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FLORIDA IDEP. TﬁiEbﬂPCﬂ?SﬂHﬁEE
Henda . Hood
Becretary of State -
Denember 22, 2003

KTI (ALLIED}, INC.

r

SUBJECT: ETI {ALLIED), INC.
REF: S40240

Wa recaived your electronically transmitted document. Howaver, the
documant: hag not been filed. Please make the following corractions and
refax the complete doaument, including the sleatronic filing covaer sheebt.

The date of adoption/authorization of this document must be a date on or
prior to submitting the document to this offica, and this date must be
specifically stated in the document. If you wish to have a futuzwe
affective date, you must include the date of adophion/auvthorization and
the effective date. The date of adoption/authoritation is the date the
document wae approved. :

Pleage incinde the exhibit(s) referred to in your document.

Plesege return your document, along with a copy of this letter, witaln 60
days oxr your filing will be considered abandoned. :

If you have any questions concerning the filing of your dosunent, please
exl) {(350) 245-6RE65.

Tercea Brown FAX aud. #: EQ3000339320
Bogument Specialist Latter Number: J03AG0068170

Division of Corporations - P.O. BOX 6327 -Tallahassce, Florida 32314
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ARTICLES OF MERGER il
OF .
KAR-TAINER INTERNATIONAL, INC.,
a Florida Corporation, EFFECTIVE DAE
WITH AND INTO 1Z2- 2
KTH{ALLIED), INC,,
A Delaware Corporation

Pursuant to Section 607.1105 of the Flarida Business Corporation Act {the “Act"),
KAR-TAINER INTERNATIONAL. INC., a Florida corporation ("Kar-Tainer™), and KTI
(ALLIED), INC., a Delaware corporation {“KTI"}, hereby submit the following Articles of

. Merger: :

FIRST. The name and state of incorporation of each corporation party to the Merger is:

Nams o State g- f Incotporation’
Rar-Tainer International, Ing, : Florida
KTt (Alliedd), Inc. N co : Dcla\ym‘e

SECONI). The name and jurisdiction of the surviving corporation is XTI (Aliied), Inc.,

& Delaware corporation.

THIRD. The Plap of Merger {the “Plan’™} is aftached hereto as Exhibit A and
incorporated herein by reference.

FOURTH. The merger of Kar-Tainer and KT will become effective as of Decernber 31,
2003 at 11:58 pum.

FIFTH. The Plan was duly adopted and approved by the Board of Dirsciors of
Ear-Teiner on December &, 2003, and was duly adopted and approved by the sole shareholder
of Kar-Tainer on December {4, 2003, o

SIXTH. The Plan was duly adopted and approved by the Board of Directors of KTl on
December _14 , 2003, and was duly adopted and approved by the sole shareholder of KT1 on
December 191, 2003,

[Signature Page to Pollow]

10428 _1.0D0C -
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I WITNESS WHEREOF, the undersigned have caused their duly avthorized
reprasentatives to execute these Articles of Merger as of this 4% day of December, 2003.

KAR-TAINER INTERNATIONAL, INC.

By: /)/IA/]/\

Name: ?i’{g‘]":ﬁ ” M E} ) 1:1,5;
Titler spuor i d Aned wdp. é?r/zcia

N mm f/\

Namc iz'f'? A l)aﬁ i
Title: o f4s Y.

KonTainer Internations]_KT1 Ine,_Articler of Metger {FL)

Hodars 3RF B0 2
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EXHIBIT A
PLAN OF MERGER

Kar-Toiner intemntional K71 Ine._Articles of Marger (FL)

R @ Pt DI A L
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PLAN AND AGREEMENT OF MERGER

THIS PLAN AND AGREEMENT OF MERGER ({ihe “Agreement”) is made and
entered into this } 9™ day of December, 2003, by and between KAR-TAINER
INTERMNATIONAL, INC.,, a Florida corporation (“Kar-Tainer™), and KT¥ (ALLIED), INC., 2
Delaware corporation ("KTI"},

WITNESSETH:

WHEREAS, the parties hereto desire to merge Kar-Tainer with and into KTT upon the
terms end subject to the conditions set forth hersin {Lhe “Merger™), .

