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FLORIDA DEPARTMENT OF STATE
Sapdra B. Mortham

8 v of State
April 1, 1997 scratary

TCX INTERNATIOMAL, INC.
3101 NW T47E ST.
MIAMI, FL 3312208

SUBJECT: TCX INTERNATIONAL, INC.
REP: 1M00990

We racsived your clectroniocally transmitted documsnt. Eowever, the
dooumant has not baan filad, Pleusa maka the following corraoctions and
rofax the complete dooument, including the elactronic £iling cover shest.

Please entitle pagas 2 "Articles of Merger®.

Plemse raturn your dooumant, aleng with & copy of this laetter, within 60
days or your filing will be aonaidered abandoned. -

If you have any quastiong concerning the filing of your document, please
aall (90G4) 487-5908.

Stevan Barrisa Fax nud. §: H27000005323
Corpozate Bpeolalist Letter Nunber: 557A00016322

— —N’\-icois N MeTGpn, Wok aok induddd in Gt celection ~ -

Division of Corporations - P.0, BOX 8327 - Tallahegsee. Florida 82814
T1/22°d LI U000 RI1AE 9Z:ET  LE6T-TE-UN




ARTICLES OF MERGER
Merger Sheet

TCX AIRFREIGHT, INC., a Florida corporation, 584748

INTO

TCX INTERNATIONAL, INC., a Florida corporation, M00S90.

File date: Aprit 1, 1997

Corporate Specialist: Steven Harris

Division of Corporations - P.0O. BOX 6327 -Tallahassace, Florida 82314
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ARTICLES OF MERGER

d014

.

e )
1. The underaigned corporations, being validly an e ly
formed undaer the laws of tha State of Florida, have adopted a FPlan

of Merger.

2. The nanea of the surviving corporation is T¢X
INTERNATIOMAL, INC., a Florida corporation.

3. The Plan of Merger of the undersigned -corporations was
adopted purcuant to Section 607.1101 and 607.1103 of the Florida
Statutes.

4, The Plan of Merger will becoma effective the date of the
filing of the Articles of Merger by the Sacretary of State.

L9 No changes in the Articles of Incorpeoration of the
surviving corporation hava bheen made.

6. The Plan of Merger was adopted by the Shareholders of TCX
AIRFREIGHT, INC. and TCX INTERNATIOWAL, INC., both Florida

corporations.

7. The Plan of Merger calls for cancellation of the issued
shares of TCX AIRFREIGHT, INC., a Florida corpoxration.

Attest: ﬁ%
JAY B. A, Secratary

TCX INTERNATIONAL, INC

Attest: @%‘@F
JAY H. DA,” Secaratary

H9 7000005323
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THIS AGREEMENT and Plan of Merger made this 3rd day ofS:
March, 1997, by and between TCX AIRFREIGHT, INC., & corp i
duly organized undar the laws of the State of Florida (herelnaftew
veferred to as MAIRFREIGHT" and/or the "ABSORBED CORPORATION", and
TeX INTERNATIONAL, INC., a corporation duly organized under the
laws of tha State of Flcrida (hereinafter referred to as
WINTERNATIONAL™® and/or the (USURVIVING CORPORATION™,.).

S
Sl W

STIPULATIONS

A. "AIRFREIGHT" is a corporation duly organized and existing
under the laws of the State of Florida, having bean incorporated on
September 13, 1978, under charter No. 584748 lissued by the
fecratary of the State of Flerida.

B. "“ATRFREIGHT" has a capitalization of Six Thousand (6,000)
authorized shares of $1.00 PAR VALUE common stock, of which 2000
shares are issued and outstanding.

C. “INTERWATIONAL", is a corporation duly crganized and
existing under the laws of the State of Florida, having been
incorporated on May 23, 1984 and under charter No. M00990 lasued
by the Secretary of the gtate of Florida.

D. VINTERNATIONAL™ has a capitalization of 70 authoriged

shares of $100.00 PAR VALUE common stock, of vhich 10 shares are

issued and ocutatanding.

E. The Board of Directors of the constituent corporations
deen it desirabla and in the best business interests of the
corporations and their stockholder that “"AIRFREIGHT" bae merged into
"INTERENATIONAL® baing the SURVIVING CORPORATION, pursuant to the
provisions of Section 607.1101 et seq. of tha Florida General
Corporation Act; and as amended, in order that the transaction
qualify as a reorganization within the meaning of Section 368
(a) (1) (A) of the Internal Revenue Code of 1954 and as amended.

