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TO:KING & SPALDING LLP COMPANY:1180 PEACHTREE STREET, N.E.

i TRADEMARK ASSIGNMENT |
v e — — —
Electronic Version v1.1 gg{) Doﬁé, %g’gz
Stylesheet Version v1.1
F —————u
SUBMISSION TYPE: CORRECTIVE ASSIGNMENT
Corrective Assignment to correct the Gonveying Party's name from UPS
LOGISITICS GROUP GANADA LIMITED to UPS LOGISTICS GROUP
NATURE OF CONVEYANCE: CANADA LIMITED previously recordad an Reel 093558 Frame 0089. Assignor
{5} hereby confirms the Conveying Party’s name, UPS LOGISTICS GROUP
CANADA LIMITED, was mizapelied in the Trademark Assignment.
CONVEYING PARTY DATA

Nama - Forrner!y_= ][E_e:_u_{inn Data I_ Entity T_yrz_e |

UPS LOGISTICS GROUP CANADRA
LIMITED, FRITZ COMPANIES
CANADA, INC, FRITZ STARBER
ING., OAKVILLE SUFFERANCE
WAREHOUSE LIMITED, ang
970967 ONTARIC ING.

122312002 CORPORATION:

RECEIVING PARTY DATA

[Name: ~ [UPS SCS, ING, —
!Stmet Addrass: _} 189 Bay Street, Suite 200, Commerce Court Wesl ]
@: _1 Toronto |

Stte/Country:  JONTARIO -

1Pnstal Code: MSL1AD

Entily Type: CORPORATION: GANADA

=

PROPERTY NUMBERS Total: 1

Property Type }ruumtmr | Waord Mark

Registration Number; '2461821

[EVINGSTON

CORRESPONDENCE DATA
Fax Number: (404)572-5100
Correspondence wilf be semt via US Mall when the fax altempt fs unsuecassiil
FPhana: 4045724600
Email: trademarks@ksiaw.cam voantug@kslaw.com,sateiman@xslaw.com
Carrespondent Name:  King & Spalding LLP
Address Ling 1. 1180 Peachtree Straet, NE.
Address Line 4: Atlanta, GEORGIA 30302
a - -
TRADEMARK
700334149 REEL: 003583 FRAME: 0544
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TO:KING % SPALDING LLP COMPANY:1180 PEACHTREE STREET, N.E.

ATTORNEY DOCKET NUMBER: 00853, 104081 LIVINGSTON
3= e = ==
NAME OF SUBMITTER: Vicky R. Bantug
Signature: Nicky R, Bantug/
Date: 07HB2007 ‘1
Tolal Attachrments: 2
source=EASTMBBRZT#page 1 tf
sourte=EASTMAG627#page2 tif

TRADEMARK
REEL: 003583 FRAME: 0545
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TO:KING & SPALDING LLP COMPANY:1180 PEACHTREE STREET, N.E.

TRADEMARK ABSIGNMENT !l

tectronic Version v1.1
tylesheet Version v1.1

SUBMISSION TYPE: NEW ASSIGNMENT
MATURE OF CONVEYANCE: “_MERGER . h

EFFECTIVE DATE: “_12!23!20&2

CONVEYING PARTY DATA “

PAGE 2R/27

Mams H__ Formerly | Exscution Dats Entity Type I ’
UES LOGISITICS GROUP CANADA
LIMITED, FRITZ COMPANIES
CAMADA, INC, FRITZ STARBER
INC., DAKVILLE SUFFERANCE
WAREHOUSE LIMITED, and
a70567 ONTARIG INC,

122372002 CORFORATION:

— — p— — — —

RECEIVING PARTY DATA u

Tm— —
|Street Adaress: (199 Bay Sirest, Suite 2600, Commercs Court West 1 "

Icity oronto —_ B B - | l

|Statu!¢uuﬂlry. [onTARID - . __

[Pastal Code: MSL1AS ~ — —

[Entiy Type: [CORPQRATION: GANADA _ j l

PROPERTY NUMBERS Total: 1

[ Property Type Number Word Mark ]

[Ragiwaﬂon Number: 12461821 LIVINGSTON I[

CORRESPONDENCE DATA

Fax Numbser, (404)572-5100

Comespondence wif be sent viz US Mai when the fax stiempt Is unsuctessiy,
Phone: 4045724600

Emai; trademarks@kslaw com lironcog@ksiaw.com vbantug @ksiaw.com,setelmandpksiaw.com
Correapondent
Name:
Address Line
1

King & Spalding LLP
1180 Peachirea St

i‘fm'm Line otz GEORGIA 20309

s ——— — ——e A — P

mm— = T = ~ — TRADEMARK !
REEL: 003583 FRAME: 0546
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TO:KING % SPALDING LLP COMPANY.1180 PEACHTREE STREET, HN.E.

