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Florida Secretary of State
409 East Galnes Street
Tallahassee, Florida 323%9%

kel

Attention: Ms. Brenda L. Tadlock
Division of Corporations

Re: Ryder Truck Rental, Inc.
Charter No. 176665

Dear Brenda:

Enclosed are duplicate originals of the Restated Articles
of Incorporation, together with my personal check in the
amount of $50.00 (filing fee 320 and certified copy $30).

Listed below are the revisions to the original Certificate
of Incorporation filed December 28, 1953:

{a) Article I - Name of Corporation - was
changed from Ryder Truck Rental System, Inc. to
Ryder Truck Rental, Inc. by Amendment filed
January 30, 1958. .

(b} Article I1 - General Nature of Business -
was amended January 18, 1974 (see page 3 of the
/;2‘4GJLi’ Agreenent of Merger between Miller Trallers, Inc. and
ES Ryder Truck Rental, Inc.). -

Availability : {c) Article III - Capital Stock - was amended

Document Octpber 31, 1986 (see Articles of Merger between
Enummx")\\_,ﬂ upders System, Inc., and Ryder Truck Rental, Inif%ix
Updater (d) Article VII - Directors - was amended 03

ember 31, 1959 (see page 5 of the Joint Plan palipe
Vari ement of Merger between Baker Aucto Rental, I AGENT FEE
erifyer .~ al, and Ryder Truck Rental, Inc.}. c. copy B0
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Florida Secretary of State
*Attention: Ms. Erenda L. Tadlock
Division of Corporations

April 25, 1990

Page 2

If you have any guestions or problems, please do not
hesitate to call me collect at {305} 593-32673

Please forward the certified copy to me via Federal
Express - Eccnomy Service. I've enclosed a completed
airbill so that it will be charged to our account.
Thank you for your assistance.

_ - Sincerely,

7_ Beverly Baé%‘o\ o

Paralegal ..

BB/502
enclosures

cc: Jeffrey J. Murphy
Fred Ray Stuever
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RYDER TRUCK RENTAL, INC.

The within Restated Articles of Incorporation were
duly adopted by the Board of Directors of Ryder Truck
Rental, Inc. (formerly Ryder Truck Rental System, Inc.) on
April 16, 1990. The said Restated Articles of
‘Incorporation only restate and integrate the Certificate
of Incorporation of this corporation, as originally £iled
with the Secretary of State of the State of Florida on
December 28, 1953, together with all duly adopted
amendments thereto and do not further amend ths provisions
of the Certificate of Incorporation of this corporation as
heretofore amended; and there is no discrepancy between
the provisions of the within Restated Articles of
Incorporation and the provisions of the Certificate of
Incorporation of this corporation as originally filed and
heretofore amended, except that the Restated Articles of
Incorporation omit Article VII. and Article VIII of the
Certificate of Incorporaticn of this corporation as
originally filed, which Articles name the initial board of
directors and the subscribers of the corporation.

ARTICLE I.
NAME OF CORPORATION.

The name of this corporation is:

RYDER TRUCK RENTAL, INC.

ARTICLE II.
GENERAL NATURE OF BUSINESS.

The nature of the business and the obiects and
purposes to be transacted, promoted, or carried on by the
. corporation are to engage in any activity or business
permitted under the laws of the United States and of the
State of Florida. :




ARTICLE ITI.

CAPITAL STOCK.

The number of shares that the Corporation is authorized
have cutstanding at any time is as follows:

One Hundred (100) shares of dommon stock, all of
which shall be without par value. )

Two Thousand Nine Hundred Twenty {2,920) shares of
Series C Preference Stock at $1.00 par value per
share. , : '

Three Hundred Forty Three Thousand Five Hundred and
Eighty Three (343,583) shares of $1.20 Convertible
Exchangeable Preference Stock at $1.00 par value per
‘share. : ‘

Part A

Series € Preference Stock

The Series C Preference Stock shall have the following -
powers, preferences and relative, participating, optional
and other special rights and qualifications, limitations
and restrictions, to wit: :

1. Voting Rights. The Series C Preference Stock
shall have no voting powers, and the holders thereof shall-
have no voting rights with respect to any matter voted on

. by the stockholders of the Corporation, except that if
dividends payable on the Series C Preference Stock for any -’
six quarterly periods {(whether or not consecutive) shall
be unpaid, a special meeting of the holders of the Series
C Preference Stock shall be called and held within thirty
(30} days after the fallure by the Corporation to pay said
dividends for six quarterly periods, and the holders of
the Series C Preference Stock shall be entitled to notice
of and to vote at said special meeting and all subsequent
meetings of stockholders at which directors are to be
elected and to elect, voting separately as a class,.two

+ members of the Board of Directors of the Corporation,
which two members shall be in addition to those members
e@lected by the holders of Common Stock and other series




preference stock, until all arrears in dividends payable
on the Series C Preference Stock shall have bheen paid in
full and the fixed quarterly dividend thereon for the then
current cquarterly dividend perivd shall have been declared
and set apart in full. Any directors so elected by the
holders of Series C Prefgrence Stock shall be qualified to
setve on the Board of Directors only until all arrears in
dividends payable on the Series C Preference Stock have
been paid in full and the fixed quarterly dividend thereon
for the then current quarterly dividend period shall have
been declared and set apart in full, whereupon they shall
cease to be qualified to serve as directors of the Corpo-—
ration and their term of office shall thereupon terminate.

