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ARTICLES OF MERGER
Merger Sheet

------------------------------------

MERGING:

MALIZOF{Y ENTERPRISES OF BAY COUNTY, INC., a Florida corporation
K56449

INTO
HERTZ EQUIPMENT RENTAL CORPORATION, a Delaware entity, 819124

File date: December 22, 1999, effective December 31, 1999

Corporate Specialist: Annetie Ramsey

Division of Corporations - P.O. BOX 6327 -Talléhaéééé,ﬂ Floridé-32314



FLORIDA DEPTEN T OF STATE

Katherine Harris
Secretary of State

okl

Capitol Services
1406 Hays Street

Suite 2

Tallahassee, FL 32301

SUBJECT: HERTZ EQUIPMENT RENTAL CORPORATION

Ref. Number: 819124

We have received your document for HERTZ EQUIPMENT RENTAL

CORPORATION and your check(s) totaling $78.75. However, the enclosed
document has not been filed and is being returned for the following correction(s):

Please entitle your document Articles of Merger.
If you have any questions conceming the filing of your document, please call
(850) 487-6907. =
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Annette Ramsey ced o
Corporate Specialist Letter Number: 839A0006012& 2= =
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OF o
MALLORY ENTERPRISES OF BAY COUNTY, INC. 5; i
(a Florida corporation) = :tr 3
=T oy
INTO

HERTZ EQUIPMENT RENTAL CORPORATION
(a Delaware Corporation)

Sections 607.1104 and 607.1107 of the Florida Business Corporation Act
Section 253 of the Delaware General Corporation Law

Hertz Equipment Rental Corporation ("HERC") hereby certifies that:

(1)  The name and state of incorporation of each of the constituent corporations are:

(a) Mallory Enterprises of Bay County, Inc., a Florida corporation
("Mallory™); and
(b)  Hertz Equipment Rental Corporation, a Delaware corporation.

(2)  APlan of Merger, 2 complete copy of which is attached hereto as Exhibit A, by
which Mallory shall merge with and into HERC {(the "Plan of Merger"), was duly adopted by the
unanipous written consent of the Boards of Directors of each of HERC and Mallory on
December {3 , 1999 and December 1S, 1999, respectively. HERC, the sole shareholder of
Mallory, waived in writing its right to receive a copy of the Plan of Merger.

(3)  The name of the surviving corporation is Hertz Equipment Rental Corporation, a
Delaware corporation.

4 The Certificate of Incorporation and Bylaws of HERC shall be the Certificate of
Incorporation and Bylaws, respectively, of the surviving corporation.

(5)  All of the outstanding shares of capital stock of Mallory are, and will be through

the time of issuance of a Certificate of Merger by the Secretary of State of the State of Florida,
owned by HERC. Accordingly, pursuant to Qection 253 of the General Corporation Law of the
State of Delaware and Sections 607.1103(7) and 607.1104 of the Florida Business Corporation

Act, votes of the shareholders of HERC and of Mallory are not required.

(6)  Upon effectiveness of the merger, all of the authorized capital stock of Mallory
shall be surrendered and canceled.

(7):  The merger of Mallory into HERC shall be effective as of December 31, 1999.

80102308_8.00C ,



IN WITNESS WHEREOQF, the undersigned have caused this Certificate to be executed
by their respective authorized officers on this /S~ day of December, 1999.

HERTZ EQUIPMENT RENTAL CORPORATION

o ol 0. .

Name: Gerald A. Plescia
Title: President

MALLORY ENTERPRISES OF BAY COUNTY,
INC.

by: ol A /...

Name: Gerald A. Plescia
Title: President

80102308_8.D0C — . 2.



PLAN OF MERGER
OF
MALLORY ENTERPRISES OF BAY COUNTY, INC.
AND
HERTZ EQUIPMENT RENTAL CORPORATION

This Plan of Merger (this "Plan") is made and entered into as of December ﬁ_,
1999, by and between Hertz Equipment Rental Corporation, a Delaware corporation ("HERC")

and Mallory Enterprises of Bay County, Inc., a Florida corporation (the "Subsidiary™), in
accordance with Sections 607.1104 and 607.1107 of the Florida Business Corporation Act.

