Common Stock, no par value per share, of the
Merging Company shall, upon filing of this Articles of Merger, be cancelled without consideration,
and without any action on the part of the holder thereofl. All of the issued and outstanding shares of
the Common Stock of the Surviving Company shail remain issued and outstanding upon Hling of this
Articles of Merger and shall be unaffected by the merger

4. Upon the eifective daie of the merger, the Ceiiificate of Incorporation of ihe Surviving
Company shall become and shall continue in full force and effect as the Certificate of [ncorporation
of the Surviving Company.

5. This Articles of Merger shall become eftecuve upon the filing of this Articles of
Merger.
6. The Certiticate of Incorporation of the Merging Company was filed by the Florida

Department of State on May 12, 2005, The Surviving Company is a California corporation whose
Certificate of Incorporation was filed on July 29, 1997, An application of authority was filed on
August 28, 2015, with the Florida Department of State by the Surviving Company to do business
in the State of Florida under the name of Parcel Pro, Inc.

7. The Agreement and Plan of Merger was adopted by the unammous written consent of
the Board of Directors and Sharcholders entitled to vote thercon of each constituent corporation.

8. The Sunviving Entity agrees that it may be served with process in the Staie of Florida
in any action or special proceeding for the enforcement of any hability or obligation of any domestic
constituent corperation or of any foreign constituent corporation previously amendable to suit in the
siate of Florida. and for the enforcement under the Florida Business Corporation Act, of the right of



sharcholders of any constituent domestic corporation to receive payment for their shares against the
Surviving Company, and it designates the Department of State of Florida as its agent upon whom
process against it imay be served in the manner set forth in paragraph (b) of Section 607.1107(2) of
the Flonda Business Corporation Act, in any action or special procecding. The post oflice address 1o
which the Department of State shalt mail a copy of any process against it served is 1867 Western
Way, Torrance, California 90501.

0. The Surviving Company agrees that, subject to the provisions of Section 607.1102 of
the Florida Business Corporation Act, it will prompily pay to the shareholders of Merging Company
the amount, if any, o which the shareholders are entitled under the provisions of Section 607.1302
of the Florida Business Corporation Act relating to the right of the shareholders to receive payment
for their shares.

10.  Uponthe effective date of the merger, the Certiticate of Incorporation of the Surviving
Corporation shall become and shall continue in full force and effect as the Certificate of Incorporation

of the Surviving Corporation.

12, The Agreement and Plan of Merger 1s permitted by the laws of the constituent foreign
corporation and is in compliance herewith.

13, The Agreement and Plan of Merger is on file at the place of business of the Surviving
Company at 1867 Wesiern Way, Torrance, California 90501,

I4,  The Agreement and Plan of Merger has not been abandoned.

[SIGNTURE PAGE FOLLOWS]



PARCELPRO OF FLORIDA, INC.,
a Florida corporation

oL/

Name: Marl:: iubin{mu
Tide:  President

PARCEL PRO, INC., a California corporation

e

Name: Madk Rvobi?con

Tile:  President
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the “Agreement™) is cntered inte
on November 8, 2017, by and between PARCELPRO OF FLORIDA, INC., a Florida corporation
(*PPFL™), and PARCEL PRO, INC., a California corporation (“PPCA’). PPFL and PPCA are each
referred to herein individually as a “Constituent Entity” and collectively as the “Canstituent Entities.”

WHERLEAS, the Constituent Entities desire to effect a merger whereby PPFL will
merge with and into PPCA pursuant to the provisions of the Florida Business Corporation Act (the
“FBCA™) and the California Corporations Code (the “CCC”); and

WHEREAS, the boards of direciors and solc sharchelder of euch Constiiuent Entity
have approved and adopted the Merger (as hercinafter defined) and this Agreement in accordance
with applicabie law and each Constituent Entity’s respective organizational and corporate documents.

NOW, THEREFORE, in consideration of the mutual agreements herein contained,
and other good and valuable consideration, the receipt and sufficiency of which arc hereby
acknowledged, intending to be legally bound, the parties hereby agrec that PPFL shall be merged
with and into PPCA and that the terms of the Merger, the mode of carrving such terms into effect
and certain other provisions relating thereto shall be as hereinafter set forth.

ARTICLE1]
The Meroer

1.1 surviving Entity.  Subject to the terms and provisions of this Agreement,
and in accordance with the FBCA and CCC, at the LEftective Time (as defined in Section 1.3
hereof), PPFL shall be merged with and inte PPCA (the “Merger™), and PPCA shall be the
surviving entity (the “Surviving Entity”) from and afier the Effective Time of the Merger. and
shall continue its corporate existence under the laws of the CCC. At the Elfective Time, the
separate existence of PPFL shall cease in accordance with the provisions of the FBCA and CCC.
The Surviving Eatity shall be a California corporation with the name 1*arcel Pro, Inc. and a main
office Jocated in Torrance, California.

i.2  Effect of Merger. At the Effective Time, the Merger shall have the cffects
set forth in Scction 607.1107 of the FBCA. Without [imiting the generality of the foregoing and
subject thereto, at the Effective Time. all property, rights, privileges, power and franchises of PPFL
shall vest in the Surviving Entity, and all debts, liabilitics, obligations, restrictions, disabilitics and
duties of PPFL shall become debis, liabilities, obligations, restrictions. disabilities and duties of
the Surviving Entity.

1.3 Effective Vime. The Merger shall become etlective at 11:59 pan. on
November 8, 2017 (the “Effective Time™).

b4 Certificate of Incorporation. The certificate of incorporation of PPCA as in
force and eftect immediately prior to the Effective Time shall be the certificate of incorporation of
the Surviving Entity and shall continue in full force and efiect until altered or amended as therein
provided.