2. bividends. The holders of the Series C Prefer-.
ence Stock shall be entitled to receive cash dividends
payable quarterly on the fifteenth day of March, June,
September and December in each year, with respect to the
quarterly periods ending on the last day of each of such
months, in the aggregate amount of $97.50 annually per
share of such Preference Stock, on a parity with the Con-
vertible Exchangeable Preference Stock, but before any sum
or sums shall be set apart for or applied to the purchase
ot redemption of the Common Stock, and before any dividend
or other distribution shall be declared or paid upon or
set apart for the Common Stock; and such dividend upon the
Series C Preference Stock shall be cumulative, so that if
dividends upon the outstanding shares of the Conveértible
Exchangeable Preference Stock, in the aggregate amount of
$1.20 annually per share, and upon the outstanding shares
of the Series C Preference Stock, in the aggregate amount
of $97.50 annually per share, computed from the date on
which such shares are issued to the end of the quarterly
dividend period for such stock ended on the day next pre-
ceding such payment date, shall not have been paid or
declared and a sum sufficient for the payment thereon set
apart, the amount of the deficiency shall be paid (but
without interest) or dividends in such amount shall he
declared and a sum sufficient for the payment therecf set -
aside in trust for the holders of such Convertible Ex-
changeable Preference Stock and Series C Preference Stock,
before any sum or sums shzll be set apart forTor applied
to the purchase or redemption of the Common Stock and
before any dividend or other distribution shall be de-
clared or paid or set apart for the Common Stock.

After full cumulative dividends in the annual
amount of $1.20 per share of outstanding Convertible Ex-
changeable Preference Stock and in the annual amount of
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$97.50 per share of outstanding Series C Preference Stock,
computed from the date on which such shares are issuved, as
aforesaid, to the end of the last quarterly dividend period
for ‘such stock, shall have been paid, or declared and set
apart for payment, the holders of the Common Stock shall

be entitled, to the exclusion of the holders of the Con-
vertible Exchangeable Preferencé Stock and Series
Preference Stock, to all further divideands declared and
paid in such quarter.

3. Licuidation. The Series C Preference Stock
shall, except as hereinafter provided, rank on a parity
with the Convertible Exchangeable Preference Stock and any
series of Preference Stock hereinafter issued which is not
by its terms subordinated to the Series C Preference Stock
{"Parity Stock"), and shall be preferred over the Common
Stock as to assets. In the event of any voluntary liqui-

‘dation, dissolution or winding up of the Corporatiosn, the

holders of the Series C Preference Stock shall be euntitled
to receive, out of the assets of the Corporation available
for distribution to its stockholders (whether from' capital
or surplus), an amount equal to the then applicable
Optional Redemption Price (as provided in Section 4(c)
below) per share of Series C Preference Stock, together
with all dividends thereon accrued and in arrears, before
any distribution of the assets shall be made to the
holders of the Common Stock, and shall be entitled to no
other or further distribution. In the event of any in-
voluntary liquidation, dissolution or winding up of the
Corporation, the holders of the Series C Preference Stock
shall, except as hereinafter provided, be entitled to
receive out cf the assets of the Corporation available for
distribution to its stockholders (whether from capital or
surplus), an amount equal to $1,000 per share of Series C
Preference Stock, together with all dividends thereon
accrued and in arrears, before any distribution of the
assets shall be made to the holde-s of the Common Stock,
and shall be entitled to no other or further distribu—
tion. If. upon the voluntary liguidation, dissolution or
winding up of the Corporation, the assets distributable
among the holders of the Convertible Exchangeable Prefer—
ence Stock and Series C Preference Stock and any Parity
Stock hereinafter issued shall be insufficient to permit
the payment in full to the holders of said series of
Preference Stock of the preferential amcunts to which they
are entitled, the assets available for distribution shall

" be distributed ratably amcng the holders of the Convertible

Exchangeable Preference Stock and C Preference Stock and
any series of Parity Stock hereafter issued, according to




the amount to which they would have been respectively
entitled to receive in a voluntary licuidation of such
assets were sufficient to permit the payment in full of
upon the involuntary liquidation, dis-
the_assets

amount of assets availabl
follows:

The Ceonvertible Exchangeable Preference
Stock shall be entitled to receive a portion cf the
le for distribution

Stock and any series of Parity Stock hereafter issued.

