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IN COMPLIANCE WITH SECTION 607.1503, FLORIDA STATUTES. THE FOLLOWING IS SUB.
-MITTED TO REGISTER A FORE!GN CORPORATION TO TRANSAGT BUSINESS IN THE
STATE OF FLORIDA:

DRIVER LOGISTICS SERVICE, INC.

_—M
(Name of corporation: the word "INCORPORATED,' ‘COMPANY,* or "CORPORATION® or
words or abbreviations of like import in language, as will clearly indicate that it is & corporation
instead of a natural person of partnership if not 8o contained in the name at present.)

L

W
{State or country under the law of which it is incorporated)

3. dgptember 28, 1995 4, Perpetual
(Date ¢f Incorporation) (Ouration)

3R AUV13WI3S

o34

5 - -

Z?ederal Employer Identfication number, 1 applicable)
6. January 1, 1996
(Date first transacted business in Fiorida. See sections 607.1501, 607.1502, and 8+7.155, F.S.)

7. —._ 1061 Maitland Center Commons, Maitland, Plorida 32751
(Current mailing address)

¢h:1ilWe 82P30 56
SNOILYYJdH0D 40 NDISIATD

39S

8. Employee lLeasing
(Corporate purpose and naturs of business in which # is engaged in Florida)

S. Names and addresses of officers and or directors:

. ir rg;
Chairman;
Address:

Vice Chairman:
Address:

Director: Rodney D. Keenan

Address: .
1061 Maitland Center Commong,
Maitland, Florida 32751

Director:
Address:




‘ R . ¢‘ " ) . .
B.___Ofticers;
* . President: __Rodney D, Kcenan

' Address: 1061 Maitland Center Commonsg

llnitland. Florida 32751

+ Vice President:
Address:

Secretary: _ APryl Keenan

Address: _ 1061 Maitland center Commans
Maitland, Florida 32751

Rodney D. Keenan

Treasurer:

Address: __1061 -Maitland Cantor COUMQLS =

Maitland, Plorida 32751

(If needed, you may attach an addendum to the application listing additional officers and/or
directors.)

10. Name and Street address of Florida registered agent:

Name: Rodney D. Xeenan
Office Address: i

Maitland Florida 32781 _
Zip Code

11. Registered agent's acceptance:

Having been named as registered agent and t0 accept service of process for the above
stated corporation at the place designated in this application, | hereby accept the appointment
as registered agent and agree to act in this capacity. | futher agree to comply with the
provisions of all statutes relative to the proper and complete performance of my duties, and !
am familiar with and accept the obligations.of my position as registey agent.

Registered agent's signature:

12.  Attached is 2 certificale of existence duly authenticated, not more than 90 days prior to
delivery of this application t¢ the Department of State, by the Secretary of State or other official
having cuystody of corporate recordsynh?e jurisdiction under the law of which it is incorporated.

13. J/L 2 Wﬁf/
(Signature of Chairprian’ Vice Chairman, of any officerfisted in number § of the application)

R D, XKeenan, President
{Name and capaCity of person signing application)




Sta te of Delawure

Offlce of the Secretary of State

T, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY "DRIVER LOGTSTICS SERVICE, INC," TS

DULY TNCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND TS
IN GOOD STANDING AND HAS M -LEGAL- CORPORATE EXTSTENCE SO FAR AS

r,"' 2 b‘\?‘(

THE RECORDS OF THIS OFFIFE ‘SHOW, t(AS udF‘ THE T\‘LENTY ~-SEVENTH DAY OF

g ‘i:'t a7 v Bl

DECEMBER, A. o o 199r ,u.w"*““”“"v W

,
"\

AND T.F’DO HEREBY FURTHER CERTIFY THAT THE T‘RMICHISF TAXES
AT
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2h:11HY 8223056
SNQILYE0CH0D 40 NOISIALD

Edward J, Freel, Secretary of State’

7769174
AUTHENTICATION:

950309346 12-27-95
DATE:

2547255 8300
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ARTICLES OF MERGER
“OF-
. DRIVER LOGISTICS SERVICE. INC
». R K MANAGEMENT GROUP INC
‘ 'AND. '
SOUTHERN DRIVER LEASING SERVICE, INC.

