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ARTICLES OF MERGER
Merger Sheet
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MERGING:

EXPERT LEASING, INC., a Florida corporation, 596809
CAPITAL CITY LEASING, INC., a Florida corporation, S87323

into

BUDGET RENT-A-CAR SYSTEMS, INC., a Delaware corporation 852627

File date: October 17, 1997

Corporate Specialist: Joy Moon-French
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-C T CORPORATION SYSTEM

FLORIDA DEPENT OF STATE

Sandra B. Mortham
Secretary of State

October 17, 1997

TALLAHASSEE, FL

SUBJECT: BUDGET RENT-A-CAR SYSTEMS, INC.
Ref. Number: 852627

We have received your document for BUDGET RENT-A-CAR SYSTEMS, INC.
and check(s) totaling $105.00. However, your check(s) and document are being

retumed for the following:

A statement that shareholders of the subsidiary corporation who would be
entitled to vote and who dissent from the merger pursuant to section 607.1320,
Florida Statutes, may be entitled, if they comply with the provisions of this act
regarding the rights of dissenting shareholders, to be paid fair value of their
shares, must be contained in the document.

The merger or share exchange should be signed by the chairman or vice
chairman of the board of directors, the president or any other officer for each

corporation invelved in the merger or share exchange.

The document must have original sighatures.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 487-6957.

" Joy Moon-French

Corporate Specialist _/f/ﬂﬁ_\te@r Number: 787A00050879
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'FLORIDA DEPARTMENT OF STATE

Sandra B, Mortham
Secretary of State

QOctober 7, 1997

CT CORPORATION SYSTEM
TALLAHASSEE, FL 32301

SUBJECT: BUDGET RENT-A-CAR SYSTEMS, INC.
Ref. Number: 852627

We have received your document for BUDGET RENT-A-CAR SYSTEMS, INC.
and check(s) totaling $105.00. However, your check(s) and document are being
returned for the following:

Our records indicate the current name of the entity is as it appears on the
enclosed computer printout. Please correct the name throughout the document.

A STATEMENT MUST BE CONTAINED WITHIN THE MERGER DOCUMENT
STATING THAT THE PARENT OWNS AT LEAST 80% OF THE
OUTSTANDING SHARES OF EACH.

Please retum your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions conceming the filing of your document, please call
(850) 487-6880. _

Karen Gibson
Corporate Specialist Letter Number: 497A00049204
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Fil
ARTICLES OF MERGER OF LED
EXPERT LEASING, INC. AND STOCT 17 PM 4: gg
CAPITAL CITY LEASING, INC. o0
(THE "MERGER SUBS") WITH AND INT@Y A7 HARY OF STATE
BUDGET RENT-A-CAR SYSTEMS, INC. SEE. FLORIDA

1. The name and state of incorporation of each of the constituent corporations are:
NAME STATE OF
INCORPORATION
Budget Rent-A-Car Systems, Inc. Delaware
Expert Leasing, Inc. Florida
Capital City Leasing, Inc, Florida
2. The name of the surviving corporation is Budget Rent-A-Car Systems, Inc. (“Sy, ".

3. Pursuant to Section 607.1104 of the Florida Business Corporation Act, a copy of the
resolutions of the board of directors of Systems approving the merger of the Merger Subs with
and into Systems is attached as Exhibit A.

4, Systems owns 100% of the cutstanding shares of each of Expert Leasing, Inc. and Capital
Leasing, Inc.

5. The executed plan of merger is on file at the principa! place of business of Systems, which
is at 4225 Naperville Road, Lisle, Iinois 60532,

6. A copy of the Plan of Merger will be furnished by Systems, on request and without cost,
to any stockholder of any constituent corporation.

7, The Plan of Merger was adopted by the board of directors of Systems on August 31,
1997.

8. The Plan of Merger, adopted under Section 607.1104 of the Florida Business Corporation
Act, did not require sharcholder approval.

9. These Articles of Merger shall become effective when filed.



"IN WITNESS WHEREOF, the unde'rsignéd‘ surviving corporation has executed this

-~
Articles of Merger this zf_s' day of Aungust, 1997.

BUDGET RENT-ACAR SYSTEMS, INC.