The Series C Preference Stoek shall be en-
titled to receive a portion of the total amount of
assets awailable for distribution determined by
multiplying such total amount by . a fraction the
numerator of which shall be the total claims of the
holders of the Series ¢ Preference Stock in the case

idation and the denominater of

2l claims of the holders of the
Convertible Exchangeable Preference Stock and Series
C Preference Stock and any series of Parity Stock
hereafter issued. :

(c) Any Pariry Stock hereafter issued shall be
entitled to receive the balance of the total amount
of assets available for distribution, which balance

arity stock according to the amount
they would respectively have been entitled to recejve
in an involuntary liquidation if such assets ware
sufficient to permit the payment in full of such
amounts, ,




If there has been satisfaction in full of the
amount payable in respect to all series of Preference
Stock, as aforesaid, the holders of the Common Stock
thereafter shall be entitled, to the exclusion of the
holders of all series of Preference Stock, to share
ratably in all the remaining assets of the Corporation
available for distribution to its stockholders. A con—
solidation or merger of the Corporation with or into any
other corporation, if such congolidation or merger has
been submitted to the Corporation's shareholders for a
vote to the extent required by applicable state law, and a
sale of all or substantially all of the assets of the Cor-—
poration, shall not be deemed to censtitute a liquidatien,
dissolution or winding up of the Corporation within the
meaning of this Section 3.

4. Redemption.

(a) So long as any shares of the Series C Pref-
erence Stock remain outstanding, the Corporation shall on
the 15th day of December, or the next succeeding business
day if the 15th day of December is not a business day
(hereinafter the “"Mandatory Redemption Date") of each
year, redeem 360 shares of the Series C Preference Stock
at the price of $1,000 per share, plus accrued and unpaid
dividends thereon. On December 15, 1993 all of the Series
C Preference Stock, if any, then remaining ‘outstanding
shall be redeemed at the price of $1,000 per share, plus
accrued and urpaid dividends thereon. In the event that
the shares of the Series C Prefereace Stock should be .
registerad in different names, each payment pursuant to
this Section 4{a) shall be applied proportionately to the
shares registered in each different name, tc the nearest
$1,000. so as to retire the same proportion, to the
nearest $1,000, of all shares registered in each different
name. :

(b) In addition to the mandatory redemption
provided for in Section 4(a) above, the Corporation may on
each Mandatory Redemption Date, redeem up to but not ex-’
ceeding an additional 360 shares of the Series C Preference
Stock at the price of $1,000 per share, plus acerued and
unpaid dividends thereon. The right under this Section
4(b} to make optional redemption payments shall be non-
cumulative, and any such payments shall be applied against
the mandatory redemption payments in inverse order. In
the event that the shares of the Series C Preference Stock
should be registered in different names, each payment pur-
suant to this Section 4(b) shall be applied to said shares




proportionately, in the manner specified in Sectien 4(a)
above.

(c) In addition to the redemption as provided
in Section 4(b) hereof, the Series C Preference Stock out-
standing may be redeemed and cancelled by the Corporation,
in whole or in part, at the election of the Corporation
expressed by resolution of its Beoard of Directoers, upen
naot less than thirty (30) days' previous notice to the
nolders of the Series ¢ Preference Stock to be redeemed
and cancelled, given as hereinafter provided, at the
following prices ("Optional Redemption Price"), plus all
dividends thereon accrued and in arrears:

1f Redeemed During
12 Month Period . Per Share Optiocnal
Beqinning January 1. Redemption Price

1586 - 1,048.75
1587 1,041.79
19388 1,034.82
1989 1,027.86
1590 . 1,020.89
1991 1,013.93
1532 1,006.98
1993 1,000.00

However, the Corporation may not before January 1, 1989
redeem any shares of the Series C Preference Stock pur—
suant to the provisions of this Section 4(c) as a part of,
or by the application of the proceeds of, or in anticipa-
tion of, any refunding operation invelving, directly or
indirectly, borrowed funds having an interest rate less
than 9-3/4% per.annum or the issuance or sale of any pref-
erenca stock of the Corporation having a dividend rate
lower than 9-3/4% per annum per share or having a shorter
average life than the Series C Preference Stock then out-
standing. In the event that the shares of the Series C
Preference Stock should be registered in different names,
each payment pursuant to this Section 4{c) shall be
applied to said shares proportionately, in the manner
specified in Section 4{a) above.