REEY 1 "'m_ﬁirmnmn- :or :sTm or THE s'-r:_u'rl or .n'.o_nzbj_u

_fiPurauant to the provisions of the Florida Businesa Corporation Act
- ‘governing .the . merger .of domestic corporations with and into a.

-foreign corporation. the corporations hereinafter named do hereby
adopt the’ following articles of merger. .

1. The names of the.merging corporations are:

a. DRIVER LOGISTICS SERVICE, 1INC., a Delaware

coxporation ("DRIVER"), which shall be ,the
surviving corporation, and

b. ?..gx..')"ANAGEMENT GROUP, INC., a Florida corporation

SOUTHERN DRIVER LEASINP SERVICE, INC., a Florida
corporation ("SOUTHERN")

2. ©On the effectlve date set forth below, DRIVER, RK and -

SOUTHERN shall merge into DRIVER' and RK’'s and SOUTHERN'B existence :{ i:‘.

' will cease

3; The Agreement and Plan of Merger for mergrng RK and Sl
SOUTHERN wzth and into DRIVER was approved by the Shareholder and - "~

. Board of Directors of the COrporation on December 27, 199s.

'I4.' ~The laws of the State of Delaware, the jurladlctlon of :

organlzatlon of DRIVER, _permit. the -merger of a corporation of

“another jurisdiction” with and. into a business corporation of the. .

" ..Jjurisdiction of : organlzatlon ‘of \DRIVER; -and the merger of RK- and '

' SOUTHERN with and into DRIVER is in compllance with the laws of the
State of Delaware, the jurisdiction of DRIVER.

5. DRIVER will continue its existence as the sgurviving
corporation pursuant to the provisions of the 1laws of the
jurisdiction of the State of Delaware.

6. Pursuant to the Agreement and Plan of Merger, there will
be no share exchange as a part of this merger. The igssued and
outstanding shares of DRIVER will remain as the issued and
outstanding shares of the Surviving Corporation.




7.— DRIVER does hereby.agree that it will- promptly pay - ‘to: theV.

x'cidiaaenting shareholders of .RK and. SOUTHERN the: amount, if any, Lol -

-+ which they shall be’ entitled under: the provisions of the. Florida
" "Business Corporation Act with respect to the righte of dieaenting=%~

o R ;ghareholders. R

8 The merger herein provided for shall become effective inf[f

’-ﬁffthe State of Florida on January 1, 1996

IN WITNESS NHEREOF the parties hereto have caused theee;‘

'T;gf:jArt:cles of Merger to be executed by their officere thereunto dulyjf;fﬁf
3 .-.ciauthorized thle ‘Q 2 ‘day" of December, 1995, A

- DRIVER noc:srrcs s:nvxcr. Inc..;;?37!'

- (CORPORATE SEAL)

. ATTEST:

-‘Aprylyxifnan//ﬁecretary

s TH! RK unnncxuxnr cnoup,_ruc..‘i
- L N IR , B a- corporatzon IO
'V7u']YCORéchredsEALy7{fﬁ#ﬁ;”-*-“ e

- Rodney D. Rgenin, President .




SR f’ soumm num LEASING snv:cz. INC. .
T a Florida corporation

ATTEST: -

' STATE OF FLORIDA
‘COUNTY OF ORANGE

-~ .. "The foregoing instrument was acknowledged before me this )
day of December, 1995, by Rodney D. Keenan, as President of DRIVER = .

. LOGISTICS SERVICE, INC., .a Delaware corporation, on behalf of the -~

- coxporation. ' SR S ) R, .

) Signature oleot ry;Pcbiic.-.