[

ATTDRI;IEY DOCKET NUMB?R; I DGBES:IMOBL LIVINGSTON
NAMEE-I.: SUBMITTER: _- | Larry H. Tronco o
Signatura: AARRY H. TRONCO!

Dater Q812f2007 )

Total Attachments: 19

source=LIVINGSTON UPS-01-01-2003%page1.tf
sourcestIVINGSTON UPS-0t-01-2003%paqe2.if
sourcesLIVINGSTON UPS-01-01-2003#page 3.6
source=LIVINGSTON UPS-01-01-2003#paged of
source=L IVINGSTON UPS-01-01-2003¥paged.tf
spurce=L IVINGSTON UPS-01-01-2003#page6.tf
sourcesLIVINGSTON UPS-01-01-2003#page 7.4
gourcest IVINGSTON UPS-01-01-2003#pages. tf
saurce=LIVINGSTON UPS-01-01-2003#paged.tif
sourca=LIVINGSTON UPS-01-{1-2003#page t0.4F
spurce=LIVINGSTON UP5S-01-01-2003#page 1.5F
source=1. IVINGSTON UPS-01-01-2003#page12.tif
source=LIVINGSTON UPS-01-01-2003#page 13.4i
source=L IVINGSTON UPS-01-01-2003#¥page 4.1
source=L IVINGSTON UPS-01.01-200%#page15.4f
sourca=LIVINGSTON UPS-01-01-2003#page16.1if
source=LIVINGETON UPS-01-01-2003#page17.4F
saurce=LIVINGSTON UPS-01-01-2003#page 18.1f
source=LIVINGSTON UPS.01-01-2003#page 19.4

— — e ———r — ——_m—

RECEIPT INFORMATION

ETAS ID: TMBGGZT
Receipt Date: DEN 212007
Fea Amount:. %40

TRADEMARK
REEL: 003583 FRAME: 0547
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U Fiof hunistry Use Snky Onlario CoftHatnn Mumnbee 1
' A Pusdye wrehigil du minisibne Numérn dip fo sotidté o Dritrk
pintatry of Biteretdre dow Beevienn : i
b # Consumpt and LK GORSHMIRIROuD - 1555171 I
Oitisle Businane Sarelean ot Bur antropiisns
CERTIFIGATE CERTIFIGAT
Thiz Is bo cerlily that thoso articles  Sofl eaiile G0 o prdsets status
mr niective on oideg s viour (2 Tratis Ling Comp | bloieod
Crvlg No. St Type Incom. Sharc
JANUARY a7 oy [0 [CAY 31 [§]
Al D.' JWHQVWERI zammg 18 = 28 ™ ET) 31
Ahspgnovnssvrrvamridphnkhurbag L2 LA1L] OENERLIS L] moom
Hnllce o
Read 4] o
A eertco s Dlmcirics [N pvmro ] £AT
Bualnpss Cerperalions Al ¢ Lot Gur jad me&smacﬂws i 25 ] 4]
ARTICLES OF AMALGAMATION
STATLTS OF FUSION
B': ;::5 ‘ 1, The name of the amalgarmatad corporation is: Dénomination sociale de la socigté issue de la fusion !
Hiria uiplsl s Cis|,; II|NIG
Farmele 4
Le¥ sur fos
COMpaR - J ‘ _—
2. The address of the registered office is; Adresse du siége sockl !
199 Bay Etraal Sulle 2300 Commarc:a Gﬂurt West
. T i (SIreni 3 N\mrpf R.R, Numr& ll”MqurDFi:e Butding give Room Nﬂ }
Auc ol AR du AWMED 68 fo LR, ef 57 5t dor -‘I‘Jﬂe‘d Buraairs, UG Oit ko)
Taronto - g __\_|M;5;L;1 A9
™ {Hnma af Municipably or Post Oftce) (Pasial Cade)
{Alnm do fz municipafit ou die bureou i poOs0; {Code poaral)
MNIA in the NA, )
- _ m;&m:i;;:wm Giengraphlc Town ship dapzla/ ‘caungv. Diswict. Ragiona! Monlcipsiily)
{Nam gda fa aursicipalite, du cantist QEegraphiga) fa Comio, distric!, mumbwuﬁ!lf- aigonale]
3. Number (or minimurn and maxirwm number) of Nombre {ou nombres pivial et maximal)
direciors ts: . dadministrataurs ;
Minimum of one; maximum of ten,
4, The director{s) isfars: Administraleur(s) :
Residant
- . Canadian
First name, initfals and simame Addrazs fof services, giving streat & Ne. ar R.R. No., Sizle
Prénam, initiales ef nom de famifle Munlcipaiity and Postal code. Yes or o
Domicite &, ¥ compris fa e @t le numéra, fe numam Résident
de I8 R.R. nule nom de la municipalité et le code pagiel canadian
Ctipion
Michael Eskew 55 Glentake Parleway NE No
Atlanta, Georgla 30328
0. Scoft Davis 55 Glenlake Parkway NE No
: Atlenta, Georgla 30328
Josaph Motarnw 55 Glenlake Parkway NE
Atlanta, Georgia 30328 No
John Haffarty 1 55 Glenlake Parkway NE No
Allanta, Georgia 30328 Corparatek
TRADEMARK