{(d) Notice of any redemption pursuant to Seg-
tion 4(b) or (c) above shall be mailed by the Corporation,
postage prepaid, by registered mail, retura receipt re-
quested, not less than 30 nor more than 60 days prior to
such redemption date. addressed to the respective holders
of record of the Series C Preference Stock to be redeemed,




at their respective addresses as the szame shall appear on
the stock transfer records of the Corporation.

{e) Notice having been so given, frow and after
the date fixed therein as the date of redemption, unless
default shall be made by the Corporation in providing
moneys for the payment of the redemption price, all divi-
dends upon the shares of stock thereby called for rédemp-
tion shall cease to to accrue; and from and after the date
of redemption so specified, unless default shall be mads
by the Corporation, as aforesaid, or from and after the
date (prior to the date of redemption so specified) on
which the Corporation shall provide the moneys for the
payment of the redemption price by depositing the amount
thereof in trust for the holders cof the Series C Prefer—
ence Stock called for redemption, with a bank or trust o
company doing business in Jefferson County, Alabama, and
having a capital and surplus of at least $25,000,000 (pro-
vided that the notice of redemption shall state the inten—.
tion of the Corporation to deposit such amount on a date
in such notice specified), all rights of the holders of
the stock so called for redemption as stockholders of the
Corporation except the right to receive the redemption
price (but without interest), shall cease and determine.
Any moneys so deposited which remain unclaimed by the
holders of such Series C Preference Stock at the end of
six years after the redemption date, together with any
interest theraon which shall be allowed by the bank or

trust company with which the deposit shall have been made,
shall be paid by the bank or trust company to the Corpora-
tion.

5. Restricted Payments. Without the prior written
consent of the majority of the outstanding shares of the
Series C Preference Stock, the Corporaticn shall not,
directly or indirectly:

(a) Declere or pay any dividends, either in
cash or property, on any stock which is not on a parity
with or prior to the Series C Preference Stock (“Junior
Stock”) (except dividends payable solely in Junior Stock):
or

(b} Purchase, redeem (for sinking fund purposes
or otherwise) or otherwise acquire any Junior Stock or any
warrants., rights or options to purchase or acquire any
Junior Stock: or




(c) Make any other distribution in respect of
any Junior Stock:

{such declarations or payments of divi-—
dends, purchases, redemptions or other acquisitions of
stock and warrants, rights or options, and all such other
distributions being herein collectively called "Restricted
Payments"), if after giving effect thereto the aggregate
amount of Restricted Payments made by the Corporation
during the period from and after January 1, 1978, to and
including the date of the making of the Restrictad Payment
in gquestion, would exceed the sum of (1) $500,000 plus (2)
50% of the consolidated net income (or minus 100% thereof
in case of a deficit) of the Corporation, determined in
accordance with generally accepted accounting principles,
during the period from Japuary 1, 1978 througihr the end of
the fiscal quarter preceding the proposed Restricted Pay-
ment {computed on a cumulative basis for the entire
period); provided, that (A) there shall be excluded from
the restrictions ana from all calculations in this Section
5 any Junior Stock purchased, redeemed or otherwise
acquired from the proceeds of a substantially concurrent
sale of Junior Stock to a person other than a subsidiary
of the Corporation and alsc any exchange of one class of
Junior Stock for another; and (B) nothing contained here-—
inabove in this Section 5 shall prevent the Corporation
from making required dividend payments on any Junior Stock
which is preference stock, but all such dividend payments
shall be included in computing the amount of Restricted
Payments made from and after January 1, 1%78.

Notwithstanding anything to the contrary
contained above in this Section 5, the Corporation shall
not make any Restricted Payments at any time while there
exists any arrears in the payment of dividends on, or any
default in the mandatory redemption of, any of the Series
C Preference Stock. ,

- Without the prior written consent of the
holders of two-thirds of the outstanding shares of the
Series C Preference Stock, the Corporation shall not sell
or dispose of all of substantially all of its assets: pro-
vided, however, that, if such prior written consent is not
so glven within fifteen (15) days after it is requested by
. the Corporation in writing, the Corporatiocn shall have the
right, at the election of the Corporation express~d by .
resolution of its Board of Directors, upon not less than
fifteen (15) days previous notice to the respective
. holders of record of the Series C Preference Stock not so




consenting, to redsem and cancel =all of the Series C

Preference Stock held by such holders not so censenting at

& price of $1,000 per share, plus accrued and unpaid divi-
. dends thereon, with the giving of such notice to have the
<. Same effect on the rights of such holders as if given pur-
' suant to the provisions of Section 6 above,

