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ARTICLES OF MERGER

The following articles of merger zrc submiited in accordance with the Florida Business
Cotporation, Act (the “Act™), pursuant to Section 607.1105.

FIRST: The pame and jurisdiction of the surviving corporation is as follows:
Name Jurisdiction
Dirum Subs, Inc. Delaware
SECOND:  The name aed jutisdiction of the merging corporations zre a8 follows: . o
Z O
Name ) Jurisdiction ',:% Z .
TECO Systetns Georgia, Inc, Florida = &> %:.
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THIRD: Atltached hereto as Exhibit A is the Plan of Menger.
FOURTH:  The merger shall becorne affective on the date the articles of merger are filed with
the Florida Department of State.
FIFTH: Adoption of the merger by the surviving corporation was approved by the

sharsholders of the surviving corporation on July I, 2003,

SIXTH:

Adoption of the merger by the merging corporations was adopted by the

shareholders of each merging corporation on July 1, 2003.

[Rest of page intertionally left blank}
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IN WITNESS WHEREQOF, the undersigmed corporations have cansed this instrument fo be
cxecuted by and op their behalf and in their corporate nampes on g’u;m _&\, 2003,

DRUM SUBS, INC.
IFCO SYSTEMS GEORGIA, INC.

Haskell “Buddy”™ E.oss;: ; é o

Pregident and Secretary -
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EXHIBIT A,
[Attach Plan of Merger]
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Merger Agreemment”) i3 made as
of July 29, 2003, by and between IFCO Systems Charlotte, Inc., a Deleware corporation, ERC
Systems, Ine., 2 Colorado corporation, IFCO Systems Georgia, Ing., & Florida corporation, IFCO
Systems Mimmi, Inc., & Delaware corporstion, IFCO Systems Michigan, Inc, & Michigan
corporaiion, IFCQ Systems Miouesota, Yoo, a Mimmesots corpotstion, IFCO Systems
Minneapolis, Ing., 8 Mintesota corpotation, [FCO Systems South Carclina, Ine., 2 Delawars
corporation, IFCO Systems Washington, Inc., a Delaware corporation and Monicbello FCO
Systeras, Inc., a Dolaware corporation {collectively, the “Merging Companies™), and Drum Subs,
inc., s Delaware corporation {the “Surviving Company™) (the Merging Corupavies and the
Surviving Company sre sometimes collectively referred to hercin as the “Constifueni
Corporations™).

e ey Al L Sl

WHERTAS, the Constituent Corporations desire to effect a mozrger (the “Merger™),
whereby the Merging Companies will be merged with. and #nto the Surviving Conpany and the
outstanding shares of stock of each of the Merging Companies will be exchanged for shares of
sowemon stock of the Sutviving Company npon the terms and conditions set forth in this Mesger

Mmmtand

WHEREAS, the Board of Dircctors of the Mexging Companies have approved this
Merger Agreemant and the Board of Directors of the Mearging Companies have dirscted that it be
submitted 1o their stockholders for approval and adoption, and such stockholders have approved
and adopted this Merger Agreentent, as required by applicable law;

WHEREAS, the Board of Directors of the Surviving Cotnpany has approved this Merger
Agreement and the Board of Directors of the Surviving Company has dirested that it be
submitted fo its stockholder for approval and adoption, and such stockholder bus approved and
adopted this Merger Agreement, as required by appiicable law

NOW, THEREFORE, in consideration of the foregoing ané of the mutusl agresments
and covenants contained hevein, and for the purpose of presesibing the torms and conditions of
the Merger, and such other details and provisions as the parties hereto deem necessary or
desirabie, the parties hexeto agree as follows:

1.1 At (e Effective Time (as defincd below), the Merging Companies shall be
moerged with and into the Surviving Company, snd the Swrviving Company, as the Surviviag
Company, shall continue 7o exist under and be governed by the laws of the State of Delaware.
The registered office of the Smrviving Company {n the Stete of Delaware will continue to be
located at 615 South DuPont Highway, City of Dover, County of Kent, 19901, and its registered
agent at such address will continne 1o be Capitol Services. ’

] 1.2 Except as may otherwise be set forth fo this Merger Agreement, the eorporate
existenoe and identity of the Surviving Company, as the Surviving Company, with afl its
purposes, powers, franchises, privileges, rights and imrounities, shall continue uwnaffected and
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wgimpsited by the Merger, and the corporate existence nd jdentity of each of the Merging
Cotnpanies, with all their purposes, powers, fanchises, privileges, rights and imumtnities, at the
Effsctive Time, ghall be merged with and into the Surviving Compapy, ss the Surviving
Compary, and the Snrviving Compaty shali be vested fully therewith, and the Beparate corporate
existence and identity of each of the Merging Companies shall thercafter cease, except to the
extent eontinued by applicable law,

ARTICLE TWO

Jpon the filing in the State of Delawsre, the Merger shall become effective ag of the date
of the issuance by the Secretary of State of Delaware of a Certificate of Mexger in ascordance
with the Delaware Genexal Cotporation Law. The tires when the Merger shali become effective,
as defined by this Article Twao, is herein catled the “Effective Tims.”