_ o rint Notary Name .
S T : g _ ; 2 My Commiaaion Explres.
-.-AFFIX NOTARY STAMP ' . Compission No.
RIS A o N ersonally known, or .
o Produced Identification .~
‘ 'rype of Identification Produced




- :foregoing_ netrument was. acknowiedged ‘before . me ‘this:]
y of: December, 1995, by Ro%ney ‘D, .. Keenan, - ‘ag’ President oE THE K
' .a_ Florid ‘ ‘

s‘Pr nt Notary NameAJ
"My ‘Commission Expire

" TERESBAMOORE, -
" My Comenlesion CCAZS
‘ExphrowNov. 22,1008

; The: foregoing inetrument;was acknowledged before me;thia ..
cday of  December, 1995, by Rodney D. Keenan, .as: Preaident of. SOUTHERN
:DRIVER LEASING: SERVICE INC., a’ Florida corporation.

}corporation : :

-‘-A?E'I-x‘-. Nom;&'_ : 'smng

0. Produced Identification
! 'IYpe of Identification Produoed .y

B _lie.b\'driver_\l".'"tgmrg JMla




~-,r;_éﬁisfhdﬁésMsNTﬁhnnprAN;orfﬁzﬁéaﬁf]ﬁhgréemeﬁti)i;aataa'éé?éé:
.Decembe:Q27;I1995,;by}and,betwean”DRIVER{LOGISTICS SERVICE, INC., "

3ﬁ]a.pelawareﬁcdrbbrﬁtion*l!DRIVERﬂ)IQR.K;;M&NAGEMENT'GROUP;TINCJ;yaQ
'“Florida’COrporationxJﬂRK")(j&ndlSOUTHERN;DRIVBR}LEAS;NG §EBV;CE;,__{'

“.;Ng};fafﬁloridaco:pb:atignj(ngUTHERN?). %

. WHEREAS, DRIVER has authorized' ca

1,500 shares of cammon‘stock;TNo'Par-Valuef(?Driver\Cdmmon?stock?)},ﬁj;;i,
~ - -500 ‘shares of which are;iasued.and.qutstanding;hand:owned‘by,Rodney N

,:ffifﬁf;WHEREASQ“ﬁK'héﬁf&ﬁthéfiéédfEépitélfétdck_ﬁonéistiﬁéfof;60 :“':”

pital stock consisting of =~

'i[ahares*of,éommon'Stbck,guo'Par‘Value~("RK Common*Stock")).all~§£,?f:55

g ;42 which a;gf;sgué@gand‘ou;s;anding;kénd'oyned:bygxgenan; ?2.

::5‘TTWHEREAQ};éOﬁfHEﬁN,ﬁéQ'éuéhdffZédQC'éitaistock’cbnsisting:ofl

' 60’ shares of common stock, No Par Value -("SOUTHERN Common Stock®), .

"-1a11-ofighichﬂareisauggfandfdgts;anding,,andngne¢ by Keenan;
'2 :3fﬂ;ﬁHEREASLythé?Boéfdé-dffﬂifgctor§ 6

‘fffdesire‘that;RKVQnd‘SOUTHERN;merge,with and into DRIVER pursuant to .
~‘;Section.252;ofmthe;Delaware_GeneralQCQrporation.Law~and Section .
©7607.1103 of the Florida Business Corporation Act, ‘and the: Board of -

: £ﬁfDirac:p:s:bf|each of‘suchjcorpo;atipns-has‘approved‘this Agreement.¢'”

f'nﬁ:vER.iRR“andfsouTHEéﬁ.f'"

o . 'NOW . THEREFORE, infconsideration‘of‘the_premises-and'mu;ual)‘m'

. agreement.s herein contaired, the parties hereto agree that ‘RK and -

./ SOUTHERN . shall be merged .into DRIVER 'and the’ other transactions'. - .
- “hereinafter described shall bef;qngummatedgjalljunder_theﬁ;exmsQandfj AN

./ conditions herein. set forth:

ARTICLE T

--1.1 The M r; Effe £ Merger. On the Effective Time (as
defined in Section 1.2 below), RK shall be merged with and into
DRIVER (the "Merger"}, the separate existence of RK and SOUTHERN
"shall  cease, and DRIVER, as the surviving corporation {the
"Surviving Corporation"), shall continue its corporate existence

wnder the laws of the State of Delaware, The Articles of




'?fIﬁcorporation of Driver shall be the Artidles'of-Ihcorporétion of -
the Surviving Coxporation. ‘ R :

.. 1.2 Effective Time. The Effective Time of the Merger shall be
.~ a2t 12:01 a.m. on January 1, 1996, the date on which duly executed
Certificates of Merger shall be filed in the offices of the
Secretaries of State of Delaware and Florida shall become
. effective. :

ARTICLE II

' 2.1 . The Certificate of
Incorporation of DRIVER in effect at the Effective Time shall be
and remain the Certificate of Incorporation of the Surviving
Corporation, until it shall be amended as provided by law.

