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ARTICLES OF MERGER /;J\«.“(,
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SCULLY COMPANIES, INC., A
. . - 14:,;"7
a California corporation, /9)9 ..,/:‘:(:.'
SCULLY TRANSPORTATION SERVICES, INC., “,
a California corpotation, -}
and
RSAS-SEL, INC.,
a California corporation,
into
RYDER TRUCK RENTAL, INC,,
a Florida corporation

In accordance with thie terms and provisions of the ¥lorida Business Corporation Act and
the California Corporations Code, Ryder Truck Rental, Inc., 2 Florida corporation (the
“Surviving Corporatisn’), hereby submits the following Articles of Merger in accordance with
Florida Statutes Section 607.1105 and California Corporations Code Section 1108(d), duly

exgculed by cach party to the merger:

FIRST: The exact name, jurisdiction, type of entity and document number for each

mepgzing party are a2 follows:
Califoroia Document
Name Jurisdiction Type of Entity Number
Scully Companies, California. Corporation C2058919
Ine.
Scully California Corporation C1049796
Transportation
Services, Inc,
RSAS-SEL, Inc. California Corporation C3345394

S ND: The exact name, jurisdiction, type of entity, document number and street
address/principal place of business for each surviving party are as follows:

DM_US 27505957-3.026595.0046
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Florida Street
Type of Document Address/Principal
Name "t Jurisdiction | Entity Nymber Place of Busginess
Ryder Truck Rental, | Florida Corporation | 176669 £1690 NW 105 St.
Ine. Miami, FL 33178

THIRD: The Plan of Merger attached hereto as Exiibit “A™ (the “Plan of Merger™)
meets the requirements of Florida Statutes Section 607.1105 ¢t sen. and meets the requirements
for an “Agreement of Merger” of California Corporations Code Section 1101 and on January 28,
201! was spproved and asdopted by the directors and sole shareholder of each of Secully
Companies, Inc., a California corporation, Scully Transportation Services, loc., a California
corporation, and RSAS-SEL, Inc., a California corporation (together, the “Disappearing
Corporations™), and the directors of the Surviving Corporation, in accordance with Florida
Statutes Section 607.1103(7) and California Corporations Code Sections 1160 ¢t geg and {200 et

geq.

FOURTH: The merger is permitied under the laws of the State of Florida and the State
of California and is not prohibited by the Articles of Incorporation or By-Laws of the
Disappearing Corporations or the Articles of Incorporation or By-Laws of the Surviving
Corporation,

FIFTH: The merger shall be effective ag of January 31, 2011 (the “Effective Time").

SIXTH: The Articles of Incorporation and By-Laws of the Surviving Corporation, in
effect immediately prior to the Effective Time shall, without any changes, be the Articles of
Incorporation and By-Laws of the Surviving Corparation immediately following the Effective
Time and uniil further amended as permitted by law.

SEVENTH: These Articles of Merger comply and were executed in accordance with the
laws of the Stmte of Florida and the State of California.

» * »

DM_US Z7505952-1.026593 0046
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IN WITNESS WHEREOQY, the parties hereto have sxccuted these Articles of Merger as of

this 315t day of Januacy, 2011,

DM_US 27508757-3,0 363553, 0046

DISAPPEARING CORPORATIONE:

SCULLY COMPANIES, INLC,,
a California corporation

SCULLY TRANSPORTATION SERYICES, INC.,
a California corporaiion

RRAS-8FL, INC,,

a Californta corporation

By: , ﬁ/l/% : :
Michaﬂ,a‘.’Bﬁnnign rasidere and Secretary

SURVIVING CORPORATION:

RYDER TRUCK RENTAL, INC.,

a Florida corporation

7. :
By:

. Michue) 4, Brannigan Semior Vice President

By:

Fi OUR tﬁez. Assistant Secretory
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PLAN OF MERGER

We hereby submit the following plan of merger (the “Pan™) in accordance with Flotida
Statutes Section 607.1108 and California Corporations Code Section 110], The Plan has been
approved by each party to the merger it accordance with Florida Statutes Section 607.1105 and
Califomtia Corporations Code Sections 1100 gt seq and 1200 et geq.

FIRST: The exact pame, jurisdiction, type of entity and document number for cach

merging/constituent party are as follows:

California Document
Name , Furisdiction Iyye of Entity Number
Scully Companies, California Corporation C2958919
ing,
Scully California Corporation 1049796
Transportation
Services, Inc.
RSAS-SEL, Inc, California .| Corporation C3345394

SECOND: The exact name, jurisdiction, type of entity, document number and stroet
address/principal place of business for each survivimg party are as follows:

Florida Strect
Type of Document Address/Principal
Nagie Jurisdiction | Entity Number  Place of Business
Ryder Track Rental, | Flerida Corporation | 176669 11690 WW 105 St
Inc, Miami, FL 33178

TRIRD: The terms and conditions of the merger are as follows:

(=) Merper. In accordance with Florida Statutes Section 607.1105 and California
Cotporations Code Section 1108, the merging parties, Scully Companies, Inc., a California
corporation, Scully Transportation Services, Inc., 8 Celifomie corporation, and RSAS-SEL, Inc,,
a California corporation (together, the “Disappearing Corporations™), shall merge with and
into the surviving party, Ryder Truck Remtal, Inc,, 8 Florida corporation (the “Surviving
Corporation’™), as of January 31, 2011 (the “Effective Time™). At the Effcctive Time, the
scparate existence of each of the Disappearing Corporations shall cease and the Surviving

DM_US 27305957-3,024595.0046
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Corporation shall continue to exist untder and be governed by the Florida Business Corporation
Act.