[P Additional Serjes of Preferenca Stock., Ths
Board of Directors of the Corporation shall have the
authority at any time and from time to time to provide for
the issuance of additional series of Preference Stock,
provided that, so long as any shares of the Series C Pref-
-erence Stock are outstarding, the Corporation shall not,
without the prior written consent of the holders of at
least two-thirds of the outstanding shares of Series C
Preference Stock (i) increass the authorized number of
shares ¢ Series C Preference Stock, (ii) issue shares of
stock vi create .or authorize any class of stock ranking

- prior to (but may issue shares of stock or create or
authorize any class of stock ranking on a parity with ox-
junior to) the Series C Preference Stock in respect to. any
claim for dividends accrued or in arrears thereon or for
the distribution of assets, or {iii) change any of the
terms of Series C Preference Stock so as to affect
adversely the holders thereof. -

Part B

. 31,20 Convertible Exchangeable Preference Stock

The $1.20 Convertible Exchangeable Preference Stock,
$1.00 par value (hereinafter called the “Convertible Ex-
changeable Preference Stock") shall have the following
powers, preferences and relative, participating, optiocnal
and other special rights and qualifications, limitations
and restrictions, to wit: . to- -

¢

1. Stated Value. The stated value ghall be '$10 perhck.,
- .~ share. The Convertible E«changeabla Preference Stock shall®
1. rank on a parity with the Corpora%ion's Series C Prefer—. #/"

‘¢ -ence Stock as to dividends and upon ligquidation. -

" ... 2. Voting Rights. -The holée;é'bf Coﬂ&éitiﬁié'ﬁxﬁ
changeable'Prefarencexstock‘shall not,,by‘virtua'of%thpi

ownership:thereof, be entitled to vote
except 'as” otherwise
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Preference Stock shall be entitled to exercise voting

-rights, as a class voting separately, each holder of

record thereof shall have one vote for each share so
held. '

3. Liquidation Rights, . In the event of any volun-

tary or inveluntary liquidation, dissolution or winding up
of the corporation, the holders of shares of Convertible
Exchangeable Preference Stock are entitled to receive out
of assets of the Corporation avajlable for distribution ta
stockholders, before any distribution of assets is made to
holders of any class of Common Stock or any other stock
ranking junier to the Convertible Exchangeable Preference
Stock as to liquidation, liquidating distributions in the
amount of the stated value of $10 per share, plus accumu-
lated and unpaid dividends. If upon any voluntary or in-
voluntary liquidation, dissolution or winding up of the
Corporation, the amounts.payable with respect to the Con-—
vertible Exchangeable Preference Stock and any other shares
of stock of the Corporation ranking as to any such digtri-
bution on a parity with the Convertible Exchangeable Fref-
erence Stock are not paid in full, theé holders of the Con—
vertible Exchangeable Preference 8tock and of such other
shares will share ratably in such distribution of assets

of the Corporation in proportion to the full respective .
preferential amounts to which they are entitled.

payment of the full amount of the ligquidating distribution -
to which they are entitled, the holders of shares of Con~
vertibls Exchangeable Preference Stock will not be entitled
to any further participation in any distribution of assets
by the Corporation. Neither the consolldation or merging
of the Corperation with or into any other corporation or-
corporations, nor the sale or lease of all or substantially
all of the assets of the Corporation shall be deemed to be
& liquidation, dissolution or a winding up of the Corpora-
tion within the weaning of any of the provisions of this
Section 3. ‘

poration out of assets
able for payment, an annual cash dividend of "$1.20 per
share, and no more, payable in quarterly instaliments on

- March 31, June 30, September 30, and December 31 (unless .

such day is a non-business day, in which event on the next .
business day). The Corporation will pay dividends on the .,

'.Conve:tible Exchangeable Preference Stock ta the persons’

who are registered holders at the‘close‘of husiness on




March 15, June 15, September 15 and December 15 next pre-
ceding the dividend payment date. The amount of dividends
payable per share for each dividend

Date"}. te of any redempticon
of the Convertible Exchangeable Preference Stock not
occurring c¢n a reqular dividend payment date, shall bhe
calculated on the basis of the actual number of days
elapsed (including the date of redemption) over a 360-day
Year of twelve 30-day months.

No dividends shall be declared or paid or set
apart for :payment on any stock ranking, as to dividends,
junior to the Convertible Exchangeable Preference Stogk
for any periecd unless full cumulative dividends have been
Or contemporaneously are declared and paid (or declared
and a sum sufficient for the payment thereof set apart for
such payment) on the Convertible Exchangeable Preference
Stock for all dividends payment periods terminating on or
prior to the date of payment of such dividends on such
junior stock. When dividends are not paid in full upeon
the Convertible Exchangeable Preference Stock and other
stock ranking on a parity as to dividends with the Con-

vertible Exchangeable Preference Stock, all dividends de-
¢lared upon shares of Convertible Exchangeablg Preference

ing on a parity as to divi-
dends shall be declared Pro rata so that in all cases the
amount of dividends declared per share on the Convertible

dends per share on the shares of Convertible Exchangeable
Preference Stock and such other stock bear to each other.
Except as provided in the preceding sentence, unless full
cumulative dividends on the Co

erence Stock have been paid, n

common stock or another stock

vertible Exchangeable Preference Stock as to dividends or
liquidation rights) shall he declared or paid or set asida
for payment or '