REEL: 003583 FRAME: 0548
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Annex | Annexe
4, Tha director(s} islare: Administrateur(s) :
Resident
_ Canadian
First neme, initials and sumame Address lor serviges, giving strect & Mo, or R.R. No., Stale
Frénom, initiales et nom de famille Municipality and Postal code. Yes or Np
Domfciie i, y compris [3 sue &t 19 surndno, fe rmero Fedsidant
da la R.R. ou f2 nom de Iz municigaiité ef fe cods postal canadian
QuilNon
Reg Sheen 1453 Cormwall Road Yes
Qakville, Ontario L5J 715
Brad Mitchell 1453 Comwall Road Yos
Oakvilie, Ontarlo L3 775
Richard Gervais 410 5t Nicalag, Suite 300 Yes
Mentreat, Quabec H2Y 2P5
Michet Vallee 410 5t Nigoles, Suits 300 Yes
Montreal, Quebec HZY ZFPS
Gail D. Lillay 199 Bay Sirec!, Suita 2800 yes
Toronte, Ontarlo MEL 149
Corporatek

TRADEMARK
REEL: 003583 FRAME: 0549




A7/18/20887

14:15 484-572-5135 KING & SPALDIMG LLP PAGE AR/ 27

2
g A) The amalgamation agreement has been duly [ A} Les aclionnaires de chaque compagnfe  qui
adopted by the shareholders of each of the fusionne ant diment adeptd la convention de
amalgamating corporations a6 required by fusionconformement au parsgraphe 176 (4) de s
subsecion 178 (4) of the Busingss Corporabions Lui sur les cormpagnies § fa deie mentionnés
Act on the data =et out below. a el-desous,
Check Cocher
AR AouB
A4
B) Tha amalgamation has been approved by the X B) Les sdminfstraterrs de chague socisle quf
directors of each amalgzmating corporation by a fugionne ont approuvd la fusion par vole de
resolution =5 required by section 177 of the résoiution conformement 3 larticle 177 de iz Loi
Businass Corparationz Ast on the date setout sur les compagnies @ Iz date menfionnée
balow, Cl-dess0us.
The arljcles of smalgamation In substanca contaln Lo slaluls de fusion reprennent essenlielismeant
the provisions of the articles of incorporation of les disposilions des staluls constiulifs de
UFE LDGISTtCS GROUF’ CANADA LIMITED:’GROLIF'E LDG‘-!STIQUES UF'S CANADA LIMITEE
and are mora parleuarly sat out In thasa artlc:las al sam énoncas rextueﬂemem aux présems
stalids.
MNames of amalgamating Ontano Corporetion Number Date of
camparations Numéro de la socisid en Onlario Adoptian/Approval
Denomination sotiale des sociéios Date d'adoption ou
quf fusionnent d'approtation
UPS LOGISTICS GROUP CANADA 1455840 : 23 DEC 2002
LIMITED/GROUPE LOGISTIQUES
UP3 CANADA LIMITEE
FRITZ COMPANIES CANADA INC, 1551407 23 DEC 2002
FRITZ STARBER INC, 1182577 23 DEC 2002
QARVILLE SUFFERANCE 248383 23 DEC 2002
WAREHOUSE LIMITED
970967 ONTARIC [NC. 970967 23 DEC 2002
Gomporatek

