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ARTICLES AND CERTIFICATE OF MERGER

j.'i}:c following Anticles and Certificate of Mcfger are being submiuted in accordance with
“Section(s) 607.1103(6) and/or 608.438, Florida Statutes.

: VFIRST The exact name, street address of its pnnmpal ofﬁcc, _]Ul‘lSdlCllOll and entity type for
- cach me merging party are as follows

[ Hg e and Street Address - Jurisdiction | Enti &
GL EXPRESS, LLC ’ “TFlorida | Limited Liability
’ | 14905 Southfork Dr. : . : Company
~- -7 . | Tampa, FL 33624 .
.. 'yFlorida DOCumcnt/chxslrauon No.: LOS0001 11757 FEI No. 263822563 J,

o SECO : The exact name, street address of its prmmpal oﬂ'xcc, jurisdiction, and enmy type of
el " the gurviving party are as follows: N _

T [ Name and Suect Address Jurisdiction | Entity Type
. [BAY AREA EXPRESS, INC. Florida | Corporation
14021 W, Waters Ave,, Suite A : ' :
Tampa, FL 33614 :
Florida Dacument/Registration No P 10000046977 ' " | FEINo. 0-0624919
. : |

T -~ THIRD: The attached Plan of Merger meets the requirements of Section(s} 607.1108 and

-~/ 608.438, Florida Statutes, and was approved by both the domestic corporation and the domestic

.. limited liability company that are parties.to the merger in accordance with Chapter(s) 607 and
Coo 608 Florida Statutes. . ,

FOURTH: The effective date of the Merger shall be August 1, 2010 at 12:01 AM,, Eastern
- ‘Standazd Time, (For accounting purposes. )

T j]:ﬂ, The merger .is permmed under the Jaws of Flonda and i5 not prohibited by the

Opernung Agreement (Regulations) or Articles of Organization of any limited liability company
, _ thatisa party to the mergcr or thc Atticles of Incorporat:on or Bylaws of any corporitc party to
L0 "~ the merger.. - - )

o~ - SIXTH: The merger shall become effeetive as ofAugust 1,2010 at 12361 A.M., Eastern Time.

(For accounting purpose m?
 SEVENTH: These Articles and Certificate of Merger comply and were exccuted in accordance

wmh the laws of the Smte of Flonda



EIGHTH: signature(s) for cach party. |

_ . ** GLEXPRESS.LLC

- “BAY AREA EXPRESS,

- \E. fg'me of Entity

-=INC.

" O Expwess, 1.1.C w0 Ray Arcalinpress, inu, vl

g P -
-’.
3 \j

Typed or Printed Neme of Individual

Medarys Garcia,

Co-Manager/Membcr

Gilbento Leon,
Co-Manager/Member

Gilberto Leon, President/Shareholder



APPENDIX A

PLAN OF MERGER
OF
GL EXPRESS, LLC .
. INTO
BAY AREA EXPRESS, INC.

The following Plan of Metgcr was adopted and approved by cach party to the merger in

- hcoordance with the applicable provisions of Chapters 607 and 608 of thc Florida Statutes.

L. GL EXPRESS, LLC., a Florida Jimited liability company (the “Merging Entity™),

oz “shall be merged (the “Merger™) into BAY AREA EXPRESS, INC., a Florida corporation (the

) ~."Survivmg Enlity”), pursuant to the ierms of the Agreement and Plan of Reorganization dated as

7 of July. __, 2010 (the “Reorganization Agreement“) by and among the Merging Entity and
e jSurvwmg Enl:ty

2. The name of the surwvmg enmy shall be BAY AREA EXPRESS, INC.

3. At the Effective Time (dcﬂncd below), the outstandmg ownership interest,

. - evidenced by capital stock, of the Surviving Entity will not be converted or altered in any manner

‘and will remain outstanding as Capital Stock of the Surviving Entity. The issued and outstanding

* Ownership Interest, evidenced by Centificates of Ownershlp Intcrest of the Merging Entity will
"+ beconvered and exchanged as follows:

(a) At the Effective Time, by virtue of the Merger and without any action on
the part of the-Merging Entity or its Members,. each. Member’s issucd and outstanding
Certificates of Ownership Interest (the “Owncrship Interest”) prior to the Effective Time
of thc Merger shall be converted into and shall represent the right to receive, upon

" surrender of the Cortificatc or Certificates representing such Ownership Interest (as

" provided in paragraph (d) below), a number of Shares of Capital Stock in the Surviving
- _-Entity (“Exchange Interest”) determined by dividing each Member’s total percentage of

Ownership Interest by 100% immediately prior ta the Effective Time of the Merger. For

R _ example if Member A owns 50% of the total 100% Ownership Intercst of the Merging
- # -7 <Entity prior 1o the Effcctive Time he/sha shall be entitled to receive a 50% (50/100)

Exchange Interest in the Surviving Entity.

(b)  From and aﬁcr the Effective Time, the separate existence of the Merging
Entity shall ceasc, and the Surviving Entity shall thereupon and thereafier, to the cxtent
™ consistent with its Articles of Incorporation possess all the rights, privileges, immunitics,
and franchiscs, of a public as well as'ofa private pature of the Surviving Entity; and all
property, real, personal and mixed, and a}l debts due on whatever account, and al) other
choses in action, and all and every other interest, of or belenging to or due to the Merging
Entity shal] be.taken and deemed to be transferred 1o and vested {n the Surviving Enmy
without further act or deed; and the title t6 any real estate or any Interest therein vested in

the Surviving Enitity shall not revert or be in any way impaired by reason of the Merger,

TVl



Plan of Mcrg,er of
" GL Expross, LLC - - - . _ :
z.. Into Bay Arca Express, Inc. - T .
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()  Until surrendered, mch outstanding Ccrtlﬁcatc of Ownership Interest
which prior to the Effective Time. teprescnted onc ‘or more percentage of Ownership

- Interest of the Merging Enuty shall b¢ deemed upon the Effective Time for all purposes -

to represent only the right to receive the portion of the Exchange Interest arributable to
such Centificate of Ownership Interest. The -Members shall be entitled to vote after the

I Effacnvc Time at any mecting of the Survwmg Entity’s Sharcholdcrs the number of votes
. offfibutable to his/herfits Exchange I[ntercst .into which: -histerfits Centificate(s) of
" * Qwnership Interest are converted to the extent permitted by _faw, regardless of whether the

Member has exchanged its Certificate of Ownorshap Intérest-for Sharcs representing the
Exchange Interest. Whenever distribution is, declared by:the Surviving Entity on.the
. Exchange Interests, the record date for wh;ch is st.or after the Effective Time, the

" dectaration shall include distributions on’all Exchange Intérests issuable pursuant to this

Agreement, but no such distribution shiall be made until such Exchange Interest has been

.- issued:in exchange for the Certificates of Ownership Interest. No interest will be paid or

accrued with respect 10 any such distribution ot othérwise with respect to the Exchange
Interest. Any certificate for Ownership Interest that has been lost or destroyed shail be
deemed 1o be surrendered upon receipt by 1he Surviving Enmy .of evidence of owncrahwp

. of the Certificates.of Ownership Interest represented thereby and of inderonity in €ach

case reasonably samfactory to the Survwzng Entity.

) (d) - Upon sumrender at or after the Efi‘ectwc T;me of the Certificates of
Ownership Initerest, duly endorsed' in blank, which-immediatcly prior to the Effective

~+_ Time represented- Ownership- Inmterest, BAY. AREA” EXPRESS, INC. shall promptly

cause the Exchange Interest cemﬁcatcs to be transferrcd to the pcrsons entitled thereto.

ft; . As of the Effective Tlme. thcrc arc. no outst&ndmg nghts to noquirc interests,
shares ob!zganons or other sccumlcs of the Mcrgmg Enmy