1.5 Bylaws. The Bylaws of PPCA as in full force and ¢ffect immediately prior



10 the Effcctive Time shall be the operating agrecinent of the Surviving Entity and shall conlinue
in full force and effect until altered or amendced as therein provided.

1.6 Directors. The Board of Directors of the Surviving Entity shall consist of
not less than three nor more than twelve persons. The directors of PPCA immediately prior to the
Effective Time shall be the board of directors of the Surviving Entity, all of whom shall hold their
respective offices until the election and qualification of their respective successors or until their
lenure is otherwise terminated in accordance with the organizational and corporate documents of
the Surviving Entity.

1.7 Officers. The officers of PPCA immediately prior to the Effective Time
shall be the officers of the Surviving Entity, all of whom shall hold their respective offices until
the election and qualification of their respective successors or until their tenure i1s otherwise
terminated in accordance with the organizational and corporate documents of the Surviving Entity.

1.8 Additional Acttons. 1f at any time after the Effective Time, the Surviving
Entity shall consider or be advised that any further assignments or assurances in law or any other
acts are necessary or desirable (a) to vest, perfect or confirm, of record or otherwise, in the
Surviving Entity, title to and possession of any property or rnight of PPFL, acquired or o be
acquired by reason of, or as a result of, the Merger, or (b) etherwise to carry out the purpose of
this Agreement, PPFL and the proper oflicers thereof shall be deemed to have granted hereby 1o
the Surviving Entity an irrevocable power of attorney to execute and deliver all such proper deeds,
assignments and assurances in law and to do all acts necessary or proper to vest, perfect or confirm
title to and the possession of such propeity or rights in the Surviving Lntity and otherwise to carry
out the purposes of this Agreement; and the proper officers and direciors of the Surviving Entity
are hereby {ully authorized in the name of PPFL, or otherwise to take any and all such action.

ARTICLE IT
Treatment of Shares of ihe Constituent Entities

2.1 Commen Stock of PPFL. As of immediately prior te the Effective Time,
PPFL has 25.000 shares of common stock, no par value authorized and 12,5000 shares of common
stock issued and outstanding, all of which are of one class, receive one vote per share. and arce

owned by UPS Capital Corporation. a Delaware corporation.

2.2 Common Siock of PPCA. As of immediately prior to the Effective Time,
PPCA has 1,000 shares of comumon stock authorized and 830 shares of common stock issued and
outstanding. all of which are of one class, receive one vote per share, and are owned by UPS
Capital Corporation.

2.3 Conversion of Shares. At the Etfective Time, by virtue of the Merger, and
without any further action by the Constituent Entities. alt of the shares of the conimon stock of
PPFL immediately prior to the Eftective Time shall be cancelled without consideration, and
without any action on the part of the holder thereof. All of the shares of the common stock of
PPCA shall remain issued and outstanding after the Effective Time and shall be unaffecied by the
Merger.

[



ARTICLE II1
Amendment; Ternmination

3.1 Amendment.  This Agreement may be amended only by a writing executed
by each ot the parties hercto; provided, however, that there shall be no amendments that (a) alter
or change any term of the centificate of organization of the Surviving Entity, except for alierations
or changes that could otherwise be adopted by the board of directors of the Surviving Entity: or
(b) subject 1o Section 3.2, alter or change any of the terms and conditions of this Agreement if such
alteration or change would adversely affect the holders of any class of stock or membership interest
of the Constituent Entities.

3.2 Temunation. Atany time prior to the Effective Time, this Agreement may
be terminated and the Merger may be abandoned by the boards of directors of the Constitvent
Entitics.

3.3 Effect of Termination. [f this Agreement is terminated pursuant 1o
Section 3.2 hereof] this Agreement shall become null and void and of no further force and effect,
and all obligations of the parties hereto shall terminate and there shall be no liability or obligation
of any party hereto or its represeniatives.

ARTICLE IV
Miscellaneous

4.1 Counterparts.  This Agreement may be executed in one or more
counterparts, cach of which shall be decimed to be an original and the same agrecment. Delivery
of this Agreement by facsimiic, electronic mail or similar clectronic transmission device pursuant
to which the signature of a party can be scen, shall be effective for all purposes as delivery of a
manually executed original.  Further. a copy of this Agrecement produced from the delivered
{acsimile or electronic form by any reliable means (for example, photocopy, facsimile or printed
image) shall in all respects be considered an original.

432 Registered Avent in California. The name and address of the statutory agent
in California upon whom any process, notice or demand against PPFL or PPCA may be served is:

Corporation Service Company
2710 Gateway Qaks Drive, Suite 150N
Sacramento, CA 95835

4.3 Assignment. Fhis Agreement shall be binding upon and inurc to the benefit
of the successors and assigns of cach party hereto.

4.4  Waivers. Any waiver by any party of any violation of, breach of, or default
under, any provision of this Agreement, or any other agreements provided for herein, by any other
party shall not be construed as. or constitute a continuing waiver of such provision, or wavier of
any other violation of. breach of. or default under. any other provision of this Avreement or such
other agreements.



4.5 Severability. In case any provision in this Agrecment shall be held invalid,
Hlegal or unenforceable, the validity. legality and enforeeability of the remaining provisions hercof
will not in any way be affected or impaired thereby.

* * * * *

IN WITNESS WHEREOF. cach of the Constituent Entities has caused this Agreement to
be duly executed and atiested hereio by its duly authorized officers and a majority of 1is directors as
of the day and year first written above,

PARCELPRO OF FLORIDA, INC., a Florida
corporation

Y

Name: Mask Roinson
Tile: Presidenm

PARCEL PRO, INC,, a California corporation
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By /
Name: ﬂ\fark

Tule: Presider