TRADEMARK
REEL: 003583 FRAME: 0550
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— Eo—
3
6. Resticions, if any, on business the corparation may Limites, §'l y a lisu, imposees aux activids commerciales
camy on or on powers the corporation may exercisa. ol aux polvolrs de la compagnie.
No testrictions,
7. The classes and ary maximum number of shares Calégorias ot nombra maximal, 57l y & lieu, d'actions
that the corporation is suthorized fo issue: qlie ja compagnie est sulorisée & emellre ;
The Corporation 1s authorized fo issua an unlimitad numbaer of shares of one class designatad as common shares.
Corparetek

TRADEMARK
REEL: 003583 FRAME: 0551
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Rights, privileges, resticlions and conditions {if
any) atiaching o each class of shares and diractors
authority with respect to any class of shares which
iz to be issued in series:

4

Dirojts, privitéges, restictions af conditions, 8y a
lieu, rattachés A chague catégorie d'aclions et
pouvoirs des admirdstrateurs relalifs & cheque
catégorie d'sclions qui peal Elre émise en serfe :

Corporatek

TRADEMARK
REEL: 003583 FRAME: 0552
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[
8. The issue, transfar or ownership of shares Is/is not L'&nlssion, le transfort ou f= proprigté o 'actions
. resticted and the resirctions (if any) are as follows: esiin'est pas resfreinl. Les restriclions, 'y a liou,

son [es stivanies !

Mo share or shares in the capital of the Corporalion shall be iransferred without the consant of either (a)a
majarily of of the directors of the Corporation expressed by a resolution passed at a mesting of the hoard of
directors or by an instrument or instrurments In writing signed by & majority of the directors; or (b} the holders of at
loast 51% of the outstanding common shares of the Corporation expressed by a resalution passed at a mesting
of such sharsholders or by an instrument or Instruments in writing signed by tha helders of al least 51% of the
outstanding common shares of the Corporation.

10. Other provisions, (if any) Aulres dispositions, &' y & lieu ;
Lirnitation ¢h Numiber of Sharehaiders

The number of sharaholders of the Corporation, exclusive of persons who are in its employment and exclusive of
persons who, having been formerly in the employment of the Corporstion, ware, whila in that emplaymeant, and have
contimued atter the termination of that employment t@ be, shareholders of the Corporation, [s #mited to 50, two or more
parsons who are the joint registered owners of ona or more shares being courtad 35 on sharsholder,

o Public Distribution

Any invitation te the public to subscribe for securities of the Corporation Is prohiblted.

11. The statements required by subsection 178 (2} of Les daclarations exigés sux termes du paragraphe 178(2)
gmh Bé_rsinass Corparations Adf gre attachad az de Ja Lof surles compagnies conslituent l'annexe "A”
shedule "A",

12. A copy of the amalgamation agreement or directors U@ copie de la comvention de fusion ou les resolutions
eslutions (as fhe tase may be) iajare sached as des administrateurs  (selon ie cas) constive(nt) fennexe
Schedule "B". alan,”

Corporatek

TRADEMARK
REEL: 003583 FRAME: 0553
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i
These arlicies are signed in duplicate, Les présents stetuls sanf signés en double exemnplaire.

Namag of the amelgamating coporations and Denomination seciale des compagniss guf foslonnemt,
signatures and descriptions of offica of their proper signatura ot fonction de faurs dirigeants reguiierement
officars dosignas.

