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ARTICLES OF MERGER
Merger Sheet

----...--------—_--—_-------__-.---

MERGING:

POSTAL FREIGHT,

INC., a New York corporation not authorized to transact
business in Florida

INTO

POSTAL FREIGHT, INC., a Florida entity, P99000101081

File date: December 9, 1999, effective January 1, 2000

Corporate Specialist: Annette Ramsey

Division of Corporations - P.O. BOX 6327 -Tallahassee, Fiorida 32314



FLORIDA DEPARTMENT OF STATE,

Katherine Harris
Secretary of State

December 10, 1999

UCC Filing & Search Services, Inc,
526 East Park Avenue
Tallahassee, FL. 32301

SUBJECT: POSTAL FREIGHT, ING. R u S H

Ref. Number: P99000101 081

We have received your document for POSTAL FREIGHT, INC. and your
check(s) totaling $78.75. However, the enclosed document has not been filed
and is being returned for the following correction(s):

If you have any questions concerning the filing of your document, piease call
(850) 487-6907.

Annette Ramsey
Corporate Specialist Letter Number: 699A00058281
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ARTICLES OF MERGER
""*M .o
OF
2% @
POSTAL FREIGHT, INC. E g M
(a New York Corporation) ’»':_3;‘.: ] C"’ ?:.
7
AND S‘En-;{ ’%
—Yy
POSTAL FREIGHT, INC. o5 T
(a Florida Corporation) ’grﬂ a
INTO
POSTAL FREIGHT, INC.

(a Florida Corporation)

In Accordance with the Florida Business Corporation Act,
pursuant to Sections 607.1101-607.1104, F.S and 607.1 105, F.S.

I, the undersigned, Thomas A. Lagan, being the President and Secretary of POSTAL
FREIGHT, INC., a New York corporation ("Postal Freight NY™), and of POSTAL FREIGHT, IN C.,
a Florida corporation ("Postal Freight FL"), hereby certify that:

1.

The name and jurisdiction of the surviving corporation is Postal Freight, Inc., a

corporation organized under the laws of the State of Florida, (the "Surviving Corporation™).

2.

145420,1

The name and jurisdiction of each constituent corporation is as follows:
"POSTAL FREIGHT, INC.", a New York corporation,
and

"POSTAL FREIGHT, INC.", a Florida corporation.

The Plan and Agreement of Merger is annexed hereto. ...

The merger shall be effective on J anuary 1, 2000.

The Plan and Agreement of Merger was adoptéd by Postal Freight FL by a written
consent to action of the sole sharcholder on December 1, 1999,

The Plan and Agreement of Merger was adopted by Postal Freight NY by a joint
written consent to action of the sole director and sole shareholder entitled to vote
thereon on December 1, 1999.



IN WITNESS WHEREGF, the undersigned has executed this Art; cles of
Merger as of this 1st day of December, 1999,

POSTAYL FREIGHT, INC., 2 New Yark corporation

By: .
Thomas A. Lagan,
President and Secratary

AND

POSTAL FREIGHT, INC., a Florida corporation

Thomas A, Lagan,
President and Secretary

1424201
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PLAN AND AGREEMENT OF MERGER
OF

POSTAL FREIGHT, INC.
(A New York Corporation)

INTO

POSTAL FREIGHT, INC.
(A Florida Corporation)

The following Plan and Agreement of Merger is submitted in compliance with Section 607.1101, -

F.S. of the Florida Business Corporation Act and in accordance with the Business Corporation
Law of the State of New York.

FIRST: The name and jurisdiction of the surviving corporation of the merger is
POSTAL FREIGHT, INC., a Florida corporation (the "Surviving Corporation"), which shall
continue to exist as the Surviving Corporation pursuant to the provisions of the Business
Corporation. Act of the State of Florida.

SECOND:  The name and jurisdiction of each constituent corporation to the merger is
as follows:

POSTAL FREIGHT, INC., a New York corporation ("Postal Freight NY™)

and

POSTAL FREIGHT, INC., a Florida corporation ("Postal Freight FL.").
(the "Constituent Corporations")

THIRD:

1. As to each Constituent Corporation, the designation and number of
outstanding shares and the voting rights are as follows:

145364.1



Constitnent

Corporation ‘ _ Class - . -Number
POSTAL FREIGHT NY Common Stock, 100 shares
no par value
POSTAL FREIGHT FL Common Stock, 100 shares
no par value
2. The common stock of each constituent corporation is entitled to one vote per

share. The number of outstanding shares of each Constituent Corporation entitled to vote herein
shall not change prior to the effective date of the merger.