. liquidation rights, nor May any common stock or any other
stock of the Corporation ranking junior to or on a parity
- with the Convertible Exchangeable Preference.Stock as to
dividends be redeemed or purchased (nor any payment made




t¢ or aﬁailahle for a sinkin
any shares of such

L Optional Redemption, The shares of Convertible
Exchangeable Preference Stock will not be redeemable prior
to March 31, 1987. ' With respect to redemptions on or after
March 31, 1987, the Convertible Exchangeable Preference
Stock is redeemable in whole or in part at the option of
the Corporation, at the following redemption prices:

If redeemed during the l2-month ﬁeriod beginning
Year Price . . Year Price
1987 $10.9¢ 1991" $10.48
l9ga $10.84 1992 $10.35
1989 $10.72 1933 - $10.24
1950 $10.50 1994 $10.12

and théreafter 28t the redemption price of $10 without
i case accumulated and unpaid divi-

terms to all
@ Preference Stock.

6. General Provisiong Applicable to Redemptiohs.

{A) If less than all of the outstanding shares
of Convertible Exchangeable Preference Stock are to be
redeemed, the Board of Directors of the Corporation will
selgct those-redeemed_by let or & substantially-equivalent
method, : o Taee

. (B) Notice of any redemption shall be mailed.
- Dot less than fifteen (15) nor more than sixty (60) days
*. - prior to the date fixed for redemption to the holders of .
records of ghares of Conv ble Preference"




. . of.any shares of Convertible Exchangeable Preference
* ,.S8tock.:. Payment of the redemption price of the shares
. redeemed shall be made at such Place or places of rademp—-
"% tion as shall be determined by the Board of Directors of
. -o-the Corporation and shall be specified in tho notice of -
¢ redemption and shall be made against.the surrender for
" .cancellation of the certificates for the shares redeamed.
Any shares of Convertible Exchangeable Preference Stock so
noticed for redemption may be converted into $15.15 in
' ¢ash per share, as hereinafter provided, at any time prior
to the close of business on the date of redemption.

If notice of redemption shaill have been
mailed as hereinbefore provided and if on or before the
redemption date specified in such notice 2ll funds neceg-
sary for such redemption shall have been set aside by the
Corporation so as'to be available therefor and only there-

" for for the benefit of the holders of the shares so called
for redemption, then from and after the date fixed for .
redemption the shares of Convertible Exchangeable Prefer-
ence Stock so cailed for redemption, netwithstanding that
any certificate therefor shall not have been surrendered
or cancelled, shall no longer be deemed outstanding and
all rights with respect to such shares shall forthwith oa |
the redemption date cease and terminate, except only the.
right of the ho '
certificates th
therecf, but without interest. .. | . L e e

S (C) All shares of Convertible Exchangeable
‘Preference Stock so redeemsd shall be restored to the A
status of authorized and unissusd Preference Stock. R
Shares so redeemed shall not be reissued as shares of ST

o r i
oL

Convertible Exchangeable Preference Stock.: -

7. Contingent Voting Rights. If the equivalent of
six quarterly dividends payable on the Convertible EX— .- - .
changeable Preference Stock, or on any other series of -, . :"~
. Preference Stock heretofore or hereafter issued ranking on
....ia parity with the Convertible Exchangeable Preference. .. %
.- Stock ag to dividends or liquidation rights, are in:
. arrears, the nurber of directo
. .be increased by two and thae ho
~tible Exchangeable Preference:
ggholders of any outstanding ser
‘ence Stock,” voting as a single class without regard to
%= 5eries. will be entitled to elect the additional two';
directors at any annual maeting ‘of ‘stockholders or- spec
meoting called as hereinafter provided..” Whenever:all:
T g ML "

b i \:




: dividends in arrears have been paid or declared and set

+ apart for payment, the number of directors of the Corpora-
tion will be reduced by two and such additional directors
. @lected pursuant'to this Section' 7 shall forthwith cease

-+ to be directors.. When such voting rights shall have

i vested in the holders of the Convertible Exchangeable

-.. Preference Stock, a special meeting to elect the addi-

tional directorsg may be called by the Chief Executiva

Officer of the Corporation or by the holders of 25% or

more of the shares of Preference Stock of all series

affected, in the manner provided in the Corporation's

By-Laws or by law if no such brovision is in effect.

