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ARTICLES OF MERGER
Merger Sheet

INTERNATIONAL TRANSIT COMPANY, An OHIO Corporation not qualified in
Florida

INTO
FLORIDA EXPRESS LOGISTICS, INC., a Fiorida entity, PO0000110963.

File date: Dlecember 27, 2000, effective December 31, 2000

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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These Articles of Merger are submitted in accordance with Florida Statutes §607-:(1m95. J;g
s
1. The surviving corporation is Florida Express Logistics, Ine., a Florida corp%n. _
7

2. The merging corporation is International Transit Company, #n Ohio corporation,

3. The Agreement and Plan of Merger is attached hereto ag Exhibit A and by this
reference is made a part hereof. o ]

4. The Agreement and Plan of Merger was adopted by the sole shareholder of the
surviving corporation on December Q7 , 2000, ,

5. ° The Agreement and Plan of Merger wag adopted by the sole shareholder of the
merging corporation, on December Qﬂ_, 2000, - . EFFECTY Dﬂ%

6. The merger shall be effective on December éL 2000.
IN WITNESS WHEREOF, the undersipned sign these Articles of Merger as of this o)’ Z

day of December, 2000.

-

FLORIDA EXPRESS LOGISTICS, INC., .
& Florida corporation

&
-

By: -
Name: Heidi J.Fdding
Its: President

INTERNATIONAL TRANS
COMPANY, ap@hio corpopition

"By, AP
Name: Thomas G. Confiard
" Its: Pregident

EUSERVKC2240FEC, IndWFEL, Ino, TTCo, merger docs\Artinles, FL.wpd
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: EXHIBIT A
\G T P OF MERGER

This Agreement and Plan of Merger dated as of this _2)"]_ day of December, 2000,
constitutes the plan for the merger of INTERNATIONAL TRANSIT COMPANY. , an Ohio
corporation, into FLORIDA EXPRESS LOGISTICS, INC., aFlorida corporation whose principal
office is at One Malaga Street, St. Augustine, FL 32084, FLORIDA EXPRESS LOGISTICS,
INC, is to be the surviving entity.

BACKGROUND

Al INTERNATIONAL TRANSIT COMPANY is an Ohio corporation and is owned
in its entirety by International Transit, Inc., an Ohio corporation,

B. FLORIDA EXPRESS LOGISTICS, INC. is a Florida corporation and is owned in
its entirety by Florida Express Carriers, Inc., a Florida corporation.

C. For a good and valid business purpose, Itlltemaﬁanal Transit, Inc., Florida Express
Carrie.rs, Inc,, International Transit Company and Florida Express Logistics, Inc. are desirous of
causing Tnternational Transit Company to be merged into and with Florida Express Logistics, Tnc.,

‘with Flotida Express Logistics, Inc. being the surviving entity and remaining owned in its entirety by

Florida Express Carriers, Ing.
MERGER FPROVISIONS.
1, In accordance with the provisions of this Agreement and Plan of Merger, Florida

Statutes §607.1107, and the Ohio Revised Code §1701.79, at the Effective Time (as defined below),
International Transit Company (the “Merging Corporation”) shall be merged into and with Florida
Express Logistics, Inc. (the “Surviving Corporation”, and the transaction as a whole the “Merger”),
and the separate corporate existence of the Merging Corpotation shall cease and the Surviving

Corporation shall continue its existence as a Florida carporation pursuant to the laws of Florida (the

‘HO0000067276 6
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Surviving Corporation and the Merging Corporation are herein collectively referred to as the
“Constituent Corporaﬁons*).
2, TheMerger shall become effective as of December_31, 2000 (the “Effective Time™).
_ 3. The Surviving Corporation shall possess and retain every interest in all assets and
propeity of every description of each of the Constituent Corporations. The rights, privileges and
immmunities, powers, franchises und authority of a public as well as of a private nature of each of the
Consﬁﬁent Corporations shall be vested in the Surviving Corporation without further act or deed.
The title to and any interest in all real and p-&rsom'!l property vested in any of the Constituent
Corporations shall not revert or in any way be impaired by reason of the Merger,

4, All obligations belonging to or due to each of the Constituent Corporations shall be
vested in the Surviving Corpﬁraticn without further act or deed, and the Surviving Corporation shall
be liable for all obligations of each of the Constituent Corporations existing as of the Effective Time.

5. The Articles of Incotporation of the Surviving Corporation in effect inatnediately prior
to the Effective Time shall contime without ¢change and be the Articles of Incorporation of ‘the
Surviving Corporation.

6. At the Effective Time, by virtue of the Merger and without any action on the part of
the parties or otherwise, the issued and outstanding shares of common stock of the Merging
Corporation shall be cancelled, and Florida Express Carriers, Inc. shall remain the sole sharcholder
of the Surviving Corporation.

7. The Surviving Corporationhereby itrevocably appoints the Secretary of State of Ohio
to serve as its agemt for acceptance of service of process in any proceeding brought against the
Surviving Corporation to enforce any obligation of the Merging Corporation, or to enforee the rights

of a dissenting sharcholder of the Merging Corporation.

"HO0000067276 6
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g, The Surviving Corporation desires to transact business in the state of Ohio and hereby
appoims the Secretary of State of Ohio to act as jts Statutory agent for acceptance of any Process,
notice ot demand made upon the Surviving Corporation in the state of Ohio.

9. This Agreement and Plan of Merger may be abandoned st any time prior to filing the
Articles of Merger with the Secretary of State of Florida and the Certificate of Mezger with the
Secretary of State of Ohio. The procedure for abandoning this Agreement and Plan of Merger shall
be the adoption of a resolution to zbandon the Merger by:

(@  theBoard of Directors of the Merging Corporation followed by written notice
of such action to International Transit, Inc., Florida Express Carriers, Inc. and
the Surviving Corporation; or

(b)‘ the Board of Directors of the Surviving Corporation, followed by written
notice of such action to International Transit, Inc., Florida Express Carriers,

In¢. and the Merging Corporation,

H00000067276 6
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CERTIFICATION -
INTERNATIONAL TRANSIT COMPANY hereby certifics that the foregoing

Agreement and Plan of Merger was approved by International Transit, Ine., the soie shareholder
of International Transit Cuﬁpany, onthe g ‘ 1 day of December, 2000.

Its: President

'CERTIFICATION

. FLORIDA EXPRESS LOGISTICS, INC. hereby certifies that the foregoing Agreement

and Plan of Merger was approved by Florida Express Carriets, Inc., the sole shareholder of Florida
Express Logistics, Tac., on the Al Z day of December, 2000,

FLORIDA EXPRESS. LOGIST ICS, INC.

HAUSHRAKC4O0FER, IndFEL, Exc. 1TCo, merger doi\FEL, Yot FlanatMarper wpd
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