WHEREAS, HERC is 2 corporation organized under and govemed by the laws of
the State of Delaware, and its address is 225 Brae Boulevard, Park Ridge, New Jersey 07656;

WHEREAS, the Subsidiary is a corporation organized under and governed by the
laws of the State of Florida;

WHEREAS, HERC is the sole owner of all of the outstanding capital stock of the
Subsidiary;

WHEREAS, HERC and the Subsidiary have determined that it is advisable and in
the best interests of such corporations and their stockholders that the Subsidiary merge with and
into HERC upon the terms and conditions provided herein (the "Merger") and, pursuant to
Section 253 of Delaware General Corporation Law and Section 607.1 104 of the Florida Business
Corporation Act, the Board of Directors of HERC has approved and adopted this Plan. Pursuant
to Section 607.1104(1)(a) of the Florida Business Corporation Act, a vote of HERC, the sole
shareholder of the Subsidiary, is not required; and

WHEREAS, it is intended that for federal income tax purposes the merger of the
Subsidiary with and into HERC shall constitute a liquidation as described in Section 332 of the
Internal Revenue Code of 1986;

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual
agreements herein contained and of the mutual benefits provided hereby, the parties hereto
hereby agree as follows:

1. Merger. The effective date of the Merger shall be December 3 1, 1999 (the
"Effective Date"). On the Effective Date, the Subsidiary shall be merged with and into HERC
and the separate existence of the Subsidiary shall thereupon cease. HERC shall continue its
corporate existence in the State of Delaware as the surviving corporation (the "Surviving
Corporation") after the Effective Date of the Merger.

2. Certificate of Incorporation. The Certificate of Incorporation of HERC, as
in effect immediately prior to the Effective Date, shall continue to be the Certificate of
Incorporation of the Surviving Corporation without change or amendment until duly amended in
accordance with the provisions thereof and applicable law.

80103609_2.D0C -
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3. Cancellation of Shares. Upon the Effective Date, by virtue of the Merger
and without any action on the part of any holder thereof, each share and each certificate
representing shares of the capital stock of the Qubsidiary outstanding immediately prior thereto
ghall automatically be canceled.

4. Subsequent Action. If at any time after the Effective Date it shall be
necessary or desirable to take any action or execute, deliver or file any instrument or document
in order to vest, perfect or confirm of record in the Surviving Corporation the title to any
property or any rights of the Subsidiary, or otherwise to carry out the provisions of this Plan, the
directors and officers of the Surviving Corporation are hereby authorized and empowered on
behalf of the Subsidiary and in its name to take such action and execute, deliver and file such
instruments and documents.

5. Rights and Duties of HERC. Qn the Effective Date, HERC shall
thereupon and thereafter possess all rights, privileges, immunities, licenses, and permits (whether
of a public or private nature) of the Subsidiary; and all property (real, personal and mixed), all
debts due on whatever account, a1l choses in action, and all and every other interest of or
belonging to or due t0 the Subsidiary shall continue and be taken and deemed to be transferred to
and vested in HERC, without further act or deed; and HERC shall thenceforth be responsible and
liable for all liabilities and obligations of the Subsidiary.

6. Termination. At any time prior to the Effective Date, this Plan may be
terminated and the Merger abandoned at the election of the Board of Directors of HERC.

7. Waiver of Mailing Requirement. HERC, the sole shareholder of all of the

outstanding stock of the Subsidiary, has waived e requirement of Section 607.1104 of the
Florida Business Corporation Act that a copy of this Plan be mailed to HERC. The waiver is
attached hereto as Exhibit 1.

[remainder of page intentionally left blank}
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IN WITNESS WHEREOF, the parties hereto have caused this Plan to be duly
executed as of the day and year first above written.

HERTZ EQUIPMENT RENTAL
CORPORATION, a Delaware corporation

By: Mﬂ/zﬂé

Name: Gerald A. Plescia
Title: President

MALLORY ENTERPRISES OF BAY
COUNTY, INC., a Florida corporation

by ot 8 f 2y

Name: Gerald A. Plescia
Title: President

80103609_2.D0C _ 3



EXHIBIT 1

WAIVER
OF
MAILING REQUIREMENT
OF
SOLE SHAREHOLDER
OF
MALLORY ENTERPRISES OF BAY COUNTY, INC.

Tn accordance with Section 607.1104 of the Florida Business Corporation Act, the
undersigned, being the sole shareholder of Mallory Enterprises of Bay County, Inc., 2 Florida
corporation, does hereby waive the right to receive a mailed copy or summary of the Plan of
Merger entered into by said company and Hertz Equipment Rental Corporation on

December /s~ , 1999.

Such waiver shall allow the filing of the articles of merger in the State of Florida
without the 30-day waiting period.

Dated: December _A_sf. 1999

HERTZ EQUIPMENT RENTAL
CORPORATION, a Delaware corporation

o At f2

Name: Gerald A. Plescia
Title: President

80103609_2.D0C