. 'S - The Articles of Incorpomhon o[‘ 1hc Su:vwmg Entny shall not be amended as a

© Tresult of the Merger. The Asticles of Inéorporation. of the Surviving Etity, as constituted

'_. _muncdlat:ly peior to the Effective Time, shall-continue os'the Articles of Incorporation of the
Sumvmg Entity after the Effective Time unt:l amended pursuant to’ apphcablc law. '

'-Gf The Plan of Merget was upprovcd and adopted by the Managing Member and

-Mcmbcrs of the Merging Entily on J uly __, 2010, in sccordasice With the applicable provisions of

Chaplcr 608 of the "Florida Statutcs, and ‘was approved and adopted by the Directors and
Sharcho!dcrs of the Surviving Entity. on July » 2010 ’jn nccordance wnh the applicable
= ‘provmons of the Chapter 607 of theFlonda Stam!es . :

LIS

A Thu name and busmess dddress of the only two (2) Shareholdcr and the two

Dlrcctors of the Surviving Entlty are.as follows

Medarys Gmcxa— S ‘Gilbcrto leon - . _ -
4627 Rue Bordeaux - -14905 Southfork Dr.
Lutz, FL 33558 - Tampa. FL 33624

. ,“:,?.
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S SPECIALMEETING * -
L OF THE DIRECTORS AND STOCKHOLDERS
e - OF
oL . BAY AREA EXPRESS, INC;

S Thc undersngncd -being all the Stockholdcrs of record and all the Directors of
record of BAY AREA EXPRESS, .INC. (thc “Compa.ny"), in accordance with the
provisions of the Company’s Bylaws, hereby waive notice of this Spec:al Meeting and

o hcreby adopt the following resolutions: . -

! WHEREAS, the Comp.my 5 stockholdcr:, oI‘ record at zha umc of this Specinl
- Meenng are (the “Stockholders™): , .

MEDARYS GARCIA' - _sodsn:l:cs
GILBERTOLEON - - 500 Shases

R 'WHEREAS, the Directors of the Company at the time of this Special Meeting are
N = b Nﬂ:DARYS GARCIA and GILBERTO LEON (“D:rectors”) and - .

. 7..  WHEREAS, the Presidem of the Compuny, GILBERTO LEON, has presented the
Dxrcctors and all the Company's Stockholdars with Articles of Merger and a Plan of
Merger whercin GL. EXPRESS, LLC, a Florida:limited liability company would be -

. _merged into the Company (the “Mcrger”) in accordance with the provisions of the Plan of
. Reorgammtlon (the “Plan"), the form of wh:ch is attuched hercto as Eghnblt A; and

swl.-’° WHEREAS, the Directors and Stockholdcrs of the. Cornpnny deem the merger
- desirable and in the best interests of the Company, and dcsm: 10 appiove ‘the Plan and the -

Mt’-rgen .

. NOW, THF REFORE BE IT RESOLVED that the Plan in substamnally the form
--. " attached hereto as Exhibit A, the Merger, and the .Company’s performance of its
~. - obligations under the terms of the Plan, are Hereby adopted and approved; 'md

T FURTHER RESOLVED, that T.hc Presxdcm of l.hb Compa.ny. GILBERTO LEON,

acung on behaif of the Company, shalt be and hereby are authorized and directed to make
; ‘such changes in thc Plan as shall be deemed necessary or advisable lo cffectuate the -
U E “ intent-of- these resolutions and to comply with the requirements {or consummatmg the
s Merger t:ansachons in the Smtes of Flonda And

FUR.T}-lER RESOLVFD that the Prcsndent GILBERTO' LEON acung on beha.lf
_of the Company; are hereby aulhorized and. d:rcctcd 1o execute ard deliver the Plan and
to excécutc and delivef appropriate Articles.of Merger ‘and othcr approprlatc decuments to
" be filed with the appropriate authorities to éffectuate thé -Merger described in the
foregoing Plan and aré further authorized and directéd to perforim-all such other acts and
_ cxecute and deliver all such other teporns_ and-instruments and 1ake such further actions as
_ .. may be necessary or proper 16 render eﬁ'cctwc thc transactions set forth in thc Plan nnd 1o '




_carry ot the intent of the foregoing resolutions, all with such changes therein and
additions ihereto as such officer cxecuting the same shall in histher discretion approve,
such approval to he evidenced concluswcly by-the President’s execution and delivery
- thercof.