The terms and conditions of the merger (the "Merger") are as follows:
FOURTH:

1. On the Effective Date (hereafter defined) of the Merger each issued and
outstanding share of POSTAL FREIGHT NY common stock shall, by virtue of the Merger and
without any action on the part of the respective holders thereof, be canceled and of no further
force and effect.

2. On the Effective Date of the Merger each issued and outstanding share of
POSTAL FREIGHT FL Coramon Stock shall, by virme of the Merger and without any action on
the part of the holder thereof, remain outstanding.

3. On and after the Effective Date of the Merger and pursuant to the Florida
Business Corporation Act, the Surviving Corporation shall thereupon and thereafter possess all
the rights, privileges, powers, and franchises, and be subject to all the restrictions, disabilities and
duties of each Constituent Corporation, all with the effect and to the extent provided in the Florida
Business Corporation Act.

4. If at any time after the Effective Date of the Merger the Surviving
Corporation shall consider or be advised that any deeds, assignments or assurances in law or any
other things are necessary, desirable or proper to vest, perfect or confirm, of record or otherwise,
in the Surviving Corporation, the title to any property or rights of any Constituent Corporation
acquired or to be acquired by reason of, or as a result of, the Merger, the Constituent
Corporations agree that the Surviving Corporation and its proper officers and directors shall and
will execute and deliver all such proper deeds, assignments and assurances in law and to do all
things necessary, desirable or proper to vest, perfect or confirm title to such property or rights in

145364.1 2



the Surviving Corporation and otherwise to carry our the purpose of this Plan and Agreement of
Merger, and that the proper officers and directors of the Surviving Corporation are fully
authorized in the name of each Constituent Corporation or otherwise to take any and all such
action.

FIFTH.: The Certificate of Incorporation of POSTAL FREIGHT FL and the By-Laws
of POSTAL FREIGHT FL, as they exist prior to the Effective Date of the Merger, shall be and
remain the Certificate of Incorporation and the By-Laws of the Surviving Corporation until the
same shall be altered, amended or repealed as provided therein.

SIXTH:

1. Effective Date. This Plan and Agreement of Merger shall be submitted to
the shareholders of the Constituent Corporations as provided by law for the adoption thereof, ail

in accordance with the Business Corporation Law of the State of New York and the Merger shall

~— —

be effective on the date of the filing of a Cert1ﬁcate of Merger s

2. Effect of Merger. When the Certificate of Merger shall have been filed by
the Department of State, as required by the Florida Business Corporation Act and on the Effective
Date the separate existence of each Constituent Corporation except the Surviving Corporation,
shall cease and said corporations shall be merged in accordance with the provisions of this Plan
and Agreement of Merger into the Surviving Corporation, which shall survive such Merger and
shall continue in existence and shall, without other transfer, succeed to and possess all the rights,
privileges, immunities, powers and purposes of each Constituent Corporation, and all the
property, real and personal, including subscriptions to shares, causes of action and every other
asset of each Constituent Corporation, shall vest in such Surviving Corporation without further
act or deed; and the Surviving Corporation shall assume and be liable for all the liabilities,
obligations and penalties of each Constituent Corporation. No liability or obligation due or to
become due, claims or demand for any cause existing against any Constituent Corporation, or any
shareholder, officer or director thereof, shall be released or impaired by such Merger. No action
or proceeding, civil or criminal, then pending by or against any Constituent Corporation, or any
shareholder, officer or director thereof, shall abate or be discontinued by such Merger, but may
be enforced prosecuted, settled or compromised as if such Merger had not occurred, or the
Surviving Corporation may be substituted in such action in place of any Constituent Corporation.

3. Abandonment of Merger. If, at any time prior to the Effective Date of the
Merger, events or circumstances occur, which in the opinion of a majority of the board of
directors of any Constituent Corporation, renders it inadvisable to consummate the Merger, this
Plan and Agreement of Merger shall not become effective even though previously adopted by the
shareholders of the Constituent Corporations as hereinabove provided. The filing of the

145364.1 3



Articles of Merger shall conclusively establish that no action to terminate this Plan and
Agreement of Merger has been taken by the board of directors of any Constituent Corporation.

4. Expenses of Merger. The Surviving Corporation shall pay all the expenses
of carrying this Plan and Agreement of Merger into effect and of accomplishing the Merger.

5. Counterparts. For the convenience of the parties and to facilitate approval
of this Plan and Agreement of Merger, any number of counterparts hereof may be executed, and
each such executed counterpart shall be deemed to be an original instrument.

145364,1
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IN WITNESS WHEREOL,! the 'unfersign

Agreement of Merger as of this 1st day of Iie [ fve executed his Plan and
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' . .-‘K‘;Lagan! /
P:rlamdentf,j Becretary and Treasurer
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