()] Articles of Tncorporation and By-Laws. The Articles of Incorporation and By~
Laws of the Surviving Corporation, in effect irmmediately prior to the Effective Time shall,
without any changes, be the Articles of Incorporation and By-Laws of the Surviviag Corporation
immediately following the Effective Time and untt] further amended as permitted by law.

{c) Officers. The officers of the Surviving Corporation in office immediately prior to
the Effective Time shall coutinge to be the officers of the Surviving Corporation immediately
following the Effcctive Time and shall hold office in accordance with the Articles of
Incorporation and By-Laws of the Surviving Corporation.

(d) Effect of Merger. As of the Effective Time, the separate existence of each of the
Disappearing Corporations shall ceasc and the Surviving Corporation shall be fully vested with
all rights, privileges, properties, immunities, disabilities, liabilities and duties of the Disappearing
Corporeiions and the title to all property, real, persomal and mixed, and rights owned by the
Disappearing Corporations shall be fully vested in the Surviving Corporation without reversion
or impairment, as more particularly set forth in Florida Statutes Section 607.11101 and
Celifomia Corporations Code Section 1107.

© FOURTH:

{2)  Conversjon of Shares. The manner and basis for converting she shares of the
Disappearing Corporations into cash are as follows: As of the Effective Time: (i) each share of
common stock of the Disappearing Corporations shall, by operation of the merger, cease to
represent an interest in the Disappearing Corporations, and shall instead represent only the right
1o receive the Merger Consideration (as hereinafier defincd) payable to the holder thereof as set
forth in Section (b) of this Article FOURTH; and (31) the Surviving Corporation shall distribute
the Merger Consideration to the sole sbareholder of cach of the Disappearing Corporations as sct
forth in Section (b) of this Article FOURTH.

(b)  Mergor Conslderation. As of the Effective Time, the Surviving Corpuration
shall distribute to the sole shareholder of each of the Disappearing Corporations One Dollar
($1.00) (the “Merger Constderation™).

() Rights tp Acquire Shares. There are no rights to acquite shares or any othet
interests in the Disappearing Cotporations or the Surviving Corporation.

FIFXTH: Other provisions relating to the merger are as follows:
(a) cogsion gnd Assipivoent. This Plan of Merger shall be binding upon and

inure to the benefit of the parties named herein and their respective successors, permitied assigns,
distributees, heirs, and grantors of any revocable trusts of a party hereto,

DM_US 273505957-3,026595 0046
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() Amendpents apd Waivers. No amendment of any provision of this Plan of
Merger shall be valid unless the same shall be in writing and signed by the parties hereto. No
waiver by any party of any breach, defaylt or misrepresentation, whether intentional or pot, shall
be deemed to extend to any prlor or subseguent breach, default or misrepresantation or affect in
any way any rights arising by virtue of any prior or subsequent occurrence. All waivers must be
in writing, signed by the waiving pasty, to be effective.

(¢}  Severahility. Any term or provision of this Plan of Merger ibat is invalid or
unenforceable in any situation in any jurisdiction shall not affect the validity or enforceability of
the remaining terms and provisions hercof or the validity or enforceability of the offending term
ar provigion in any other situation or in any other jurisdietion.

(d)  Further Assurpnces. Each party hereto shall, at the reasonable request of the
other pesty, execute and deliver to the other party all further documents, instruments,
assignments and assurances, and take any actions reasopably requested by the other party that are
reasonably necessary to effect the merger and otherwise to carry put the terms and provisions of
this Plan of Merger.

DM_TI§ 27505%97-2.026395.0046
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‘The pariies hereto have cxecuted this document as of the 3ist day of January, 2011, a3
evidence that they agree, accemt dnd adopt this Plan of Merget.

OM_US 2750995 1-1.026305.0048

DISAPFEARING CORPURATIONS:

- SCULLY COMPANIES, INC.,

a California corporation

By: ﬂ//)/?ﬁ%@/

Michagk}. Brannigdn, President and Seoratary

SCULLY TRANSPORTATION SERVICES, INC,,
a Californta corporation

M ichac{}}ﬁmnnigan /Presidert and Secrerary

HSAS-SEL, INC,,
a California corporation
By: y
Michac} W Brannigayy Presidert and Secretmy
SURVIVING CORPORATION:
RYNER TRUCK RENTAL, INC.,
o Floridy corporation
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