UPSE LOGISTICS GROUR CANADA LIMITED Byl Parc \ ¢ l %i 5l a l z - Sm:relarv__

Name of Corpoation) {Signature) (Sigrtims) {Dencription of Ciifis] [Fenction]
fart oncinka eht i
FRITZ COMPANIES CANADA INC. byt W/@Q - Treasurer
{Nam of Carparation} |ezgnnmm; Elgranims) O {3esaipion of O} Fonctiand
(Eenomination sociale de ty erokis)
FRITZ STARBER INC. - Traagurer
T — mmm, o) (BgHe] “26::;:;;‘;%“{}”%7“
[Pdaminatian zasims o la soeidla)
o - 1,-"
QAKVIELE SUFFERANCE WAREHOUSE LIMITED By/Pea > - - H,a-“"'"' - Secretary
T . (tome of Copombion) T (sgnngmr’ Eignatrs) T {Dascription of Oficn) (Fordion
{DrRvniriRan SN i [ Sy e
970887 ONTARIO INC. By & o @ - Troaster
' {15 of Earporgon) - o o) ey "'i " Pokcipton ol Offco] (Fancion)
. {Déromination socale de lx sociiid)

TRADEMARK
REEL: 003583 FRAME: 0554
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SCHEDULE “A”

STATEMENT OF OFFICER OF
UPS LOGISTICS GROUP CANADA LIMITED

1. 1, Clelia Fiordelisi, am the Secretary of UPS Lﬂglshcs Group Canada Limited (the
“Corporation™), one of the amalgamatmg corporations listed in the Articles of Amalgamation to
which this statement is attached.

2. Having conducted such examinations of the books and records of the Corporation
and having made such inquiries and investigations as are necessary to enable me to make this
statement, I hereby state that there are reasonable grounds for believing that:

(m)  the Corporation is and the amalgarnated curpor&tiuu will be able to pay its
liabilities as they become due;

()  the realizable value of the assets of the amalgamated corporation will not be less
than the aggregate of its Habilities and stated capital of all classes; and

(0)  no creditor will be prejudiced by the amalgamation.

DATED: December 2>, 2002

Clﬂ.ll..au “\-Em ‘{’) QY.LAD

Clelia Fiordelisi — Secretary

11491373.1 TRADEMARK
REEL: 003583 FRAME: 0555
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SC L L1 Er

STATEMENT OF OFFICER OF

FRITZ COMPANIES CANADA INC.

1. I, Francois Duannigan, am the Treasurer of Fritz Companies Canada In¢. (the
“Corporation™), one of the amalgamating corporations listed in the Articles of Amalgamation to
which this statement is attached.

2 Having conducted such examinations of the books and records of the Corporation
and having made such inquiries and investigations as are necessary to enable me to make this
statement, I hereby state that there are reasonable grounds for believing that:

m the Corporation is and the amalgamated corporation will be able to pay its
liabilities as they become due;

(k)  therealizable value of the assets of the amalgamated corporation will not be less
than the aggrepate of its Habilities and stated capital of all classes; and

D 1o creditor will be prejudiced by the amalgamation.

DATED: December }.3 , 200

LN,

rancots Dunnigan - Tream{?r

trap1ama TRADEMARK
REEL: 003583 FRAME: 0556
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SCHEDULE “A”

STATEMENT OF OFFICER OF
FRITZ STARBER INC.

1. I, Francois Dunnigan, am the Treasurer of Fritz Starber Inc. (the “Corporation™),
one of the amalgamating corporations listed in the Arficles of Amalgamation to which this

stateroent is attached.

2. Having conducted such examinations of the books and records of the Corporation
and having made such inquiries and investigations as are necessary to enable me to make this
staternent, | hersby state that there are reasonable grounds for believing that:

(g)  the Corporation 1s and the amalgamated corporation witl be able o pay its
liabilities as they become due;

(h)  therealizable value of the assets of the amalgamated corporation will not be less
than the aggregate of its liabilities and stated capital of all classes; and

{i) no creditor will be prejudiced by the amalgamation.

DATED:  December 123 2002

1491373, TRADEMARK
REEL: 003583 FRAME: 0557
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SCHEDULE “A”

STATEMENT OF OFFICER OF
OAKVILLE SUFFERANCE WAREHOQUSE LIMITED

1. 1, Richard Gervais, am the Secrefary of Qakville Sufferance Warehouse Iimited
(the “Corporation”), ope of the amalgmaung corporations listed in the Articles of
Amalgamation to which this statement is attached.

