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ARTICLES OF MERGER
Merger Sheet
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MERGING:

FLEMING LOGISTICS, INC., a nonqualified Tennessee corp.

¥

INTO

FLEMING L.OGISTICS, INC., a Florida entity, P99000108651

File date: December 28, 1999, effective January 1, 2000

Corporate Specialist: Susan Payne

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLESMND PLAN OF MERGER ;&gcjg.\\f o -
OF _ :
20 g
FLEMING LOGISTICS, INC., A FLORIDA CORPORATION ‘;%n 3
! e
L Tz >
AND G5
T
FLEMING LOGISTICS, INC,, A TENNESSEE CORPORATION i ?«.&
% =
The undersigned corporations, pursuant to the authority of the Florida Business %r’-‘
>

Corporation Act and the laws of the State of Tennessee, hereby adopt the following Artitles and
Plan of Merger:

i

The parties to these Articles and Plan of Merger are Fleming Logistics, Inc., a Tennessee
corporation, whose address is 204 Chapelwood Drive, Franklin, TN 37069 (hereinatter referred
io 25 the "absorbed corporation™), and Fleming Logistics, Inc., a Florida corporatiort whose.
address is 601 Elkcam Cirele, Suite C-5, Marco Island, FL 34145 (hereinafter referred ﬁo as the

"surviving corporation”).

ARTICLE 2
o
The absorbed corporation shall merge with and into the surviving corporation, fand the
surviving corporation shall retai its current name. !

ARTICLE 3

These Articles and Plan of Merger were duly adopted and approved by the lc:toard of
directors and sharcholders of the absorbed corporation and surviving corporation, Tespectively, in
cach case by a special meeting of alt dircctors and all shareholders of each respective
corporation, on December 16, 1999, by & vote of the shareholders and directors of the
absorbed corporation and surviving cotporation as tequited by the laws of the State of
incorporation of the absorbed corporation and the surviving cotporation, respectively.

ARTICLE 4

The Plan of Merger is as follows:

!
' -

1

4.1 On the effective date of the Merger, the separate existence of the ébsorbed
copporation shall cease, and the surviving cotporation shall sncceed to all the rights, privileges,
{mmunities, and franchises, and all the property, real, persopal and mixed, of 1he dbsorbed
corporation without the necessity for amy separate transfer. The surviving corperatipn shall
thereafter be tesponsible and lable for all liabilities and obligations of the absorbed corporation,
and neither the rights of creditors nor any liens on the property of the absorbed corporation shall
be impaired by the Merger. '

i
Lowell 5. Schoenfeld, Esq. Phone: (941) 489-1776 H990G00321002
12800 University Drive, Suite 600 FL Bar No.: 0980099
Fort Myers, FL 33907
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472  The manner and basis of converting the shares of the absorbed corporat‘ion into
shares of the surviving corporation are as follows: :

421 Each share of the common stock of the absorbed corporation isshed and
outstanding on the effective date of the Merger shall be converted mto one (1) share of doamon
stock of the surviving corporation, which shares of common stock of the surviving corporation
shall thereupon be issued and outstanding. :

422 The conversion shall be effected as follows: Afier the effective date of the
Merger, each holder of certificates for shares of commeon stock in the absorbed corporation shall
surrender them to the gurviving corporation or its duly appointed agent. in such manner as the
surviving corporation shall legally require. On receipt of such share certificates, the sarviving
corporation shall issue and exchange therefor certificates for shares of common stock in the
surviving corporation, representing the numbes of shares of such stock to which such holder is
entitled as provided above. :

423 Holders of certificates of common stock of the absorbed corporation shall
not be enfitled to Jvidends paysble on shares of stock in the surviving corporation until
ceriificates have been issued to such stockholders. Thereafier, each such stockholder shall be
entitled to receive any dividends on shares of stock of the surviving corporation issuableito them
hereunder which may have been declared and paid between the effective date of the Merger and
the issuance to such stockholder of the certificate for his shares in the surviving corporatidn.

!

43  The Articles of Incorporation of the surviving corperation, s in effect on the
effective date of the Merger, shall continue in full force and effact and shall not be changed or
amended by the Mexger. i

44  The surviving corporation reserves the right and power, after the effecﬁvx}e date of
the Merger, to alter, amend, change, or repeal any of the provisions contzined in its 2#;:;133 of
Incorporation in the manner now of hereinafter presctibed by statute, and tights confprred on
officers, directors, or stock holders herein are subject to this Teservation.

H

45  The bylaws of the surviving corporation, as such bylaws exist on the effective
date of the Merger, shall remain and be the bylaws of the sutviving corporation, until altered,
amended, or repealed, or until new bylaws shall be adopted in accordance with the provisions
thereof, the Articles of Tncorporation, or in the manner permitted by the applicable provisians of
law. !

'
]

46 The officers and directors of the surviving corporation jmmediately pri]m: to the
cffective date of the Merger shall continue to serve as officers and directors of the surviving
corporation after the offactive date of the Merger and umtil their successors have been elected or
appointed and qualified. : "

47  Neither of the constituent corporations shall, prior to the effective dete of the
Merger, engage in any activity or transaction other than in the ordinary course of business,
except that the absorbed and surviving corporation may take all action necessary or appropriate
under the law of the State of Florida and the State of Tennessee to consummare this Merger.
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48  The surviving corporation and the absorbed corporation adopt these Articles and
Plan of Merger as a Plan of Reorganization and agree to effect this Merger in accordanbe with
the applicable laws of the State of Florida and the State of Tenmessee and the provisions of
Section 368(a)(1)(A) of the Internal Revenue Code of 1986, as amended.

49  The effective date of the Merger shall be January 1, 2000.

IN WITNESS WHEREOF, the undersigned have caused their respective corporaté names
to be sipned hereby by their respective presidents and secretaries, thereunto duly authorized bv
the respective boards of directors and shareholders of each corpotation, on this 16th ;day of
December, 1995. : ; - '

Fleming Logistics, Inc., a Flotida Cmpoxhtion

BY: - .
: . : Katfileen Fleming Kreider, President i )
Attest:, / , _ _ . ' L
Larry Kreider, Secretary .‘ : =
Fleming Logistics, Inc., a Tennessee '
Corporati
Ve > \ -9
Kathleen Fleming Kreider, President
Attest; : S o )
L reider, Secretary ;
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