DEE)"3B~2824 15: R H, P.g1
Division of C Page 1 of 1

Florida Department of State
Division of Corporations
Public Access System,

Electronic Filing Cover Sheet

Note: Please print this page and use it as a cover sheet. Type the fax audit
mimber (shown below) on the top and bottom of all pages of the document.

(((F104000256086 3)))

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

o — o . - —— D
= o T
To: = &5 i
Diviaion of Corporations =S
Fax Number : (850)205-0380 = <@ i
Froms :1' '_'_T?. ’{:
Account Name : ¢ T CORPORATION SYSTEM ESE &
hooount Numbey : PCAGOOD00023 AT v
Fhone : (950)222-1092 =2
Fax Number - (B50)222-9428 & =3
MERGER OR SHARE EXCHANGE
DHY. Aviation Americas (QOH), Inc. —
=5 o
. ~—
Certificate of Status gﬁ (‘%
SE o T
.~____H,. &y :-:
: ’}ﬁ";* m
e = oo
EimatiolR; FHbe o Wntit Qurpebe: Fling ReiplinAeanns: ako;

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

LI



It

DEC-30-2084

1556

P.G&3

CT CORPORATION

' > em
: ™I

ARTICLES OF MERGER T g
- OF S
DHL AVIATION AMERICAS, INC. 0T

' (aFlocida Corporatinn} L;’;; =

* WITH AND INTO - o =

DHL AVIATION AMERICAS (OH), INC. Zro

i {mn Ohic Corporstion) ) : -

(Pursuant to Soction 607.1105 of the Florida Statutes) =

These Articles of Merger do hereby cortify:

FIRST: That the nzme snd juriediction of incorporation of ench of the constituent
mrpom&omupuﬂallm:

NAME JURISRICTION
DHIL Avistion A_inuicas, e - Florida
Ohio

DHL Aviation Americas (OH),
Inec. .

SECOND: Thatan agreement of merger has besn execnted on December 23, 2004,
by DAIL Aviation Americas, Ine. sund DHT. Avistion Americas (OH), Ine. (the “Company””). The
agreement of merger b been spproved, sdopted, certified and acknowledged by both the Board
of Directors and the sole stockholder of sach of the conatitusnt corporations.

THIRD: That the eurviving company of the merger is DHI. Avistion Americas
(OH), Inc. At the cffective tins of the merger, the name of the surviving company will ba
changed to “DEL Avistion Americas, Inc.”

FOURTH: Pursuant io the agresment of mecgey, () sach share of capital stock of
DHL Aviation Americes, Inc issued and oatstanding jmmediately prior to the menger shall, by
virtue of the mecger and withont sy action on the part of the holder thereof, be convertad into
and shall mtomatically become one fally paid and nonasseseable share of the common stock of

the surviving company, held by the perton whio was the holder of such share of stock
immediately picr to the merges, and (ii) the sheres of capitel stock of the Compeny issucd and

outstarding immediately prior to the merger shell be comeated and extinpuished without any
vonsideration therefor and shall ceare to exist.

FIFTH: Thot fhe erticles of incorporation of the Company shall be the urtioles of
incorporation of the sutviving corporation.

BIX:I‘H Tﬂltmmmﬂndmpynfﬂmmmmtmdplmofmmia ot Ble at the
offices of the Company and the Company will provids, in response to any written request mede
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bya :hmhaldurfétpuidm!&wofdﬁmnfﬂnmmﬂumtmmmﬁm gent to the offices of the
Compeny and without cost to such shareholdex/stockholder, a copy of the agreemext end plan of
maorger. The requast shonld be directad us follows:

DHL Aviation Amecicas, Inc.
o/o DHYL, Holdings (IJ8A), Inc.
1200 South Pine Ieland Road
Plamation, FL 33324
Attention: Genera] Counsel

s
S

".
128 - DHL Avisthen Assacitas Rk - FL, Atvcloe af Mesger
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N WTINESSWHEREOF, these Articles of Merger are hereby cxecuted hy the partied
hereto, this 23"y of December 2004.

DHL AVIATION AMERICAS, INC

128~ DHL Arfotkern Amanienis Radary - FL. Astiloy ad orgar
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AGREEMENT AND PLAN OF MERGER
OF

DHL AVIATION AMERICAS, INC.
(a Florida Corporation}
WITH AND INTO

DHI, AVIATION AMERICAS (OH), INC.
{an Chio Corporation)

THIS AGREEMENT AND PLAN OF MERGER dated as of Deceraber 23, 2004
{this “Metger Agreament”} is betweesn DHL AVIATION AMERICAS, INC,, a Florida
corporation (the “Disappearing Corporation™), and DHL AVIATION AMERICAS (OH]},
INC., an Ohio Corporation (the “Surviving Corporation” and, together with the
Disappearing Corporation, the “Constitucnt Corporations”).

WHEREAS, the Surviving Corporation {s duly organized and cxisting under the
laws of the State of Ohio and has an awthorized capitaf of 1,000 shares of common stock,
par value $0.01 per share,

WHERFEAS, all of the issued and outstanding capital stock of the Swrviving
Corporation is owned by the Disappesaring Corporation.