The Corporation shall not amend, alter or repeal
any of the preferences or rights of the holders of the
Convertible Exchangeable Freference Stock in a manner
which would adversely affect the rights of such holders
without the vote or consent of the holders of at least
two-thirds of the number of shares of Convertible Ex-
changeable Preference Stock then outstanding, voting or
consenting, as'a class, together with the holders of any
other outstanding shares of Preference Stock similarly
affected. ‘

8. Conversion Rights.

- (A) 'Conversion_Pro§ision5. At any time, the
holders of the Coavertible Exchangeable Prefarence Stock

may., at their option, convert sharssg of Convertible Ex-.
changeable Preference Stock, on the terms and conditions
set forth in this Section 8, into $15.15 in cash per share
(the “Conversion Prics") except that, with respect to any
shares of the Convertible Exchangeable r:eference Stock
called for redemption, the conversion right shall termi-
nate at the close of business on the date fixed for
redemption thereof, unless default be made in the payment
of the redemption price. .

{8} Conversion Procedurae. Upon surrender to-
the Corporation at the office of the Conversicn Agent, or
at .such other place or places, if any, as the Board of
Directors of the Corporation may determine, of certifi-
‘cates, duly endorsed to the Corperation or in blank, for -
shares of Conversion Exchangeable Preference b
converted, together with appropriate evidence of the pay=. .
ment of any transfer or similar tax;%if required, and .
hotice in writing to the Corporation instructing it to
convert such shares and specifying the name and address of:
the person, corporation, firm or other entity to whom the,




l.~ Conversion Price'is to be pald, the Corporation will cause
“nthe Conversion Agent to pay the Conversion Price in
x .- .accordance with such instructions. Such conversion shall
.+ be deemed to have been effected immediately prior to the
‘close of business on the date on which such notice shall
- have.been received by the Corporation and such certifi-
." categ-shall have been surrendered as aforesaid, and at
such time the rights of the holder of such certificates as
a holder of Convertible Exchangeable Preférence Stock

shares shall cease.

9. Exchange Provision.

’ - (A) The Convertille Exchangeable Preference

Stock is exchangeablie in whole at the option only of the

Corporation, by & resolution duly adopted by the Board of

Directors, on any dividend payment date beginning

March 31, 1987 for tha Corpeoration's 12% Convertible -
. Subordinated Debentures Due 2005 (the*Debentures*). sub=. ' .
" stantially in the form set forth in Exhibit 4(f) to the - "=

Registration Statement on Form S-2 of Saunders System, o

.. Inc. {(Registration No. 2-86686) as filed with the .+ - R
Securities and Exchange. Commission (the "Registration' *. . .-
‘Statement“). No exchange shall be made unless full -, . .

" .cumulative dividends have been daclared ang paid (or' - &

"+ declared and a sum sufficient for the payment thereof sget
apart- for payment) ‘on or prior to the exchange,: Each.'#:
-share of Convertible Exchangeable Preference Stock with a

. .5tated value of $10 is exchangeable for $10 principal.«s.:
- amount of Debentures. The Corporation will mail to each
-record holder of the Convertible Exchangeable Preference '~
', 8tock written notice of its intention to exchange, and the.
Cove'.place or places for such exchange, not-less than 30 nor
- .=r . mora than 90 days prior to the exchange.- " Prior to . giving .
'~ .notice of intention to exchange, the Corporation shall . - -
/ oxecute and deliver with a bank or trust company selected ... - )
by the Corporation’ and indenture substantially in the form
=~ £iled as Exhibit 4(f) to the Registration Statement with
. such changes as may be required by law,” stock exchange &i':
-+ rule or usage (the "Indenture"}.. A copy of the Indenture’
-may be inspected by the holders of any shares of Conver--:;
"tible Exchangesble Preference Stock, or of any depositary
‘réceipta issued in respect thereof, at the offices of. tha-
Corporation during normal business hours. = iy i i
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R Thé?Cokﬁafﬁtién_wili'ﬁdtﬂéive'notice' £ itd )
rdintention’ to exchange under paragraph. (A} .above unless it
#7shall file at the office or agency of the Corporation.

