DEC-30-2004 15:58 M P.81/88
Divigion of Corporations Page 1 of 1

Florida Department of State

Division of Corporations
Public Access Systern

Electronic Filing Cover Sheet

Note: Please print this page snd use it as a cover sheet, Type th;a fax audit
number {shown below) on the top and bottom of all pages of the document.

(((HO04000256088 3)))

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this
page. Doing so will generate another cover sheet.

—

DR N

D
- -
T :, e E:}
pivision of Corporations oo ™
Fax Number : (B5D}205-0380 : - ";
From: = ':_ ey
Account Name : C T CORPORATION SYBTEM PR LD
Account Number : FORODQ000D23 =S
Phone : {850)222-1092 &
Fax Woarber : (BS0)Y222-9428

MERGER OR SHARE EXCHANGE

DHL Regional Services (OH), Inc.

T
4335

HELY Y
Pk
¢l Hd 0293049

1oy
Ty

15

i

o
M

U Ty

VG"C.’U‘} i
_:Uw; i

https://efile.sunbiz,org/scripts/efilcovr.exe 12/30/2004

T BROWN JAN =3 2005



P.B2/88

FilLED

DEC-32-2@p4 15:55 ) _CT CURPDRRTIDH

' ' ARTICLES OF MERGER
OoF

nm, REGIONAL SERVICES, INC,
(a Florida Corporation)
. 'WITH AND INTO
DHL REGIONAL SERVICES (OH), INC,
© | (an Qhio Corporation)
(Puryuent to Section 607.1105 of the Florida Statities)

Tbn_aa‘ArﬁduofM;tg&dnhqcbycaﬁfy:
FIRST: That the name and jurisdiction of incorporation of each of the constituent

carporations are as follows:
DHL Rogirnal Sarvioss, Inc. Florida
Irigx.nsgmnﬂ méu (oa), . Olio

SECOND: That sn sgreement of marger has been excouted on. Decamber 23, 2004,
by DHL Raglonal Services, Ine. and DHL Regions? Sexvices (OH), Ing. {the “Compapy’™- The
ammofmguhnbmmmmﬁedmdmmdmdbyMMde
of Directors and the sole stookhalder of each of the constituent corporations.

THIRD; That the sarviving company of the merger is DHL Regional Services (OH),
Inc. At the effectivo ime of the merger, the name of the surviving company will be changed to
“DHLRnglouulSaﬂus,Ino.“

POURTH: Pomunt to the egreement of mesger, (3) each share of cupital stock of
DHL Rogional Services, Inc issued and outstanding immediately prior to the merger shall, by
virtua of the merger and without sny action en the pert of the holder thereof, be converied inte
and shatl automatically become 0.1 of & folly paid and nonassexsable share of the cominon stork
of the warviving company, betd by the person wiso was the holdar of such shere of stock
immediately prior to the merger, and (ii) the chares of capinil stock of the Company ismed and
outstanding immadistely peicr fo the macger shall be canosted and extinguished without eny
consideration therefor md shall coase to exiat.

FIFTH: 'Ihatﬂwuﬁclu of incorporation of the Company ehall be the articles of
muorpouﬁmofﬁwmvingmorm

SIK’I'E. That an sxecated copy of the agreement and plan of merger is on fila st the
aﬁmd&admpmymmmmnymnmdqhwmwmywnmmm

m-ml.mguu:pnu-nm«m-
QRUDL-ONLALITI TR MGAETS
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by & sharsholder/ytockholder oF sither of the constituent corporations sent t0 the offfoss of the
and withont cost to such sharcholder/stockholder, & copy of the agromment and plan of
merges. The Tequest should be directed ay follows:

DHL Regionsl Services, Ino.
v/o DHL Holdings {U5A), Inc.
1200 South Pino Island Rosd
Suite 600

Pleotation, FL 33324
Attention: General Covneel

g

118~ ONE Rapionsd Mbrvicas Sidom« FL. Avtvie aF Mg
TEDAICOH.ORTITNVE MOASTH
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™ § WHEREOF, fhase Articles of Mérger aro herchy excouted by the perties

hexvto, this of Decomber 2004,

4

10 - ORL Mapioml Sarvives Risives » PL Andslos of Moty

DHI, IOMAL SERVICES, INC

Nam
Title:

P.g4/83
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AGREEMENT AND FLAN OF MERGER
or

DHL REGIONAL SERVICES, INC.
(a Florida Corporation)

WITH AND INTO

DHL REGIONAL SERVICES (OH), INC.
(an Ohio Corporation)

THIS AGREEMENT AND PLAN OF MERGER dated as of December 23, 2004
(this “Merper Apreemernt™) iy between DHL REGIONAL SERVICES, INC., a Florida
corporation (the “Dispppearing Corporation™), and DHL REGIONAL SERVICES {OH),
INC., an Ohio Corporation (the “Surviving Corporation” and, together with the
Istap' pearing Corporatian, the “Constiluent Corporations™).

WHEREAS, the Surviving Corporation is duly organized and existing wnder the
1aws of the State of Ohio and has an anthorized capital of 1,000 shares of common stock,
par value $0.01 per share.

WHEREAS, all of the issued and outstanding capital stock of the Surviving
Corporation is owned by the Disappearing Corporation,

WHEREAS, the Constituent Corporations desire ty merge pursaant (o $Section
6(7.1101 of the Florida Statutes (the “F8") and Section 1701.801 of the Ohio Revised
Code (the “QRC™) and in conmection therewith desire to cnter into this Merger
Agrecment,

NOW, THEREFORE, in consideration of the mutual agreements and coveniants
set forth herein, the Constituent Corporations agree as follows:

1. Meger In aceordance with the provisions of this Merger Agteement, the
ORC and the FS, nt the Effective Time (a3 defined herein), the Disappesring Cotporation
shall be merged with and into the Surviving Corporation (the “Merger’), the corporate
existence of the Surviving Corporation shall continue and the separate corporate
existence of the Disappearing Corporation shall cease.