"IN WITNESS WHEREOF, the foregoing ‘actions are taken cffective as of July

"2, 2010. -

.
.f" i --_./'---’
. )

GILBERJTO LBON Djrcclor!Stockﬁoldcr

LQW

MI:DARY GARC@ctor/chkholdcr




SPECIAL MEETING - -

OF THE MEMBERS
oF

GL EXPRESS, LLC

: “The- undersigned, being the Co-Managers and all the Members of record of GL
. EXPRESS, LLC (the “Company”), hercby waive notlce of this Special Mecting and
~ hercby adopt the following resolutions:

- WHEREAS the Members of record of the Company (“Mcmbers”) at the time of
this Special Meeting are:-

GILBERTO LEON . = 50% Ownership Intcrest
MEDARYS GARCIA 50 % Ownership Interest

L WHEREAS, the Co-Managers of the Company at the time of this Special Meeting
‘are GILBERTO LEON and MEDARYS GARCIA (“Co-Managers”); and

WHEREAS Fcderal Express, Inc. has mandated that the Federal Express delivery
routes no longer be owned by a Jimited liability company; and

WHEREAS, the Co-Managers and Members of the Company have been

e prcscnted with Articles of Merger and a Plan of Merger wherein the Company would be

merged (the “Merger”) into BAY AREA EXPRESS, INC., a Florida Corporation
* . pursuant to the terms of the Plan -of Merger (the “Plan™), the fonn of which is attached
'heretoasEthltL& and -

- WHEREAS, thc Members would receive stock in BAY AREA EXPRESS, INC,
+in cxchange for their Ownership Interest in' the Compaony and the Company’s asscts
would become assets of BAY AREA EXPRESS, INC,, by virtue of the Merger; and

- WHEREAS, the Co-Managers and Members of the Company deem the Plan and
the Mecrger, on the terms set forth therein, to be desirable and in the best interests of the
Company, and desire to approve the Plan and the Merger;

NOW, THEREFORE, BE IT RESOLVLED, that the Plan, in substantially the form-
attached hereto as Exhibit A, the Merger provided for therein and the performance by the
Company of their respeclive terms are hereby adopted and approved; and

- FURTHER RESOLVED, that thc Co-Managerh of the Compuany, GILBERTO

Sia __LEON and MEDARYS GARCIA, acting on behalf of the Company, shell be and hereby

wre authorized and directed to make such changes in the Plan as shall be deemed
neccssary or advisable to effectuate the intent of these resolutions and to comply with the
Tequirements for consummating the Merger transactions in the States of Florida; and



: FURTHER RESOLVED, that the Co-Managers, GILBERTO LEON and
"MEDARYS GARCIA, acting on behalf of the Company, are hereby authorized and
directed to execute and deliver the Plan and to execute and deliver appropriate Articles of
Merper and other appropriate documents to be filed with the appropriate authorities to

- effectunte the Merger described in the foregoing Plan and is further authorized and

= directed to perform all such other acts and execute and deliver all such other reports and
" . instruments and take such further actions as may be nccessary or proper to render

_ éffective the transactions set forth in the Pldn and 10 carry ovt the intent of the foregoing

resolutions, all with such changes therein and additions thereto as such officer cxecuting

~ the sume shall in his discretion approve, such approval to be cvidenced conclusively by
" the President’s execution and delivery thercof.

IN WITNESS WHEREOF, the forcgoing actions are taken effcctwc as of July

3,9_ 2010. '. ‘J//’/ //

-

GILBERTO LEON, Co-Meanager/Member

. "

 MEDARYS c@mcm,/co-