NOW THEREFORE, in consideration of the premises, the mutual
covenants and other provisions and agreements contained herein,
it is hereby agreed by and between the parties, and in accordance
with the corporation laws of tha State of Florida, permitting the
merger of domestic corporation into other domestic corporations,
anglsubject to the terms and conditions hereinafter set forth, as
follows:

Guide . ul lier&‘ESq,.
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"ARTICLES OF MERGER"
2RIICLE X

MERGER

MAINPREIGET" is hereby merged inte WINTERNATIONALY, wifii-the-
laws of the Btate of Florida governing the surviving Corporxaiibn
"INTERHATIONAL" . ‘ =~

14 33SSVHYTIVL
§ 40 ANy 134038

ABRTICLE X1
NAME

Tho surviving corporation, PINTERNATIONAL® shall continue to
be named "pcX INTERMATIONAL, INC." and shall continue to operate
as such under the laws of the State cf Florida,

The articles of incor.lpnration of the surviving corporation
WINTERNATIONAL" shall continue to be its articles of incorporation
following the effective date of the merger.

The Directors and.Officers of the SURVIVING CORPORATYON,
"INTERNATIONALY on the effaectiva date of the merger shall be a
follows:

NAMES - ADDRESS

JACR B3. COOR
Chairman, Vice-President 3101 N.W. 74TH AVENUE
and Director MIAMI, FL. 33122

ROY JACOBR :
Prasident and Director 3101 N.W. 74TH AVENUE
MIAMI, PL. 33122

;
H97000005323
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897000005323

JOHYM F. MAYFOLE 3101 N.W. 74TH AVENUE
vice-President and Director MIAMI, PL. 33122

JAY B. MIRANDA 3101 N.W, 74TH AVENUE
Sacxatary MIAMI, FL. 33122

MPLVYN DBRUNT 3101 N.W. 74TH AVENUE
Treasurer and Diractor MIAMI, FL. 33122

CHARLES MAYPOLE 3101 N.W. 74TH AVENUE
Director . MIAMI, FL. 33122
ARTICLE ¥
Exchange of Stock

Notwithstanding, all of the Shareholders of the capital stock
{ssued and outstanding of “AXRPREIGHT" and SINTERNATIONALY at the
affective date of the Merger, the same shareholders with came
proportions of shares jssued in both Corperations, the manner of
converting the capital stock of "AIRFREIGHT" into the capital stock
of VYINTERMATIONAL', the surviving corporation, shall be as
follows:

1. "AIRFREIGHT". All of the issued and outstanding shares of
the capital stock of WAIRFREIGAT” will be cancelad upon the
effactive data of the merger. '

2. UINTERMATIONAL®. None of the shares of the capital stock
of "INTERNATIONAL" issued and outstanding at the effactiva date of

the merger shall be issued as a result of this merger, being
NINTERNATIONAL™, tha SURVIVING CORFORATION.

ARTICLE VI
" Bffactive date

The merger shall hecome affective as of the date of £1ling the
gertificate.

BRIICLE VII

Upon the affective date of the merger, "AIRFREXGHT" shall
cease to exigt separately, and shall be merged with and into

H9 7000005323 :
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“*INTERNATIONAL" baing the SURVIVING CORPORATION.

The Surviving Corporation shall succesd to, without
further transfer, and shall poasess and enjoy all the rights,
titles, privileges, immunities, powers and franchises, whether or
not their taerms, both of & public and private nature, and be
subject to all restrictions, disabilities and d&uties of
“"ATRYREIGHT" and all property real personal and mixed and all debts
dua to “ATRFREIGHT" on whatever accounts, for stock subscriptions
as well as for all other things in action or belonging to
TAIRYRETIGHT™ ghall ba vested in "INTERMATIONAL™, the SURVIVING
CORPORATION; and, all property, rights, privileges, lmmunities,
powers and franchises and all end every other interests of
YATRPREIGHT" shall hereafter ba effectively the property of the
SURVIVING CORPORATION as they were of YAIRFREIGETH.