2. Surviving Corporgtion. W

(2) Name. From and after the Effective Time, the same of the Sumvms
Corporation shall be “IDHL Regional Services, Inc.” The Surviving Corporation is a
corporation formed under the laws of the State of Ohio on December 20,2004, having a
rogistered office located in the City of Cohanbus, Franklin County.

(b} Existence. The corporate identity, existence, purpose, franchises, powers,
egeets, liabilities, rghts, obligations and immunities of the Surviving Corporation ahall

032407-D019-1000B.MYD ], 1445353, 1
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contime unaffected and unmpmmdbytheMe:guanddwmrpurstexdmtty, cxigtence,
purpose, franchises, powets, assets, habz.htm, rights obligations, and immunities of the
Digappearing Corporation shall vest in the Surviving Corporation.

(c) Articles of Incorporation and Code of Regulations. The Articles of
Incorporation of the Surviving Corporation ss in effect immediately prior to the Effective
Time sball be and remajn its Articles of Incorporation until amended in accordance with
the provisions thereof and applicabie law. The Code of Regulatione of the Surviving
Corporation as in effect immediately prior to the Effective Time shall be its Code of
Regulations wotil amended in accordance with the provisions thercof and applicable law.

(d) Directors and Officers. The directors and officers of the Surviving
Corporation immediately prior to the Effective Time shall remain the diroctors and
officers of the Surviving Corporation.

3. Effective Time. The Merger shall hecome effective upon the filing of the
duly executed Cextificate of Merger, pursuant to the requirements of the FS and the ORC,
respectively, with the proper officials of the State of Florida and the State athlo '

respectively (such time, the “Effective Time").

{2) Atthe Bffective Time, (i) each share of capital stock of the Disappearing
Corporation issued and cutstanding immediataly prior to the Mexgex chall, by virtue of
the Merger and without any action on the part of the holder thereof, be converted into and
ahall sutomatically become 0.1 of a fully paid and nonassessable share of the conmon
stock of the surviving corporation of the Metger, held by the person who was the holder
of such shares of stock immediately prior to the Merger, md(u)tlwshamofcmul
stock of the Surviving Corporation issucd aud qutstanding tmmediately prior to.the
Merger shall be canceled and extingwished without anyconmdﬂanonﬂmnforandshaﬂ
cease 1o exisi,

(b) Each stockholder of the Disappearing Corporation shall, upon. delivery to the

surviving corporation of the Mexger of its certificate(s) represeniing its shares in the
Disappearing Corparunon, be cutitled to receive new certificate(s) in such stockholder's
pame representing its shares in the surviving corpocation of the Merger.

5.  Conditiong Precedent, The obligations of each party to complet the:
Merger are subject to the following conditions: (i) all corporate actions recessary to
autharize the execution, delivery and performance of this Marger Agreement shall have
been duly and validly taken by the other party; (if) the stockholders of eavh of the
Disappesring Corporation and the Surviving Corporation shall bave adopted this Merger
Agreement; and (iii) all governmental approvals and other actions required 1o effect the
Merger chall have been obtained.

B22401-0074- 10098 N YD1, 2442333.3



bEC-39-28P4 16:69 CT CORPORATION P.@7 08

Termination or Abandonment. This Merger Agrobment may be
tunnnatudmdtthugerabmdonodaIanympnortoﬂmEﬁfwﬁwﬁmcbyﬂm
mutual consent of the respective boards of directors of the Disappearing Corpoﬂﬁon and
the Surviving Cotporation. Ifthis Merger Agreement is terrninated as provided in this
Section, neither the Disappearing Corporstion nor the Surviving Corporation nor their
respective boards of directors or stoekholders or shareholders, sy applicable; shall be
liable to the other or its directors or stockholder or sharcholders, as applicable.

7. Qther Provisiona.

(a) Governing Law. This Merger Agreement shall be governed by the laws of
Chio applicable to contracts made and to be perforrmed in Ohio.

(0)  Further Assurances. Bach of the Constituent Corporations shall take or
cause to be taken all such sctions, or do or causs ta be done all such things, as are
ncCcssary, mperoradwsablemdarthelamoftheStatmothmandFlmdatomako
effective the Merger. The Disappearing Corporstion shall execute and deliver all such
documents and instruments and take all such action as the Surviving Corporation may
request in order ta vest or evidence the vesting in the Surviving Corporation of title to
and possession of all rights, properties, assets and business of the Disappearing
Corporation, or otherwise to carry out the full intent and purpoges of this Merger
Agresment.

{c)  Counterparts. This Merger Agreement may be executed in one or more
counterparts (including by facsimile transmission), each of which shall be desmed io be
an original and all ofw!uchtogethn-shnllmmnmtembmdmgagreemmmnthe .
Constituent Corporations, .

Ak

{The remainder of thiz page is imtentionally left blank. ]
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IN WITNESS WHEREOF, this Merger Agreement is hereby executed on behalf

of the parties heteto.

113, DHL Regioal Scrvicos, Inc, Morger Agrocment

DHL TONAL SERVICES, INC.

B_‘f: i
Nrme: Olin
Title:

=

DHL mﬁ?n SERVICES (OH), INC.
By
Name: Jon i :

Title:

P.EB/E3
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