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State of Delaware

Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"DP ACQUISITION CORPORATION", A DELAWARE CORPORATION,

WITE AND INTO "AIR EXPRESS INTERNATIONAL CORPORATION" UNDER
THE NAME OF "DANZAS AIR EXPRESS INTERNATIONAL CORPORATION", A
CORPORATION ORGANIZED AND EXISTING UNDER TEE LAWS OF THE STATE
OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE THE FOURTEENTE

DAY OF FEBRUARY, A.D. 2000, AT 9 O'CLOCK A .M.

Cikton]

Edward J. Freel, Secretary of State

0923726 0260073
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STATR OF DELANARR
SECRETARY OF STATR

DIVISION or CORPORATIONS
FILED 09:00 aM 02142000
001074435 ~ 0923726

CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
DP ACQUISITION CORPORATION
INTO
AIR EXPRYESS INTERNATIONAL CORPORATION

Pursuant to Section 253 of the
General Cosporation Law of the State of Delaware

DP Acquisition Corporation (“Parsat™), a corporstion organized and
existing under the General Corporation Law of the State of Delaware (the
“Gemeral Corperation Law™), does haruby cectify that:

FIRST: Parest was incocpocated oo November 12, 1999 purwmant to the
Geaeral Corpocstion Law and is existing thersunder.

X : Aif Express Interaationsl Corporation (the “Sabeidiary™), a

s Sjnnised and existing uader the Gemseal Carparation Law of the
State of Delawsre, was incorporated om October 1, 1981 and is existing
thereundaer.

m:Mmofmrd;ppmmdthm
shares of Commop Seock (the “Shares™) of the Subsidiary, the Shares being the
only stock of the Subsidiary outstanding.

FOURTH. The board of directors of Parent adopted the following
resolutions providing for the merger (the “Marger”™) of Parent into Subadiary,
which resolutions have not been amended or rescinded and are in full force and
offect, oo February 14, 2000
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RESOLVED, that the Plan of Merger ia the form of Bxbebet A
hareto (the “Plan of Mergar™) dated o8 of Rebruary 14, 2000 between
MMWW(&WW‘)&N
Acquisition Corporstion (“Pareat”™), parsuast t0 which Parent shall be
merged with and into the Subsidiary (the "Marger™), at which time the
separats existence of Parent shall casse, with the Subsidiscy as the
surviving corporation (the “Surviviag Cerperaties™), aad the
transsctions contemplated by that Ples of Margsx, ars hersby approved,
snd pursuant to the Plan of Mecger, the Merger shall bucomeo effective as
of the dats of the filing with the Secretary of State of the State of Delaware
of the Centificate of Meargar thereto (ths “Effective Date™);

RESOLVED, that, pursusat o the Plaa of Merger, the Marger is
hereby approved pursuant to the provisions of Section 253 of the Geoora!
Corporation Law of the State of Delsware;,

RESOLVED, tbat at the Effactive Time (x) sach share of common
stock, $0.01 par value per share, of the Subsidiary (the “Commen Stock”™)
held by the Subsidiary as treasury stock or owned by Deutachs Post AG, a
German Corporstion ("Desteche Pest™), Parent or any subsidiary of the
Subsidiary or Deutache Post shall be canceled, aad no psyment shall be
made with respect thareto; () each share of common stock of Parent
outstanding immediately prior to the Effsctive Time shall be comverted
ioso and becoms ome fhily-peid and non-aesessable share of common
stock, par vaine §0.01, of the Surviviag Corporation with the secee rights,
powers aad privilegss as the shares so conwvertad emd shall constitute the

only cutataading shares of capitsl stock of the Sucviving Corporstion, a
m&ﬂm“h“»mﬁ-m.nﬁ
Mwmnmw
Scrvices, L.L.C. (of fuch other agent ss the Secretary of this Corporation
desms approprisss) of such stockholder’s certificates formerly representing
soch shages of common stock of Pareat; and (3) each ahare of Commos
Stock cutstanding immadiately prioc to the Bffective Time (other than
shares for which sppraisal rights have beea parfacted and exocept as
oﬁnw-povxddl(x),abm)“hmﬁhoﬁnqﬂm
recetve $53.00 in cash, without intexest, upon surrender to ChassMellon
Sharcholdar Services, LL.C. (orndodnwnthcm“ﬂ”
Capw&mdmwmxwhwhuwwmmt
for such purpose, of thair certificates formerly representing ownership of
Common Stock;
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RESOLVED, that, pursuant 10 the Plan of Merger, from and after
mmmwmdmmmcmmu
“Deanzas Air Bxpress Imtemational Carporation™;

RESOLVED, that the officers of Parest are suthorized oo behalf of
Parent to take oy and all actions, to exscuts, defiver and file any and all
documaents, agroements and instruments and to taks axy and all steps
deamed by aay such officer t0 be necessary or sppropriate to casry ot the
purpose and intant of each of the foreguing rescintions, and all actions
beretofore taken by any of tham in furthersace tharacf are hereby 1atified
and confirmed io all respects.
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IN WITNESS WHEREQF, Parent has caused this Certificate of
Ownership snd Marger to be exncutad in ita corporute sams by its duly authorized
officer the 14th day of February, 2000

DP ACQUISITION CORPORATION
By:

‘Nm: Dr. Klmus Engden
Title: Exscutive Vice President,

Geperal Counsel and Secretary
a«;o‘um.—*-ﬁ
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FIRST:

SECOND:

FOURTH:

SIXTH.

A7) 5634 100AMEC . sumatibip. wpd

RECORDED: 05/08/2000
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PLAN OF MIRGER

DP ACQUISITION CORPORATION,, a corporation
organized under the laws of the State of Delaware
("Pareat”), shall marpe with and into AIR EXPRESS
INTERNATIONAL CORPORATION, ¢ corpontion
organized under the laws of the State of Delaware
(“Subeidiary™). AIR EXPRESS INTERNATIONAL
CORPORATION, the surviving corporation, shall be
changed herswith to DANZAS AIR EXPRESS
INTERNATIONAL CORPORATION.

Bach cutstanding share of the Subsidiary not owned by the
Subsidiary, Deutache Post AG or any subsidiary of the
Subsidiary or Deutsche Post AG immediately pdor to the
mecger shall be copverted into cash in the amount of
$33.00. Each cutstandiag share of the Subsidiary ownad by
the Subsidiary, Deutschs Post AG or any subsidiacy of the
Subsidiary or Deutsche Post AQ immedistely prior to the
merper shall be cancelled.

The nama of the Corporstion surviving the mecger shall be
“Alr Express Internationsl Corporation”.

The directors sad officers of the Sbeidiary shall be the
directors and officens of the cosporation sucviving the
merger and ehall serve until their successors are sslected.

The officers of sach corporation party 10 the marger shall be
and hereby are suthorized to do all acts and things
necessary and proper to effect the meeger.

mwammhMo{hﬁﬂﬂh

the Secretary of State of the State of Delaware of the
Certificate of Merger ralating thersto.
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