The title to any and all real estate vested by deed or
ctherwise in “AIRFREIGHT" shall not revert or be in any way
impaired by reason of this merger, provided that all rights of
creditors and all liens upon the property of YAIRFREIGHT" shall be
preserved unimpaired, being such property effected by such liens at
the effective date of the merger, and “AIRFREIGHT" may be deemed to
continue in existence in order to preserve the same, and all debts,
liabjlities, duties and obligations of “AIRFREIGHT" shall
forthwith attach to the SURVIVING CORPORATION and may be enforced
against it to the same extent as if said debts, liabllities, duties
and obligations, including, but not limited to, tha existing
obligations of TCX AIRFREIGHT, INC. contained in the following
Agreements: (1) Stock Purchase Agreement by and between DAVIES,
TURNER & CO., & New Jersey corporation, U.5. CONSOLIDATORS
INTERNATIONAL CORP., a Naw Jersey corporation, PEACH STATE REAL
ESTATE HOLDING COMPANY, a Georgia Partnership, TCX AIRFREIGHT,
INC., a Florida corporation, TCX INTERNATIONAL, INC., a Florida
corporation, et al, dated August 1%, 1996; (ii) Stock Pledge
Agreement by and between DAVIES, TURNER & CO., a New Jersey
corporation, U.S. CONSOLIDATORS INTERNATIONAL CORP., a New Jersey
corporation, PEACH STATE REAL ESTATE HOLDING COMPANY, a Georgla
Partnership, TCX AIRFREIGHT, INC., a Florida corporation TCX
INTERNATIONAL, IN€., a Florida corporation, et al, dated August 15,
1996; (iii) consulting and Non-Competiticn Agreement by and
between TCX AIRFREIGHT, 1INC., a Florida corporation, TCX
INTERNATIONAL, INC., a Florida corporation, SOLA CONSULTING AGENCY,
INC., a Florida corporation and MANUEL M. SOLA, JR., dated August
15, 1996; and (iv) Employment and Non-Competition Agreement by and
batwaen TCX AIRFREIGHT, INC., a Florida corporation and MANUEL M.
SOLA, JR., dated August 15, 1996, had been incurred or contracted
by the SURVIVING CORPORATION, it baing expressly provided that
merger of "AIRFREIGHT* and “INTERNATIONAL' ghall not in any manner
impaiy the rights of the creditor or creditors or contracting party
or parties of any of sald corporations.

4
H$ 7000005323
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If at any time, the SURVIVING CORPORATION shall daer oxr he
advised that any assignments, transfer, deeds or other assurances
in law are necessary or assurable to vast, perfect or confirm, of
racord or otherwise in the SURVIVING CORPORATION tha title to
any property or right of YAIRFREIGHT'", the proper officers and
directors of YAIRFREIGHT" shall execute such docurents and do all
things necessary or proper to vest, perfect or confirm title to
such doouments and do all thinga necessary or proper to vest,
perfect or confirm title to such property or rights and the
Officers mnd Diractors of the SURVIVING CORPORATION are heraby
fully authorized in the name of “AXRPREYGHT" or otherwise to take
any and all such action.

ARTICLE VIIT
Expengses of Mergerx

Tha SURVIVING CORPORATION shall pay all expenses of merger.

ARTICLE IX
Execution of Agreement

This plan of marger may be executed in any number of
counterparts, and each counterpart shall constitute an original
instrument.

Executed on behalf of the parties hy their officers, sealed
with their corporate seal, and attested by their respective
secretaries pursuant to the authorization of their respective
board of directors on the date first above written.

TCE AIRFREIGHT, It
Attest: By: Db
BA .

noy
Its idant

é%%@ﬂ%ﬂ‘ﬂ?

JAY B. MIRANDA
Its Secratary

H97000005323
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STALE OF FLORIDA 3
COUNTY OF DABE )

3EVORE ME, personiily appaeared RoY JACORE AND JAY B. MIBAMDA,
ta mo Xnown, and Knewn £o Mo 'te ba the jndividualo dasoribsed in and
wno axecutcd the Loxegoling agxeemont and Plan of ¥erger, as
Presidont and Secretary raspectively of F0% ATRPRLYJHY, XNQ., &
corporation duly organized undar tha 1aws of the State of ¥lariad

B
and savarally acknowledfcd to and boafors me thati thoy oxecuted such

Agradnont ad asuch Prealdent and Georetary, :aspnctivalys af sald
corpovation, ang that the goal affixod to tho forsgoing Agresment
ia tha corporate sohl of obid Coypoxatlien and that it ums aff£ixed
to 6514 Agracnent by due and regulsr corporate authority, that gald
Agracnont is tha gErca agct and deed of anld Coxpowation, and that
the stataments dontsined thorain are tzus.

