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ARTICLES OF MERGER

of

SCULLY RISK MANAGEMENT, LLC,
a California limitad jiability corppany,

into

RYDER TRUCK RENTAL, INC.,
a Florida corporation
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In accordance with the teems and provisions of the Florida Busivess Corporation Act and
the California Corporations Codc, Rvder Truck Rental, Inc., 2 Florida corporation (the

“Surviving Corporation™), hereby submits the following Articles of Merger in eccordante with

exccuted by each party to the merger:

Florida Statites Secuon 607.1109 and California Corporations Code Seection 173551, duly

merming pacty are a5 follows:

FIRST: The exact name, jurisdiction, type of entity and docurmnent number For cach
‘Califorute Document
Name Tyriadiction Typg ol Entity Nuraber
Scully Risk Califorma. Limited Lishility 20033211001
Management, LLC Company
BECOND: The exact name, jurisdiction. fype of entity, document numbcr and street
address/principz) place of business for each gpryiving party are as follows:
Floride Streat
Typeof Document Address/Principal
Nams Jurisdiction | Eutity Nomber Placg of Business
Ryder Truck Rental, | Elonda Corporaticn | 176669 116590 MW 105 St
Ine. Miami, FL 33178

THERD: The Plan of Merger atlached bereto as Exhiblt “A” (the “Pian of Merger™)
meets the requirements of Florda Statutes Section 6071109 &1 peq. and meets the requirements

for an “Agreement of Merger” of Caiifornia Corporations Code Section 17551 and on Japuary
23, 2011 was spproved and adopied by the solc member of Seully Rislk Mansgement, LLC, a
DM, LIS 205090503 DI5593.0048
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Califtrnfa Tomited liability company (the “Dissppearing LLC”), and the dircctors of the
Swviving Corporation. jn accordance with Florida Statwtes Section 607.1105 et seg and
California Corporations Code Sections 17551.

FOURTH: The merger is permitted under the laws of (he State of Florida and the State
of Califorma and is not prohibited by the Articles of Organization ot Operating Agreement of the
Disappearing LLT or the Articles of Incorporation or By-Laws of the Surviving Corporation.

FIEFTH: The merger shall be offective as of Jannary 31, 2011 (the “Effective Time™),

SIXTH: The Aricles of Incorporation and By-Laws of the Surviving Corperation, in
effect immediately prior to the Effoctive Time shall, without any chaunges, be the Articles of
Tnsorporation and By-Laws of the Suiviving Corperativn ivmroedistely following the Effective
Time and until further amended as permitted hy law.

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

* . *

3.
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IN WYTNESS WHEREQEF, the partiza henefo have cxecuted thess Articles of Merger as of
this 31wt day of January, 2014,
DISAPPFEARING LLC:

SCULLY RISK MIANAGEMENT, LLC,'
a C‘ah_‘fqnd’a limited liability company

. Bratnlgan, Prasident emd Scerelary

SURVIVING CORPORATION:

RYDER TRUCK RENTAL, INC.,
& Finride corporation
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EXHIBIT “A”

gee attached.
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We bereby submit the following plan of merger (the “Plan™) in accordence with Florida
Statutes Section 507.1108 and Califocnia Corporations Code Section 17551, The Plan hos been
approved by sach party to the mevger in accordance with Floride Statules Section 607.1105 and
California Corporations Code Section 17551,

FIRST: The exact name, jurisdiction, type of entity and documeat number for each
Rexging/constituent party are as follows: '
Califorpia Document
Name Jurisdietion Tyne of Entity MNumber
Scully Rink Californie. Limited Liability 200332110021
Mansgement, LLC Company :

SEECOND: The exact name, jurisdiction, type of entity, docuroent number avd street
address/principal place of businsss for each surviving party are as follows:

Florida Street
Type of Document Address/Principal
Name Jurisdiction | Entity Nutuper Place of Buginess
Ryder Truck Rental, | Florida Carporation | 176669 11630 W 105 St.
Ine. ' Miami, FL. 33178

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

(Y Merpzr. In aceordance with Florda Statutes Section 607.1 108 and Califormia
Corporations Code Section 17551, the merging party, Scully Risk Management, LLC, 2
California limited Mobility company (the “Disappesring LLC™), shall merge with and into the
surviving party, Rvder Truck Rental, Ine., a Florida corporation (the “Surviving Corporation™),
s of Janvary 31, 2011 (the “Effective Time™). At the Effective Time, the soperate existence of
the Disappearing LLC shall cease and the Surviving Cotporation shall continue to exist under
and be governied by the Florida Business Corporation Act.

