Y 12730797 F. y 70 O
12/24/97 FLORTDA DIVISION OF CORPORATION 9 2

PUBLIC ACCESS SYSTEM
ELECTRONIC FILING COVER SHEET

{ { (H97000021168 B))}

To: DIVISION OF CORPORATIONS FAX #: (850)922-4000
FROM: RUDNICK & WOLFE ACCTH: 076424002364
CONTACT: JUDITH E COVEY
PHONE: (813)229-2111 FAX £: (813)229-1447
NAME: MIDDLESEX TRANSPORT CORP. o
AUDTT NUMBER......H97000021166

DOC TYPE...---...-MERGER OR SHARE EXCHANGE
CERT, OF STATUS..0 PAGES...-=-. 4
CERT. COPIES...-..1 DEL.METHOD.. FAX
EST.CHARGE.. $192.50
NOTE: PLEASE PRINT THIS PAGE AND USE

IT AS A COVER SHEET. TYPE THE AX
AUDIT NUMBER ON THE TOP AND BOTTOM OF ALL PRGES OF THE DOCUMENT

** ENTER ‘M’ FOR MENU. ¥

ENTER SELECTION AND <CR>:

S @
1T =y
£9
i =2
z B o 1
{8 = et
~N =2 A W
£ .. = mTS - -
E} & g Mo ﬁs-rn .
> = £ f Do 2 U
puttil o<
L!“—-% — . R2E W
. : - e
v OB =0
T -
— D
& 2 Z
Ps >

! U2

S




ARTICLES OF MERGER
Merger Sheet

MERGING:

ESSEX TRANSPORT CORP., a Florida corporation, P96000076838
CHATHAM TRANSPORT CORP., a Florida corporation, P85000070352
SOMERSET TRANSPORT CORP., a Florida corporation, P95000070346

INTO

MIDDLESEX TRANSPORT CORP., a Florida corporation, P23000049075

File date: December 31, 1997

Corporate Specialist: Teresa Brown

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER
Pursuant to Section 607.1105 of the Florida Business Corporation Act, ESSEX
TRANSPORT CORP. ("Essex"), CHATHAM TRANSPORT CORP. ("Chatham"), SOMERSET
TRANSPORT CORP. ("Somerset”), and MIDDILESEX TRANSPORT CORP, ("Survivor")
adopt the following Articles of Merger for the purpose of merging Essex, Chatham, and
Somerset into the Survivor, the latter of which is to survive the merger. o
-
ARTICLE X Y
o, % <o
The Plan of Merger is attached as Exhibit "A." Yy, o O
Tl
ARTICLE I o /’%_-,
- ‘A‘\‘f/’\ T,
e u s 2
Effective time and date of the merger shall be 11:59 p.m. (Tampa, Florida o)
December 31, 1997. Z
ARTICLE I

Fssex, Chatham and Somerset, each, adopted the Plan of Merger effective as of
December 31, 1997 by unanimous vote of the Board of Directors and sole Sharcholder at a joint
meeting of the Board of Directors and sole Shareholder on December 29, 1997, respectively,
pursuant to Sections 607.0820, 607.0702 and 607.1103 of the Florida Business Corporation Act.
The Survivor adopted the Plan of Merger effective as of December 31, 1997 by unanimous vote
of the Board of Directors and sole Sharcholder at a joint meeting of the Board of Directors and
sole Shareholder on December 29, 1997, pursuant to Sections 607.0820, 607.0702 and 607.1103
of the Florida Business Corporation Act. All issued and ourstanding shares of all classes of
capital stock of the corporations are owned by Jeffrey Scaman. Each corporation has issued and
outstanding only one class of common stock; no other class of stock was or is issued and
outstanding. As sole shareholder of each of the corporations, Jeffrey Seaman voted ail of his
chares of each corporation for said Plan of Merger and no shares were voted against, constituting
a sufficient pumber of votes of each of the corporations to approve the merger as to each of the
corporations.

Prepared by: Andrew L. Melntosh

Florida Bar No. 0881041

cfo Rudnick & Wolfe

101 East Kennedy Boulevard, Suit= 2000

Tampa, Florida 33602

(813) 229-2111 ALMESSTT 12022197
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IN WITNESS WHEREOF, the undersigned have executed this document as of this 31st

day of December, 1997.
Yoy
v

Larry Schwartz
as Vi esident of Essex Transpott Corp.

/Wiy

Larry Schvfartz
as Vice ident of Chatham Transport Corp.

/M/MM@/

1

Larry Schw
as Vice Presi of Somerset Transport Corp.

Larry Schw: v
as Vice President of Middlesex Transport
Corp.

2 ALMESSTT 12722097
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FLAN OF MERGER

ESSEX TRANSPORT CORP., a Florida corporation ("Essex"), CHATHAM
TRANSPORT CORP., a Florida corporation ("Chatham™), SOMERSET TRANSPORT
CORP., a Florida corporation ("Somerset™) and MIDDLESEX TRANSPORT CORY., 1
Florida corporation (the "Survivor"), hereby adopt the following plan of merger pursnant to
Section 607.1101 of the Florida Business Corporation Act.

a)

b}

)

d}

The names of each corporation planning to merge arc:

@  Essex Transport Corp.

(i)  Chatham Transport Corp.
@) Somerset Tyansport Coxp.
(v) Middlesex Transport Corp.

The name of the surviving corporation is:
Middlesex Transport Corp.
The terms and conditions of merger are as follows:

On the effsctive date of the merger, the separate existence of Essex, Chatham and
Somerset shall cease and the Survivor shall sneceed to all the rights, privileges,
imraunities, and franchises and all the property, real, personal and mixed of each
of Essex and Chatham without the necessity for any separate transfer. The
Survivor shall thereafter be responsible and liable for all obligations of each of
Essex, Chatham and Somerset and neither the rights of the creditors nor any liens
on the property of Essex, Chatham or Somersat shall be impaired by the merger.

The manner and basis of converting the shares of each corporation shall be as
follows:

On the effective date of the merger:

'@  Each share of the Survivor’s stock that is outstanding immediately prior

ALMES443 12722/57

to the effectiveness of the merger shall be unchanged upon the effectiveness of
the merger, and

()  Each share of stock of each of Essex, Chatham and Somerset that is
outstanding immediately prior to the effectiveness of the merger shall be
surrendered and cancelled upon the effectiveness of the merger.

297000021166
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The assets of each of Hssex, Chatham and Somerset shall be reported in the
accounts of the Survivor at their book valne as of the effective date of the
merger. The aggregate stated capital, capital surplus, and eamed surplus of
Essex, Chatham and Somerset and the Survivor shall be, respectively, the stated
capital, capital surplus, and earned surplus of the Survivor.

Effective time and date of the merger shall be 11:59 p.m. (Tampa, Florida time),
December 31, 1997.
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