NOW, THEREFORE, FOR AND IN CONSIDERATION of the premises, the mutual
promises, covenants snd agreements contained herein, and other good and wvaluable
congideration, the receipt and sufficiency of which are hercby acknowledged, the partfes hereto
hereby agree as follows:

. ARTICLE1
THE MERGER

1.1 1The Merger. Subject to and in accordamce with the tarms and conditions sct forth
in this Agreement, at the “Effective Time” (as defined in Section 1.4 hereaf), Kar-Tainer shall be
merged with and into KT, which shall be the surviving corporation {(the "Surviving
Corporation™) in the Merger, and the scparate existence of Kar-Tainer shall thereupon cease, The
name of the Surviving Corporation shall remain “KTI (Allied), Inc,” The Merger shall have the
cffects sel forth in Section 607.1106 of the Florida Business Corporation Act (the “Act™} and
Section 239 of the Dielaware General Corporation Law (the “DGCL™, '_ '

1.2 Articles of Merger. Contemporaneously with the execution of this Agreement,
the Surviving Corporation shall excente articles of marger (the “Articles”) in the form attached
hereto as Exhibit A, and, as soon as practicable thereafier, the Surviving Corporation shall file
the executed Articles of Merger with the Department of State of the State of Florida in
accordance with Section 607.1105 of the Act.

1.3 Ceclificate of Merger. Contemporancously with the execution of this
Agreement, the Surviving Corporation shall execute a certificate of merger (the “Castificate™) in
the form attached hereto as Exhibit B, and, as soom as practicable thersafter, the Surviving
Corporation shall fiie the executed Centificate of Merger with the Secrciary of State of the State
of Delaware ip accordance with Section 252(¢) of the DGCL.,

1.4 flective Time. ‘The Merger shell become cffcctive in Florida and Delaware at
1£:58 p.m. on December 31, 2003 (the “Effective Time™),

L1465, 1.BOC

Ho2ore? 337 204 2
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ARTICLE2
THE SERVIVING CORPORATION

2.x Articles of Ineorparation and Bylaws. The Articles of Incorporation and the
Bylaws of KTI in effect immediately prior to the Effective Time shali be the Articles of
Incorporation and the Bylaws of the Surviving Corporation, unless and until altered, amended or
repealed in secordance with applicable law.

22  Officers and Directors. The officers and directors of KTI immediately prior to
the Effective Time shall be the officers and directors, tespectively, of the Surviving Corporation
at and after the Bffective Time and shall serve in such capacities until their respective successors
are duly elected and qualified.

ARTICLE 3
CONVERSION OF SHARES
3.1 Kar-Tainer Stack. Af the Effective Time:
(@  KarTainer Stock At the Bffective Time, all issued and outstanding

shares of Kar-Tainer capital stock shall be canceled and retired, and no payment shall be made
with respect thereto.

(b)  Tmasury. At the Effective Time, tach authorized but unissued share of

‘Kar-Tainer capital stock then held in the treasury of Kar-Tainer shall be canceled and retired, and
 no payment shall be made with respect thereto. :

3.2 KTI Stock. At the Effective Tims, éach share of KTI stock igsued and
outstanding immediasly prior to the Effective Time shall continue unchenged and shall evidence
the same number of shares of capital stock of the Surviving Corporation.

ARFICIF A4
TERMINATION
4.1  Tepninafion Prior fo Effective Time. Anything herein or elsewhere to the

contrary notwithstanding, this Agreement may be terminated and abandoned by appropriate
action of either Kar-Tainer or XTI at any time prior to the Effective Time.

ARTICIES
MISCELLANENIS

5.1  Naotices. Al notices, requests, and other communications hereunder shall be in
writing and shall be sent by hand delivery, by certified or registered mail, return receipt
requested, or by a recognized national overnight courier service as set forth below:

W Tiner Intemaionst_KT]_Pln of Mecger (FT,_TE— Nat Pamnl_Sub} iy &

LA Ana 223 0 L
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¥io KTL KT {Allied}, Inc.
160 Clairemont Avenue
Decatur, GA 30030

¥ to Kar-Tainer: Kar-Tainer Intemational, Inc.
160 Clairemont Avenue
Decatur, GA 30030
52  Eniire Agreement This Agreement constitles the entire agreement and
nnderstanding concerning the subject mattsr hereof between the parties hereto. This Agreement
may not be modified or amended, except by 2 writing exccuted by both parties hereto.

5.3  Binding Effect. This Agreement shall be binding on and ipure 1o the bepefit of
the pariies herqto and their respective successors and assigns.

54 Governing Law. This Agreemcnt shall be governed by and construed in
accordance with the laws of the State of Delaware.