)  Articles of Incorporation and By-Laws. The Articles of Incorporation and By~
Lawsg of the Surviving Corporation, in effect immedistely prior to the Effective Time shell,
without any changes, be the Articles of Focorpomation and By-Lawa of the Surviving Corporation
immediately following the Bffective Time and unti further arended as permitted by Jaw,

DM_U 27505950-3.026595,0040
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(¢}  Officers. The officers of the Survivieg Corporation in office immediately prior to
the Effective Time shall contioue to be the offieers of the Surviving Corporation iramedistaly
following the Effective Time and shall hold office o accordmuce with the Adficles of
Incotporation and By-Laws of the Surviving Corporation.

(d) Effect of Merger As of the Bffective Time, the scparate exisience of the
Pisappearing LL.C shall cease and the Surviving Corporstion shall be fully vested with all righas,
privileges, propertics, immumities, disabilities, liahilities and duties of the Disappeaving LLC and
the title to all property. real, personal and mixed, and rights owned by the Disappearing LLC
shall bo fully vested in the Surviving Corpormation without revefsion or iropaiiment, as more
partichiarly sex forth in Florida Statmes Section 607.1110]1 smd Califomia Corporations Code
Sections 17554 end 17554.5,

EOURTH:
(a) Tonversion of Interasts. The manner and basls for converting the interests of the

Disappearing LLC into cash are ss follows: As of the Effective Time: (i) rach interest of the
Disappearing LLC shall, ty operation of the merger, ceass to represent an interest in the
Disappearing LLC, and shall instead, represent only the right to recsive the Mergex Consideration
(e5 hereinafter defined) payable o the holder thereof as set forth in Section (b) of this Axticle
FOURTH; and (ii) the Surviving Corporstion shall distribute the Merger Consideration to the
zole meniber of the Disappearing LLC 23 set forth in Section (b} of this Article FOURTH.

Merger Considepation. As of the Effective Time, the Surviving Corporation
shall distribute to the sole member of the Disappearing LLC Cne Dollar ($1.00) (the “Merger
Censideration”™).

() Rights to écgyigg:n@resg. There are no rights 10 acquire any imterest in the
Disappearing LLC or the Surviving Corporation.

FIETH: Other provisions relating vo the merger are 23 follows:

(2) Sncgession a sisnment. This Plan of Merger shall be bigdiog upon and
inure to the benefit of the parties named herein and their respective sueerssors, permitted assigos,
distributeas, heirs, and gramory of eny revocable trusts ef = party hereto.

Amendments and Waivers. No amendraent of anty provision of this Plan of
Merger shall be valid unless the same shall be in writig and signed by the paties bereto. Mo
waiver by any party of any breach, defamit or misrepresentation, whether intentionsl ar net, shall
bo deemed to cxtond to any prior or subsequent breach, defhult ot misrepresentation or affect in
atly way any rights arising by virtue of any prior or subsaquent ocenrrénce, Afl waivers piugt be
in writing, signed by the wafving party, {o be effective.

() Severability. Any term or provision of this Plan of Merger that i3 invalid or
unenforceable in any situation in any jurisdiction shall not effect the validity or enforceability of

DH_LIS T750593A-0.020593 0O
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the remaining terms and provisions hereof or the validity or enforceabitity of the offending term
or provision in amy other situation or in any other jivfadiction.

"(d)  Forther Asqurances. Each party hereto shall, at the reasonable request of the
other party, execute and deliver 1o the other party all further docymems, instruments,
assignments and assurances, and take any sciions reasongbly requested by the other party thet ars
reagonably tiecessary 10 effcct the merger and otherwise to canty out the terms and provisions of
this Plan of Mesger.

DM_US 17505058-1.02804 s
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The parties hereto hove cxecuted this document as of the 31a day of Jamytry, 2011, s
cvidence that they agrea, pocapt and adopt this Plan of Merger,
DISAPPEARING LLC:

SCULLY MISK MANAGEMENT, LLC,
a Califorrto Bmited Hobility compery

» Pragidont and Sscratary

STRVIVING CORPORATION:

RYPER TRUCK RENTAL, [NC.,
w Flarida corporation
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