2. Having conducted such examinations of the books and records of the Corporation

and having made such inquiries and investigations as are necessary to enable me to make this
statement, I hereby state that there are reasonable grounds for believing that:

(d)  the Corporation is and the amalgamated corporation will be able to pay its
lighilities ag they become due;

(e}  the realizable value of the assets of the amalgamated corporation will not be less
than the aggregate of its liabilities and stated capital of all classes; and

(H no creditor will be prejudiced by the amalgamation.
DATED: December 23 , 2002

,,,,, T

Rxchard Gerva’” - Secrefary

114913731 TRADEMARK
REEL: 003583 FRAME: 0558
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SCHEDULE “A”

STATEMENT OF OFFICER OF
970967 ONTARIO INC.

1. ' I, Franeows Dunnigan, am the Treasurer of 970967 Ontario In¢. (the
“Corporation™), one of the amalgamating corporations listed in the Articles of Amalgamation to
which this statement is attached.

2. Having conducted such examinations of the books and records of the Corporation
and having made such inquiries and investigations as are necessary to enable me to make this
statement, I hereby state that there are reasonable grounds for believing that:

(a)  the Corporation is and the amalgamated corporation will be able to pay its
liabilities as they become due;

(b)  the realizable value of the assets of the amalgamated corporation will not be less
than the aggregate of its lHabilities and stated capital of all ciasses; and

() no creditor will be prejudiced by the amalgamation.

DATED:; December 43 2002

e TR0

=T - .
Francois Dunnigan - Trcamz%r

114913731 TRADEMARK
REEL: 003583 FRAME: 0559
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SCHEDULE “B”
RESOLUTION OF THE SOLE SHAREHOLDER
OF

UPS LOGISTICS GROUP CANADA LIMITED
(the “Corparation™)

WHEREAS the shareholder is a party to a Unanimous Sharcholder Declaration
dated December 18, 2002 which fully restricts the powers of the directors to manage the business
and affairs of the Corporation;

Amalgamation with 970967 Ontario Inc,,
Quakville Sufferance Warehouse Limited,

Fritz Starber Ine. and Fritz Companies Canada Ing.

WHEREAS 970967 Ontario Inc., Oakville Sufferance Warehouse Limited, Fotz
Starber Inc, and Fritz Companies Canada Inc. will be subsidiaries of the Corporation as
conternplated by the Business Corporations Act (Ontano) (the “Act”) asat 11:58:30 p.m. on
December 31, 2002;

AND WHEREAS it is desirable that the Corporation amalgamate effective
Tanuary 1, 2003 with 970967 Ontario Inc., Oakville Sufferance Warehouse Limited, Fritz Stather
Inc. and Fritz Companies Canada Inc. pursuant to subsection 177(1) of the Act;

RESOLVED THAT:

1. the amalgamation of the Corporation, 970967 Ontario Inc., Oakville Sufferance
Warehouse Limited, Fritz Starber Inc. and Fritz Companies Canada Inc. under the name UPS
SCS, Inc. pursuant to subsection 177(1) of the Act, iz approved;

2. upon the endorsement of a certificate on the articles of amalgamation pursnant to
section 178 of the Act, all shares in the capital of 970967 Outario Inc., Oakville Sufferance
Warehouse Limited, Frtz Starber Inc. and Fritz Compames Canada Inc., including all shares
which have been issued and are outstanding at the date hereof, shall be cancelied without any
repayment of capital in respect thereof;

3. the articles of amalgamation and the by-laws of the amalgamated corporation
shall be the same as the articles and by-laws of the Corporation;

4. no securities shall be issued and no assets shall be distributed by the amalgamated
corporation in connection with the amalgamation; and

a. any director or officer of the Corporation is hereby authorized to do all things and
execute all instruments and documents necessary or desirable to carry out and give effect to the
foregoing, including the execution and filing of articles of amalgamation,

114912883

TRADEMARK
REEL: 003583 FRAME: 0560
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SCHEDULE “B”
RESOLUTION OF THE SOLE SHAREHDLDER‘
OF

FRITZ COMPANIES CANADA INC.
(the “Corporation™)

WHEREAS the shareholder is a party to 2 Unanimous Shareholder Declaration
dated December 18, 2002 which fitlly restricts fhe powers of the directors to manage the business
and affairs of the Corporation;