WHEREAS, the Constituent Corporations desire to mexge pursuait to 607.1101
of the Florida Stattes (the “FS™) and Section 1701.801 of the Ohio Revised Code (the
“OREC™ and in connection therewith desire to enter mto this Merger Agreement,

NOW, THEREFORE, in considerstion of the mutual agreements and covenants
set forth hevedn, the Constituent Corporations agree as follows:

1 Meager. In accordance with the provisions of this Merger Agreement, the
OR.C and the FS, at the Effective Time {as dsfined hereim), the Disappearing Corporation
shall be merged with and into the Surviving Corporation (the “Mexger™), the corporate
existence of the Surviving Corporation shall continue and the separate corporate
existencs of the Disappearing Corporation shall cease.

2. Burviving Corporation.

(3} Name. From and after the Effective Time, the nsme of il Surviving
Corporation shall be “DHL Aviation Americas, Inc.” The Surviving Corporationis s
corporation: formed under the laws of the State of Ohio on December 20, 2004, having =
registered office Jocated in the City of Columbus, Frapklin County.

(b) Existenca. The corporate identity, existence, purposs, franchises, powers,

mssets, liabilities, rights, obligations and immunities of the Surviving Corporation shatl
cotinme unaffected and unimpaired by the Merger and the corporate identity, existence,
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purpose, franchises, powers, assets, Yebilities, rights obligations, and immmities of the
Disappearing Corporation shalt vest in the Surviving Corporation.

(c) .Articles of Intorporation and Code of Regulations. The Articles of
Incorporation of the Surviving Corporation as in effect immediately prior to the Effective
Time shall be and remain its Articles of Ingorporetion until amended in accordance with
the provisions thereof and applicable law, The Code of Regulations of the Surviving
Corporation as in effect immediately prior to the Effective Time shall be its Code of
Regulations until amended in accordance with the provisions thereof and applicable law,

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

3. Effective Time. The Merger shall become effective upon the filing.of the
duly exexuted Certificate of Merger, pursuant to the requirements of the FS q,nd the ORC,
respectively, with the proper officials of the State of Florida and the State of Olito,

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

{a) At the Effective Time, (i) each share of capital stock of the Dicappearing
Carporation issued and putstanding immediately prior to the Merger shall, by virtue of
the Merger and without any action on the part of the holder thereof, be converted into and
shall antomatically become one fiilly paid and nonassessable share of the conumon stock
of the surviving corporation of the Merger, held by the persan who was the holder of
such share of stock immediately prior to the Merger, and (i) the shares of capital stock of
the Surviving Corporation issued and outstanding immediately prior to the Merger shall
be canceled and extinguished withgit any consideration therefor and shall conse to exist.

() Each siockholder of the Disappearing Corporntion shall, upon delivery to the
surviving corpomtion of the Merger of itg certificate(s) representing its shares in the
Disappearing Corporation, be entitled to receive new certificate(s) in such stockholder’s
name representing its shares in the surviving corporation of the Merger,

R Conditions Frecedent. The obligations of each party to complcﬁe the
Merger are subject to the following conditions: (i) all corporate actions necegsary to:
authorize the execution, delivery and performance of this Merger A greementi sinll have
been duly and validly taken by the other party; (ii) the stockholders of ench of the
Disappearing Corporation and the Surviving Corporation shall have adopted this Metger
Agreement; and {jif) all governmental approvals and other actions required to effect the
Merget shall have been obtained.

6. Tenuination or Abandopment. This Merger Agreement may be

terminated and the Merger abandoned at any time prior to the Effective Time by the
murtual consent of the respective boards of directors of the Digappenring Corporation and

I
A .
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the Surviving Corporation. I this Metger Agreement is terminated as provided in this
Section, neither the Disappearing Corporation nor the Surviving Corporation not their
reapective boards of directors or stockholders or shareholders, as applicable] shall be
ligble to the other or its directors or stockholder or shareholders, s applicable.

7. Oiher Provisions.

{a)  Governing Law. This Merger Agreement shall be governed by the laws of
Ohio applicable to contraets made and to be performed in Ohio.

(b)  Further Assurances. Each of the Constituenit Corporations shall take or
cause to be tuken all such actions, or do or cause to be done all such things, as are
necessary, proper or advisable under the laws of the States of Ohio and Florida to make
cffective the Metger. The Disappearing Corporation shall execute and deliver all such
documents and instruments and take all guch action as the Surviving Corporation may
request in order to vest or evidenoe the vesting in the Surviving Corporation-of title to
and pogsession of all xights, properties, assets and business of the Disappearing:
Corporation, or otherwise to carry out the full intent and putposes of this Merger
Agrecment.

(©  Counterparts. This Merger Agreement may be executed it one or more
coumterparts {including by facsimile transmission), sach of which shall be deamed to be
an original and all of which together shall constitute one binding agreement on the
Conztituent Corporations,

¢

Eddork

[The remainder of this page is intentionally left biank.]
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IN WITNESS WHEREOF, this Merger Agreement is hercby executad on behalf

of the parties hereto.
By:

Namie; le
Title: §

DHL WH AMERICAS (OH), INC.

Namel Jo
Title:

133, DHY, Avhition Artericas, 1o, Merger Agrecmeni
Al

TOTAL P.89



