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ARTICLES OF MERGER

The following axticles of merger are subnntted in accordance with the Florida Business
Corporation Act (the “Aet™), pursuant to Scotion 607.1185.

FIR3T: The name and jurisdiction of (he surviving corporation is as follows:
Name 7 Jurisdint
Pallet Subs, Inc. Delewars

SECOND:  The name and jurisdiction of the merging corporations are as follows:

Nazme , Jyrisdiction
IFCO Systems Florida, Inc. FL = o
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THIRD: Adtached horeto as Exhibii A is foe Plan of Merger.
FOURTIL:  The mezger shall becorae effeciive on the dats the articles of merger are fled with
the Flotida Department of State,
FIFTH: Adoption of the merger by the surviving corporation was spproved by the

sharcholders of the surviving corporation ent July 1, 2003,

SEXTH: Adoption of the merger by the merging corporstions was adopted by the
sharcholders of each merging corporation on July 1, 2003,

[Rest of page ntentivnally left Mank}
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IN WITNESS WHEREQE, the undctsxgncﬁ cofporations have caused this instrument {o be
execuied by and on their behalf and in their corporate names op_g} u.(;a 21,2003

FCO SYSTEMS FLORIDA, INC.,

PALLET SUBS, INC,

Chiris Tissman, Fresident and Secretary
-
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AGREEMENT AND PLAN OF MERGER,

THIS AGREEMENT AND PLAN OF MERGER {this “Merger Agreement”) is made as.
of July 29, 2603, by and between Black River Forest Products, Jnc., 8 Wisconsin corporation,
IFCO Systeros Florida, Inc., a Florida corporation, IFCO Systems Butner, Inc., & Delaware
sorporation, IFCO Sysiems Indiana, Ino., an fodiana comporation, IFCO Systems Moaine, Ino., a
Maine corporstion, IFCC Systems North Carofine, Ine., a North Caroling corporation, IFCO
Systems Waterloo, Wi, Inc., 8 ‘Wisconsin corporation, IFCO Systems Iowa, Inc., a Delawate
corpotation, IFCO Systems Wisconsin, Inc., a Wisconsin corporation, NLD, Inc, a Defaware
corporation, NLP Transport, Ino., a Delawars corporation and JFCO Pooling Services, Inc.
{topether, the “Merging Companics™), snd Pallet Subs, Tnc,, s Delaware corporation (the
“Surviving Company™) (the Merging Companies and the Surviving Company are sometimes
collectively refered to herein as the “Constituent Corporations™).

WIINESSEIH:

WHHREAS, the Constituent Corporations desire to effeet a merger (the “Merger”),
whereby the Metging Companics will be mergsd with and into the Swrviving Company and the
outstanding ehares of stock of each of the Merging Companies will be extinguishad,

WHEREAS, the Board of Directors of the Merging Companies have spproved this
Merger Agreemenyt ond the Board of Dirsctors of the Merging Companies have direcied that it be
stbroatted to their stockholders for approval and adoption, and such stockholders have approved
and adopted this Merger Agreament, as required by applicable law;

WHEREAS, the Board of Directors of the Surviving Company has approved this Merger
Agreement amd the Board of Direstors of the Surviving Corapany has ditected that it be
sabmitted to ity stockbolder for approval and adoption, and such stockholder has approved and

edopted this Merger Agreement, as reguired by applicable law;

NOW, THEREEORE, iu consideration of the foregoing and of the mwiual agreemenis
and covenants comtsined herefn, and for the purpose of presciibing the terms and conditions of
the Merper, and such other details and provisions as fhe parties hereto deem siccossary or
desirable, the parties hereto agree as follows:

1.1 At the Effective Time (as defined below), the Merging Compenics shall be
merged with and into the Surviving Company, &nd the Surviving Company, as the Surviving
Company, shall continue to exist wder and be governed by the laws of the State of Delaware.
The regiatered office of the Surviving Company in the State of Delaware will continue to be
located at 615 South DuPont Highway, City of Dover, County of Kent, 19901, and ity registered
agent at such address will continue 1o bs Capitol Services.

12 Except 35 may otherwise be set forth in this Merger Agreement, the corporaie
existence gnd identity of the Surviving Cowpany, 253 the Surviving Compatry, with all its
purposes, powers, franchises, privileges, rights and immunities, shall contimc unaffected and
vnlinpaired by the Merger, and the corporate existence and identity of ezch of the Merging
Companies, with all their purposes, powers, franchises, privileges, rights and imnounitics, at the
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Effective Time, shall be merged with and inte the Surviving Company, as the Surviving
Company, and the Surviving Company shall be vested folly therewith, and the separate corporate
existence and identity of each of the Merging Compeaies shall thereatter cease, sxcept to the
exient continned by applicable law.