B 2.2 DRIVER Bylaws. The Bylaws of DRIVER in effect at the:
Effective Time shall be and remain the Bylaws of the Surviving
Corporation, until the same shall be altered, amended or repealed.

2.3 . The following individual shall
- 8erve .as the sole director of the Surviving Corporation until. the
expiration of his term, or his prior resignation, removal or death:

Rodney D. Keenan

--The following individuals shall serve as officers of the
. Surviving Corporation in the respective capacities set - forth
' opposite their names until the expiration of their terms or their -
. Prior resignation, removal or death: :

'Rodney D. Keenan President/
' ' : Treasurer

'Apryl Keenan Secretary & -
B | ARTICLE ITT | |
. 3.1 DRIVER Common Stock. On or as of the Effective Time, each -
- Sshare of DRIVER Common Stock issued and outstanding immediately
Prior thereto shall, by virtue of the Merger and without any action
on the part of the holder thereof, continue to represent one issued

and outstanding share of common stock, no par value, of the
Surviving Corporation.

3.2 RK Common Stock and SOUTHERN Common Stock. On and as of
the Effective Time, each share of RK and SOUTHERN Common Stock is
immediately prior thereto deemed to be surrendered and canceled. No




actual and pohysical surrender of certificates representing shares

‘lif"°£“RKC°mm°n.Stockf°r‘S°UTHERN“Common;Stock'pursuantco-this_;"f
. Section is required; and from and after the Effective Time all ‘such

‘”[Certificatesﬂshall‘be deemed - for all purposes surrendered ‘and-

. canceled. No cash or other securities shallfbe_receivedjby[;hg_j P‘;

. Shareholder of R.K. or SOUTHERN. .

L The canceled . certificates: _fé'preé'ehting'

k and SOUTHERN Common. Stock will not be

- converted into shares of DRIVER Common Stock. Such a conversion is
not necessary given that (a) Keenan owns 100% of the. outstanding
. .common sgtock of DRIVER. RK.and SOUTHERN and (b) “the net asgets
- vesting ‘in DRIVER from RK and SOUTHERN as a result.of'the.merger-'
- are equivalent. - - _ ' L . ‘ : ,

S 3.4. 8¢ . In accordance with the
- applicable provisions. of the Delaware General Corporation Law and -
"the”Florida_Business'Corporation'Act (the "Acts"), the Surviving
Corporation shall possess, insofar as permitted by the Acts, all
rights, privileges and powers nf DRIVER, RK and SOUTHERN; and all
Property and assets of DRIVER, RK and SOUTHERN shall vest in the
Surviving ' Corporation without any further act or deed; and the -
‘Surviving Corporation . shall assume = and be 1liable for all

e liabilities and obligations of DRIVER, RK and SOUTHERN.

ARTICLE IV

. 4.1 1 - The consummation of the Merger and
other transactions herein provided is subject to receipt of the
requisite approval of the holders of DRIVER Common Stock, RK Common
Stock, ‘and SOUTHERN Common Stock. After approval by such

o - shareholders, all required documents shall be executed, filed and

recorded and all required action shall be taken in order to -
consummate the Merger.

ARTICLE V

5.1 Amendment. The parties hereto, by mutual consent of their
respective Boards of Directors, may amend this Agreement prior to
the filing of this Agreement with the Secretaries of State of
Delaware and Florida; provided, “however, that an amendment  made
Subsequent to the adoption of this Agreement by the shareholders of
DRIVER, RK and SOUTHERN shall be subject to the limitations
Specified in the Acts.