WITNESS my hand and smesl this ard day-~of March, 1557,
g

My tommission Expiraes: R

NOTKE
State
$‘E‘ Pl Q. GOMEL

COMMISIION # CCS1N I'42

JAN U1,

B ¥ Emﬂﬁannéﬂéfo_ TCX INTERNATIORAL, INQ.
ZEAFAST  ATLANTIC BONDING CO.. ING

Atteast: Ry

33 B,
Yt ident

-

Itc Gacratayy

&
H9 7000005325
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STATE OF FLORIDA ) BEEVIN BRONT
) 58

QOUNTY OF DADE )

BEPORE HE, peozsonhally aipaamdi ROY JACODS AND JAY Bs NIRRNDA,
4a 1o knowWn, and knétm 40 1 o ha rhe Individuale daeseriked in and
uho oxecuted tha Corxogoing Agraeagment and PlAn O Mepger, ap
prasident and Secretary raspoctively of 4oX INTERNATXONAL, JHC,, 2
corporabion duly ordanized undek the lave of tho Ctata of Plorida
and mevarally acknowledged to and bofora e that they etascutod mu
Agrecnent as eush Presidant and Secretaxy, ragpectivaly, of paid
corporation., and that the zoeal affixed to the foregoing Agrssmant
is the corpovate geal of said Corparation and that it wap affiwxed
to unid Agrsemant by @ua and ragular corperate authority, that oaid
Agraenmant 1s The £ree act and deed of ppid Carporation, hnd that
the statemonts containad therain axe trus.

WITNESS my hand.snd goal thia 3xd day of Mareh, 1897,

Ky Cormlission zxpiz:cs:

VLA O, GOMEZ

3“ , COMMISSION & CCAIT142

EXPIRES JAN Q1, 2001
#. Gl BONDEDTHROUGH
TEY anannG BONDING €O,

£, OAY B. HIRANDA, Socratary of ZTEX AXRFABIGRT, IHO., &
Yrorida Corporation, 4o hHoraby easrtify that the Agraamant and Plan
of Merger to whioh thiv serkificate is sttached, uas duly oubmitbod
6 the Ateokholdoerp of said coyporatiep st a Special mrating of
snid stockholdors held on the JIrd day of March, 2996, for tha
purpesa of considoring and toking action uvpan sala Agraecnant and

-9

H9 7000005323
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wvas approved by the Stockholders of said Corporation; who wexrs
prosent and wvoting throughout, and that all of the outstanding
shares of tha Corporation were voted in favor of approval of said
Agresment and Plan of Haerger.

IN WITNESS WHEREOF, tha undersigned hae hersunte set her
hand and caused the seal of said Corporation to ba hereunto
affixed thie 3rd day of Mmrch, 1997,

JAY B. MIRAXDA
S8ecratary of TCX ATRFREIGHT, INC.

-
3
2

I, JAY B. HIRAMDA, Secretary of TCX INTERNATIONAL, INC., a
Florida Corporation, do hereby certify that the Agreement and Plan
of Merger to which this certificate is attached, was duly submitted
to the Stockholders of said corporation at a Special meeting of
gaid stockholders held on the 3xd day of March, 1587, for
the purpose of considering and taking action upon sald Agreement
and Plan of Merger, and that the attached Agreement and Plan of
Merger was approved by the Stockholders of sald Corporation, who
ware present and voting throughout, and that all of the outstanding
sharas of the Corporation were voted in favor of approval of said
Agreanent. and Plan of Merger.

¥

7
2
)
.%f-
NSY
b

IN WITHESS WHEREOF, the undersigned has hereunte set hex
hand and caused the seal of sald Corporation to be hereunto
affixed this 3rd day of March, 1997.

M
JAY B. MIRANDA
Segretary of TCX INTERNATIONAL, INC.

dir\ai\morge2

8
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