ARTICLE THRER

3.1 The Certificate of Tocorporation of the Surviving Company m effvct at th_e
Rifective Time shall constitute the Certificate of Incorporation of the Surviving Company until
forther amended, slterad or repealed in the manner provided by law.

32  The By-Laws of the Surviving Company in effect at the Effective Time shall be
the By-Laws of the Swviving Company until amended, altered or repealed m the pmamner
provided by law,

33  The officers and directors of the Swxviving Company duly acting immediately
prior to the Effective Time shall be the officers and directors of the Swrviving Company after the
Effective Thne, and shall serve in such capacities in accordance with the By-Laws of the
Surviving Company until the next anmmal meeting of stockholders of the Surviving Company or
until their respective successors arg elected and qualified.

34  All corporate acts, plane, policies, applications, agresments, orders, registrations,
Ycanscs, approvals and suthorizations of the Constituent Comporaiions, their respestive,
stockholders, Boards of Directors, committers clected or appointed by theit Boards of Directors,
officers and agents, which were valid and effective immediztcly prior to the Effective Time, shafl
be taken for all pirpoges on and after the Effective Time as the acts, plans, policies, applications,
agreoments, orders, rogistratioms, Ycenses, approvals and euthorizations of the Surviving
Company and shall be as effective and binding therson as the same were with respect to the
Constituent Corporations immediately prior to the Effective Tims.

ARTICLE FOUR

41 The obligations of the Surviving Company and the Merging Companies
outstanding inmnediately before the Effective Time chall continue after the Effective Time 28
obligations of the Surviving Campany.

43  Atthe BEffective Time, by virfue of the Merger and without any action on the part
of the Constituent Corporations or their respective stackholders, each share of each of the
Merging Companies” conmoon stock issucd and outstanding as of the Effeetive Time shall be

HOUSTOW §65713vl z

A e ISLEPY



-

PAGE &7
Yorero2.5057Y
converied iso the right 1o recoive 2 dike number of shares of the Survivisgg Company common
s{c_sck. Af the Eﬁ:cczivc Time, all sharer of the Merging Companies outstanding immediately
pricr to the Effestive Time shall autorgatically be canceled and retired and shadl cease to sxist,
and cach certificate previously svidencing any such shares shall theroaftor represent the right to

receive, upon the surrender of such certificate, the same number of shares of the Surviving
Company corumon. stovk as is represented thereby.

ARTICLE FIVE

LING
* pBA19/2903 1118 gERE653398 FLORIDA FILING

5.1 At the Effective Time, ail rights, title and interests to alf property owned hy cach
of the Constitaent Corporations shall be aflocated to and vested In e Surviving Company
without reversion or fmpabmoent, without Buther act or deod, and withont any tranafer or
aszignenont having occorred, but subject fo any existing fions theteon,

52 The Swviving Company shall, al thc Effective Time and thepsafler, be
responsible and Hable for o1l Habilities and obligations of each of the Constituent Corporations,
and 2 procesding pending ageinst any Constituent Cotporation way be continucd as if the Merger
did not cecur, o the Surviving Company may bo substifuted in the proceeding in place of any
Constitucnt Cerpozation,

53  The Burviving Cormpsany shall, at the Effective Time and thoreafier, be
responsible for the payment of all fees and fanchise taxes of the Merging Compandes, and the
Surviving Company will be obligated to pay such fees and Fanchise faxcs If the same are nol
tirnely paid,

ARTICLE 8IX

81  This Merger Agreemant may be executed by the parties hereto in countarparts,
each of which when so executed and delivergd shall be an original, but all of which shail
tonsgiute one fnstarment.

6.2  Subject to applicable law, this Morger Agrootnent may be amended, modified or
supplemented only by written agrecmient of the Merging Compagies and the Swviving Company
8t any titne hafors the Effective Time,

83  This Moarger Agrcement may be terminated at any time prior 1o the Effeciive
Time by mutual agteement of the parties hereto,

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK}
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N WITNESS WHEREOF, each of the parties hersto has caused this Mesger Agreement
to be executed by and on its behalf and fn its corporate name as of the date first ghove written,
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DRUM 5UBS, INC,

ERC SYSTEMS, INC,

IFCO SYSTEMS CHARLOYTE, INC.
IFCO SYSTEMS GEORGIA, INC.
IFCO SYSTEMS MYAMI, INC.

1¥CO SYSTEMS MICHIGAN, INC.
IFCO SYSTEMS MINNESOTA, INC,
I¥FCO SYSTEMS MINNEAPOLIS, INC,
IFCO SYSTEMS SOUTH CAROLINA, INC.
IFCO SYSTEMS WASHINGTON, INC.
MONYEBELLO IFCO SYSTEMS, INC.

Haslkell “Buddy” Raoss, %ﬁ%ﬁ and Sectetary
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