%

‘maintained for the exchange of Convertible Exchagggap}é
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2. Ya

, Preference Stock an opinion of counsel (who may be an
.employee of the Corporation) that the Indenture has been
"duly authorized, executed and delivered by the Corpora—
. tion,” has been duly quslified under’ the Trust Indenture
, Act of 1939. (or that such qualification is not necessary) .
"and constitutes a valid and binding instrument.enforcesble
, @galnst the Corporation in accordance with its terms::- -
(subject, as to enforcement, to bankruptcy, insolvency,
reorganization and cther. laws of general applicability
relating to or affecting creditors’ rights and to gensral
equity principles, and subject to such other qualifica-
tions as are then customarily contained in opinions of
counsel experienced in such matters): to the effect that
the Debentures have been duly authorized and, when exe—
‘cuted and authenticated in accordance with thae provisionsg
of the Indenture and delivered in exchange for the shares
of Convertible Exchangeable Preference Stock, will consti~:
tute valid and binding obligations of the Corporation -
entitled to the benefits of the Indenture (subject.as. ..
aforesaid); that neither the execution nor delivery of the
Indenture or the Debentures nor compliance with the terms,
conditions or provisions of such instruments will result -
"in a breach or violation of any of the terms or provisions -
of, or constitute a default under, any indenture, mort~". = .
gage, deed of trust or other agreement or instrument, - .. .
known to such counsel, to which the Corporation or any - of -
its subsidiaries is a party -or by which it or any of them: -
is bound, or any decree, judgment, ozder, rule or requla-
tion, known to counsel, of any court or governmental = .. "
aAgency or body having jurisdiction over the Corporation .. .
and such subsidiaries or any of their properties;- that the
. Debentures have been duly registered for such exchange ' .-/
with the Securities and Exchange Commission under a regis-
tration statement that has become effective under- tha T
Securities Act of 1923 (the “Act”) or that the exchange of .
- the Debentures for the shares of Convertible Exchangeable
.- Preference Stock is exempt from registration under the .
= Act. ) ce e e T e e T T
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fhéﬁinfeﬁtion‘tofExchange','

TR () T I€ notice of _
sball have been mailed as hereinbefore provided and if on,
‘or before the ex

Preference Stock then,.

exchange, tha sh-res of .
ence Stock so called for exchange, notwithstanding that y
Egy'certif;gate therefor shall not have been surrendered ;!
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oquahcelled. shall no lonéer be daemed outstanding and
all ‘rights with respect to such shares shall forthwith on

* the' exchange date cease and terminate, except only the
~right of.the holders therecf to receive upon surrender of

2

'

Upon dus surrender
Convertible Ex-
thereof shall
receive the principal amount cf Debentures to which such -
heolder is ‘thereby entitled, plus ths interest acerued from
the exchangs date upon such Debentures.

"{D} All shares of

changeable Preference Stock.

Shares of Convertible

“thereof, but not at any time.thereafter.

.
ar

‘~tion rights and rate of

Subﬁivision of Shares.

Notice
ffactive date sha .
f Convertible Exchangeable Preference .
Stock not less than 1% days before the effective date., -

» into Debentures of the '
Convertible Exchangeable Preference Stock in effact L

on.  [eliEr o grel T

‘The stated value, dividend rate, conversion rate, liquida--: -

mptive Rights. - The holders of the Con-

Exchange;bleﬁprefa:ence Stock shall not have any
pzeemptiveﬂrigh;s.‘.. it - . Ut s
S LT e us
»Manufactﬁrer
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. "AMOUNT oF capITAL TO.BEGIN BUSINESS,

;f*{iiié'hmginéﬁof capital with which this corporation
P will commence business is Five Hundred ($500.00) Dollars.

LR

- ARTICLE V.
" CORPORATE EXISTENCE,

This corporation shall have perpetual existence
unless sconer dissolved according .to law.

ARTICLE vi.
B PRINCIPAL PLACE OF BUSINESS.
The principal cffice of.business of gaid corporation
shall be in Miami, Dada County, Florida, with the . )
privilege of having branch offices at oth

or without the State of Florida,
United Statezs of America.

ARTICLE vi,
R DIRECTORS, ’

'The Quhber of direcééfs dethéybbrﬁération shaii’be
.ot less than three (3) nor more than fifteen (15), . . .

L
" - .t '

' IN NITNESS WHEREOP, we have hereunto subscribed our” -, |
he 24tk -

“hames and affixed the seal of the corporation - on
-day of April, 1990.: o R N L
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| STATE OF FLORIDA
COUNTY OF DADE

. I hersby certify that on this day ‘before me, an :
" officer duly authorized in. the state aforesaid and in the
'~ county aforesaid to take acknowledgments, personally
appeared David R. Parker and Jeffrey J. Murphy, to me
known to be the persons described in and who executed the
foregoing Restated Articles of Incorporation as President
and Secretary, respectively, of RYDER TRUCK RENTAL, Inc.,
and severally acknowledged before me that they executed
the same as such officers in the nhame and on behalf of
said corporation. ) o

. Witness my hand and official seal.in the county and
state last aforesaid this .24th day of April, 1990,

My commission expires:

ROTARY PURLIC STATE OF FLORTRA
Wy COMRISSION £XP AAY 26,1490

Bea0 Tty SN 1aS. wiD, o N ) (théfial Seal}
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