[Signature Page to Follow]

Kar-Tainer Insrrmtional XTI, Plan of Moeges {FL DE— Mot Paccet_Suli) -3-

A Ru>D 237 235 2
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IN WITNESS WHEREOF, the undersigned bave caused their duly authorized
representatives to excoute this Agreement as of the day and year first above written.,

“KT[“

KTI (mmx}\mj?/( W

Naxm: MM}C____.
Tite: icﬂmm;ﬁ;_fyy

“Kar-Tainer”

KAR-T. SRMATIONAL, INC.

o A

Name:_Theruas M, Dudfy | ]
Title: Sgairy V¥ o 4554, Se .&@_y*'

Kar-Talner Intemntiooal_KTT_Phn of Merger (PL_DE- Mot Prront_Sulsy 4

Adr R e RIF T 2
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Pursuant to Section 607.1105 of the Florida Business Corporation Act (the “Act™),
KAR-TAINEER DNTERNATIONAL, INC., 2 Florids corporation (“Kar-Tainer™), and KT1
(ALLIED), INC., a Delaware corporation (“KTT™), hereby submit the following Articles of

Merger:

8585583392 FLORIDS FILING
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Exhibit A
ARTICLES OF MERGER
DF

KAR-TAINER INTERNATIONAL, INC,,
a Florlda Corporation,

WITH AND INTO

KTI (ALLIED)}, INC,,
A Delaware Corporation

FPAGE

FIRST. The name and state of incorparation of each corporation party to the Merger is:

Name
Kar-Tainer International, Inc. Florida
KTI tAllied), Tnc., Delaware

State of Incorporation

SECOND. The name and jurisdiction of the surviving corporation is KTl {Allied), Inc., a
Delaware corporation.

THIRD. The Plan of Merger {the “Plan”} is attached hereto as Fxhibit A and

incorporated herein by reference.

FOURTH. The merger of Xar-Tainer and KTE will becaome effective as of December 31,

2003 at 11:58 p.m.

FIFTH. The Plan was duly adopted and epproved by the Board of Directors of

Kar-Tainer on December 14, 2003, and was duly adopted and approved by the sole shareholder

of Kar-Tainer on December 19, 2003.

SIXTH. The Plan was duly adopted and approved by the Board of Directors of KTIon

Decemnber 19, 2003, and was duly adopied and approved by the sole sharcholder of KT on

December 19, 2003.

FIAASE $.DOC

[Signature Page to Pollow]

AAard Amn, DP B 3
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hetr duly authorized
N WITNESS WHEREQOF, the undersigned have L.auscd t
representatives to cxecute these Articles of Merger as of this 13 day of Decemnber, 2003,

KAR-TAINER INTERNATIONAL, INC.

By:

Name:

Title:

1260456 _1 DO . -5-

ASn Bonmm A5 10075 2

PAGE a3
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Exhibit B

CERTIFICATE OF MERGER
MERGING
KAR-TAINER INTERNATIONAL, INC,, 2 Florida Corporation
WITH AND INTO
KTI {ALLIED), INC,, a Delaware Corporation

Pyrsuant te Section 252 of
the General Corporation Law of Delaware

* %ok E ¥

The undersigned corporation organized and existing under and by virtue of the laws of the
State of Dejaware,

DOES HEREBY CERTIFY:

FIRST: That the name and state of incorporation of each of the constituent corpotations of
the merger arc as follows:

Nazme State of Incorporation
Kar-Tamer Intemational, Inc. Flotida
K71 {(Allied), Inc. Delaware

SECONI»: A Plan and Agreement of Merger (the “Agresment”) between the parties to
the Merger has been approved, adopted, certified, sxecuted and ecknowledged by each of the
constituent corporations in accordance with the requirements of Section 252 of the DGCL.,

THIRD: The name of the surviving corporation, which shall be 2 Deiaware corporation,
is KTI {Allicd), Inc.

FOURTH: The Certificate of Incorporation of XTI {Allied), Inc. shall be the Certificate
of Incorporation of the surviving corporation.

FIFTH: The executed Agreement is on file at the principa! place of business of the
surviving Delawsre corporation, located at 160 Clairemont Avenue, Decatur GA  30030.

SIXTH: A copy of the Agreement will be furnished by the surviving corporation, on
request and without cost, fo any shareholder of Kar-Tainer International, Inc. or KT (Allied),
Inc.

SEVENTH: The total authorized capital stock of Kar-Tainer Internationsl, Inc., 2
Florida corporation, is 100 sharss of $5.00 par value common stock.

1140455_1.D0C -7-

Aoy Dndd B PP P 2
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EIGHTH: The Merger shall become effective in both Florida and Delaware as of 11:58
p.im. on December 31, 2003.

IN WITNESS WHEREOF, the undersigned, as the surviving corporation in the g}mrgea'.
hes caused 113 duly authorized representative to execute this Centificate of Merger the

December, 2003,
KTI(ALLIED), INC.
By:
Mame:
Its: _
12404861, DO -8-

oA P 2> P 2y 2
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