5.2 Termination. This Agreement may be terminated and the
Mercer and other transactions herein provided for may be abandoned
at any time prior to the filing of this Agreement with the




" Secretaries of State of Delaware and Flofid&L'whetﬁef before or .
Aafter adoption of this Agreement by the shareholders of DRIVER, RK

. .or. SOUTHERN, if the. Board of Directors of any party hereto

determines ‘that the consummation of the transactions provided for
. herein would not, for any reason, be in its best interests. :

o

6.1 Counterparts. This Agreement may be executed in one or
more counterparts, and each such counterpart hereof shall be deemed
tc be an original instrument, but éﬁi‘ggch-counterparts together
shall constitute but one agreement. .

: 6.2 Section Headings. The section headings herein are
inserted for convenience of reference only and are not intended to

" be part of or to affect the meaning or interpretation of this

Agreement.

6.3 Governing Law. This Agreement shall be governed by, and
construed in accordance with, the laws of the State of Delaware.

- . 6.4 Further Agsurances. From time to time on and after the
. Effective Time, each party hereto agrees that it will execute and
daliver or cause to be executed and delivered ‘all such further-
‘a8signments, assurances or other instruments, and shall take or
© .cause to be taken all such further actions as may be necessary or
. desirable to consummate the Merger provided for herein, and the
other transactions contemplated by this Agreement. ‘ :

_ IN WITNESS WHEREOF, each of the parties hereto, pursuant to
the authority duly granted by its Board of Directors, has caused:
this Agreement to be executed by a duly authorized officer thereof,
and has further caused its corporate seal to be hereunto affixed
and attested, as of the date first written above. R

DRIVER LOGISTICS SERVICE, INC.
a_Detjgare corporation

S _ _ ~ o
[CORPORATE SEAL] By: /L Mpitppgs Ll A gtaziZon

Rodney D. Kéenan, President.

AT’I‘EE"_.T :
(}L '?,M'C“Anﬂ‘w’ifm

Apryl Feipan, Sectetary




R.K. MANAGEMENT:GROUP, : INC.
& Florida corporation ' ‘.-

{CORPORATE ‘SEAL]

;;ufjfsouwnxnn DRIVER' LEASING srnv:cl; Isc.
L a Florida corporation '

[CORPORATE SEAL]

'it Rodney D.,/
' 'STATE OF FLORIDA -
-:;¢COUNTY OF ORANGE .

The foregoln instrument was acknowledged as true and correct

HUfbefore me this day - of | December, -1995, by  Rodney D, -Keenan, as-

" President -of DRI R LOGISTICS SERVICE INC., a: Delaware corporation,,‘g
'jon behalf of the corporatlon.ef_r~ - I

”'.‘Si~nature of Notary. Publlc

L Jreea /)/)/7/}/2&
" (Print Notary Name) - = -, ..
My Commission Explres-

'AFFIX NOTARY STAMP : Commission No. :k

Lol & , E?g:raonally known, or
’l\. TERESA MOORE O Produced Identification . :
, Wc‘ﬂm?&?’“’ ~ Type of Identification Produced-
* * Wb—,m:' ’ '




‘,The,foregoin inatrument waauacknowledged a8’ true-and correct;
efore me this 2/ day of December,’ 11995, 'by Rodney 'D. Keenan, as
‘Pregident of R.K.- AGEMENT GROUP, mc-'= X3 Florida corporation,= ‘
behalf of the corporation.f '

I R My Commission Expirea.
FFIX NOTARY STAMP. .Commiseion Nc..ﬂ

euonally kno\m, or
0O produced Identificatios
""rype o! Identi!ication P:oduoed:

: .The foregoing instrumenthwaa acknowledged ‘as ‘true and’ orrect
;before me this day of " December, 1995, ‘by ‘Rodney - D.:Keenan, ag’
‘President of SO : : all

AFFIX NOTARY STAME

0 .Produced Identific'aoion
: 'I‘ype of Identifioation Produc d

l‘a"sb\'dx-_ivor\plln'.t‘laf.‘