Amalgamation with 970967 Ontario Inc.,
Osakville Sufferance Warchouse Limited,

Fritz Starber Inc. and UPS Logistics Group Canada Timited

WHEREAS the Corporation, Fritz Starber Inc., 970967 Ontario Inc. and Qakvilie
Sufferance Warchounse Limited will be subsidiaries of UPS Logistics Group Canada Limited as
at 11:38:30 p.m. on December 31, 2002;

AND WHEREAS it is desirable that the Corporation amalgamate effective
Tanuary 1, 2003 with 970967 Ontario Inc., Ogkville Sufferance Warchouse Limited, Fritz Starber
Inc. and UPS Logistics Group Canada Lirnited pursuant to subsection 177(1) of the Business
Corporations Act (Ontario) (the “Act™);

RESOLVED THAT:

1. the amalgamation of the Corporation, 970967 Ontario Inc., Oakville Sufferance
Warehouse Limited, Fritz Starber Inc. and UPS Loglstlcs Group Canada Limited under the name
UPS 8CS, Inc. pursuant to subsection 177(1) of the Act, is approved,

2, upon the endorsement of a certificate on the articles of amalgamation pursuant to
section 178 of the Act, all shares in the capital of the Corporation, including afl shares which
have been issued and are outstanding at the date hereof, shall be cancelled without any
repayment of capital in respect thercof;

3. the articles of amalgamation and the by-laws of the amalgamated corporation
shall be the same as the articles and by-laws of UPS Logistics Group Canada Limited;

4 no securities shall be issued and no assets shall he distnbuted by the amalgamated
corporation in connection with the amalgamation; and
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a. any director or officer of the Corporation is hereby authorized to do al things and
execute all instruments and decuments necessary or desirable to carry ont and give effect to the
foregoing, including the execution and filing of articles of amalgamation.
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SCHEDULE “B”
RESOLUTION OF THE SOLE SHAREHOLDER
OF

FRITZ STARBER INC.
(the “Corporation™)

WHEREAS the sharcholder is a party to a Unanimous Sharsholder Declaration
dated December 18, 2002 which fully restricts the powers of the directors to manage the business
and affairs of the Corporation;

Amalgamation with 970967 Ontario Inc.,
Oakville Sufferance Warehouse Limited,
Fritz Companies Canada Inc. and

S Logstics Group Canada Limited

WHEREAS the Cotporation, Fritz Companies Canada Inc., 970967 Ontario Inc.
and Oakville Sufferance Warehouse Limited will be subsidiaries of UPS Logistics Group Canada
Limited as at 11:58:30 p.m. on December 31, 2002;

AND WHEREAS it is desirable that the Corporation amalgamate effective
Januvary 1, 2003 with 970967 Ontarie Inc., Oakville Sufferance Warchouse Limited, Fritz
Companies Canada Inc. and UPS Logistics Group Canada Limited pursuant to subsection 177(1)
of the Business Corporations Aet (Ontario) (the *Act™);

RESOLVED THAT:

1. the amalgamation of the Corporation, 970967 Ontario Inc., Oskville Sufferance
Warehouse Limited, Fritz Companies Canada Inc. and UPS Logistics Group Canada Limited
under the name UPS SCS, Inc. pursuant to subsection 177(1) of the Act, is approved,

2. upon the endorsement of a certificate on the articles of amalgamation pursuant to
section 178 of the Act, all shares in the capital of the Corporatjon, including all shares which
have been issued and are outstanding at the date hereof, shall be cancelled without any
repayment of capital in respect thereof;

3. the articles of amalgamation and the by-laws of the amalgamated corporation
shall be the same as the articles and by-laws of UPS Logistics Group Canada Limited;

4. no securities shall be issued and no assets shall be distributed by the amalgamated
corporation in connection with the amalgamation; and
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5. any director or officer of the Corporation is hereby authorized to do all things and
execute all instruments and documents necessary or desirable to carry ont and give effect to the
foregoing, ncluding the execution and filing of articles of amalgamation.