BY?MfM

Robert L. Aprati

Title: Executive Vice President-General
Counsel and Secretary



PLAN OF MERGER

THIS AGREEMENT OF MERGER ("Plan") made and entered into as of August 3i,
1997, by and among BUDGET RENT-A-CAR SYSTEMS, INC.,, a Delaware Corporation,
("Systems™) and CAPITAL CITY LEASING, INC., a Florida corporation and EXPERT
LEASING, INC., a Florida corporation ("Merger Subs™).

PREAMBLE

This Plan provides for the merger of the Merger Subs with and into Systems, pursuant to
which, as provided in Section 607.1104 of the Florida Business Corporation Act, Systems will be
the surviving corporation. It is the intention of the parties to this Plan that this Plan shall
constitute a plan of reorganization and the exchange of stock pursuant to the merger provided for
in this Agreement shall qualify as a "reorganization" within the meaning of the Internal Revenue
Code of 1986, as amended.

NOW THEREFORE, in consideration of the mutual warranties, representations,
covenants and agreements set forth herein, the parties agree as follows:

1. The Merger. The Merger Subs shall be merged with and into Systems (the
"Merger"). Systems shall be the surviving corporation resulting from the Merger (the "Surviving
Corporation™), and the separate existence of the Merger Subs shall cease.

2. Effective Time. Systems has executed and filed a Certificate of Ownership and
Merger with the Delaware Secretary of State, which Certificate of Merger states that the Merger
shall be effective when filed (the "Effective Time").

3. Conversion of Shares. As a result of the Merger, at the Effective Time by virtue
of the Merger and without any action on the part of the holder thereof, each share of Common
Stock of each of the Merger Subs which is issued and outstanding immediately prior to the
Effective Time shall cease to be outstanding and shall be canceled and retired.

4. Certain Effects of the Merger. The Certificate of Incorporation and Bylaws of
Systems in effect immediately prior to the Effective Time shall remain the Certificate of
Incorporation and Bylaws of the Surviving Corporation until otherwise repealed or amended.
The officers arid directors of Systems immediately prior to the Effective Time shall remain the
officers and directors of the Surviving Corporation until their resignation or removal or until
their successors are duly elected and qualified.

ATL-500915-1



"IN WITNESS WHEREOF, each party hefeto has executed this Plan as of thefday of
August, 1997,

BUDGET RENT-A-CAR SYSTEMS, INC.

Byf?_&*ﬁ L. Q__.f—

Robert L. Aprati

Title: Executive Vice President-
General Counsel and Secretary

CAPITAL CITY LEASING, INC.

Sanford Miller

Title: President

EXPERT LEASING, INC.

By/?uQ..ﬁ £. w

Robert L. Aprati

Title: Senior Vice President-General
Counsel and Secretary
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ACTION OF BOARD OF
BUDGET RENT-A-CAR SYSTEMS, INC.
TAREN BY UNANIMOUS WRITTEN CONSENT
IN LIEU OF A MEETING

Pursnant to Seetion 141(f) of the General Corporation Law of Delaware, fhe undersiened,
being the directors of Budget Rent-aCar Systems, Inc. (the *Corporation”), bereby consent o and
adopt the following resolations as'the action of the directors of the Corporation in leu ofa
meeting and hereby direct that this written consent 1o such. action, be delivered to the officer of
the Corporztion having custody of the book in which the proceedings of the directors of the
Corporation ars recorded:

Approval of Merper

RESOLVED, that the Plan of Merger by and among Capital City Leasing, Inc. and Expert
Leasing, nc., (the "Merger Subs™) and the Corporation, sitached hereto, putsnant (0 which the
Megger Subs wilt merge with and into the Corporation with the Corporation peing the sorviviitg
corporation, is hereby approved, authorized and adopted.

SURTHER RESOLVED, fthat the officers of the Corporation are hereby authorized to
evecute on behalf of the Corporation the Plan of Merger and sny other documents related 1o the

Plan of Merger ot negessary to gffect the merger.

WITNESS the consext of the directors of the Cosporation as of this 315 day of August,
1697,

Sapford Miller

John P Krfnnedy
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