ARTICLE TWO

Upow the Bling in the State of Delaware, the Merger shall become effective as of the dafe
of the igsuance by the Secrotary of State of Delawars of g Certificate of Merger iz accordance
with the Delgware General Corporation Law. The time when the Merger shall bocome effective,
as defined by this Article Two, is heredn called the “Effective Time.”

ARTICLE THREE

3.0  The Cerfificate of Incorporation of the Swrviving Company in effect at the
Effective Time shall constitute the Certificats of Incotporation of the Surviving Comparny until
further amended, altered or repealed in the manner provided by law.

3.2  The By-Laws of the Surviving Company in effect at the Effective Time ghall ba
the By-Laws of the Surviving Company vntll amended, altered or repesled in the manner
provided by law. .

33  The officers and direciors of the Swrviving Company duly acling immediately
prior to the Bffective Time shall be fhe officers and directors of the Survivisg Company after the
Effective Time, and shall serve in such capacities in sccordance with the By-Laws of the
Surviving Cempany vntil iz next annpal meeting of stockholdess of the Surviving Cozupany or
until their tespective successors are elected and qualified,

34  All corporate acts, plans, policies, applicstious, agreements, orders, registrations,
licemses, approvals 2nd auwthorizaticns of the Constituent Corporstioms, their respective,
stocklinlders, Boards of Disectors, commitiees elected or appointed by their Boards of Directors,
officers and agents, which were valid and effective immediately prior fo the Effective Time, shall
bo taken for all purposes on and afier the Bffective Time as the asts, plans, policies, eppliestions,
agrecments, ordets, tegistrationy, lHeenfes, approvals and muthorioniions of the Surviving
Company and shal! be as affective and binding theteon 3 the seme were with respect to the
Congtituwent Corporations immediately prior to the Effective Tiwe.

ARTICLE FOUR

4.1  The obligations of the Surviving Coowpany and the Mergisg Companies
nut?mniding immediately before the Effective Time shall continue after the Rffective Time ag
obligations of the Surviving Company.

4.2 At the Effective Time, by virtue of the Merger and without any action on the part
of the Congtituent Corporations or thefr respective stockholders, cach share of each of the

Merging Companies’ vommon stock isyued and otistanding as of the Bffective Time shall be
extinguithed. At the Bffective Time, =il sharos of the Merging Companies outstanding
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immediately prior to the Effective Time shall auromatically be canceled and refimed and shall
cease bo exigt.

.

ARTICLE FIVE

51 At the Effective Time, all ripghts, title and inferests to all property owned by sach
of the Constituent Corporations shall be allocaied to and vesied in the Surviving Company
withont revergion or jmpzirment, withowt further act or deed, and without any transfer or
agsignment having occurred, but subject to any existing liens therson,

52 The Suwviving Compsny shell, at the Bffective Time and thereafles, be

responsible and liable for all Habilitics and obligations of each of the Constituent Corporations,

. and a proceeding pending against any Constituent Corporation may be contiomed as if the Merger

did not ocent, or the Swrviving Company may be substitpted in the proceeding in place of any
Constituent Corporation.

53 The Swviving Company shell, at the Effective Time and thcroafler, be
tespongible for the payment of all fees and franchise taxer of the Merging Companies, and the
Surviving Company will bs oblipated o pay such fres and franchise taxes if the same are not

tmely paid.
ARTICLE SIX

6.1  This Merger Agreement may be executed by the parties hegeto in counieTparts,
each of which when so executed and delivered shall be an original, but all of which shall
copstituie one instrument. ’

62  Subject to zpplicable law, this Merger Agreement may be amended, modified or
supplemented only by written agresment of the Merging Companies and the Surviving Company
8t any time before the Effective Time.

63  This Merger Agreement roay be termivated at apy time prior to the Effective
Time by mutua) agreement of the parties hereto.
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IN WITNESS WHEREQF, each of the partiss hereto has caused this Merger Agrecment
to be exccuted by and on its behalf and in jts corporate name as of the date fitst sbove written,

FIOUSTON 85703 1v1

BLACK RIVER FOREST PRODUCTS, INC.
IFCO SYSTEMS FLORIDA, INC.

TECO SYSTEMS BUTNER, INC.

IFCO SYSTEMS INDIANA, INC.

TFCO SYSTEMS MAINE, INC,

IFCO SYSTEMS NORTH CAROLINA, INC.
TFCO SYSTEMS WATERLOO, Wi, INC.
IFCO SYSTEMS IOWA, INC.

IFCO SYSTEMS WISCONSIN, INC.

NLD, INC.

NLP TRANSPORT, INC.

IFCO POOLING SERVICES, INC,
PALLET SUBS, INC.

e

Chris Tissmas, President
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