114 070.3

TRADEMARK

28427

REEL: 003583 FRAME: 0564



A7/18/2887 14:15 d84-572-5135 KING & SPALDIMG LLP PAGE  21/27

SCHEDULE “B"
RESOLUTION OF THE SOLE SHAREHOLDER
OF
OQAKVILLE SUFFERANCE WAREHOUSE LIMITED

(the “Corporation™)

WHEREAS the shareholder is a party to a Unammous Shareholder Declaration
dated December 18, 2002 which fully restricts the powers of the directors to manage the business

and affairs of the Corporation;

Amalgamation with 970967 Ontario Inc.,
Fritz Companies Canada Inc., Fritz Starber Inc.
and UPS Logistics Group Canada Limited

WHEREAS the Corporation, Fritz Companies Canada Inc., Frotz Starber Inc. and
970867 Ontario {nc. will be subsidiaries of UPS Logistics Group Canada Limited as at 11:58:30
p.m. on December 31, 2002;

AND WHEREAS it is desirable that the Corporation amalgamate effective
January 1, 2003 with 970967 Ontario Inc., Fritz Starber Inc, Fiitz Companies Canada Inc. and
UPS Logistics Group Canada Limited pursuant to subsection 177(1) of the Business
Corporations Act (Ontario) {the “Act™),

RESOLVED THAT:

1. the smalgamation of the Corporation, 970967 Qntario Ine., Fritz Starber Tne, Fritz
Companies Canada Inc, and UPS Logistics Group Canada Limited under the name UPS SCS,
Inc. pursuant to subsectton 177(1) of the Act, is approved,

2. upon the endorsement of a certificate on the articles of amalgamation pursuant to
section 178 of the Act, all shares in the capital of the Corporation, including all shares which
have been 1ssued and are outstanding at the date hereof, shall be cancelled without any
repayment of capital in respect thereofs

3 the articles of amalgamation and the by-laws of the amalgamated corporation
shall be the same as the articles and by-laws of UPS Logistics Group Canada Limited;

4, no securities shall be issued and no assets shall be distributed by the amalgamated
corporation in connection with the amalgamation; and

5. any director or officer of the Corporation is hereby authorized to do all things and
¢xecute all instruments and dociunents necessary or desirable io carry out and give effect to the
foregoing, including the execution and filing of articles of amalgamation.
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SCHEDULE “B”
RESOLUTION OF THE SOLE SHAREHOLDER
OF

970967 ONTARIO INC.
(the “Corporation™)

WHEREAS the shareholder is a party to a Unanimous Shareholder Declaration
dated December 18, 2002 which fully restricis the powers of the directors to manage the business
and affairs of the Corporation;

Amalgamation with Qakville Sufferance Warchouse
Limited, Fritz Starber Inc., Fritz Companies Canada Inc,

and UPS $ogistics Group Canada Limited

WHEREAS the Corporation, Oakville Sufferance Warehouse Limited, Fritz
Starber Inc. and Fritz Companies Canada Inc. will be subsidiaries of UPS Logistics Group
Canada Limited as at 11:58:30 p.m. on December 31, 2002;

AND WHEREAS it is desirable that the Corporation amalgamate effective
Tanuary 1, 2003 with Oakville Sufferance Warehouse Limited, Fritz Starber Inc., Fritz
Companies Canada Inc. and UPS Logistics Group Canada Limited pursuant to subsection 177(1)
of the Business Corporations Aet (Ontario} {the “Act”);

RESOLVED THAT:

I. the amalgamatlon of the Corporation, Qakville Sufferance Warehouse Limited,
Fritz Starber Inc., ¥ritz Companies Canada Inc. and UPS Logistics Group Canada Limited under
the name UPS SCS Ine. pursuant to subsection 177(1) of the Act, is approved;

2. upon the endorsement of a certificate on the articles of amalgamation pursuant to
section 178 of the Act, all shares in the capital of the Corporation, including all shares which
have been issued and are outstanding af the date hereof, shall be cancelled without any
repayment of capital in respect thergof;

3 the articles of amalgamation and the by-laws of the amalgamated corporation
shall be the same as the articles and by-laws of UPS Logistics Gronp Canada Limited;

4, no securities shall be issued and no assets shall be distributed by the amalgamated
corporation in connection with the amalgamation; and

5. any director or officer of the Corporation is hereby authorized to do ail things and
execute all mstruments and documents necessary or desirable to carry out and give effect to the
foregoing, including the execution and filing of articles of smalgamation.
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