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ARTICLES OF MERGER
Merger Sheet
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MERGING:

FIRST COAST FIRST AID, INC., a Florida corporation J21245

INTO

CINTAS EXECUTIVE SERVICES, Ilgfc"’da Nevada corporation not qualified in
orida.

File date: August 11, 1998

Corporate Specialist: Annette Hogan

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER OF ((»;’,:2;4;!,; Ay
FIRST COAST FIRST AID, INC., *{}25‘,;.,;, Ly
A FLORIDA CORPORATION INTO L pily, 46
CINTAS EXECUTIVE SERVIGES, INC., < C},%’?\
A NEVADA CORPORATION <

Pursuant to the provisions of Section 607.1105 of the Florida Businass Corporation
Act. the undersighed carporations adopt the following articles of merger for the purpase
of merging First Coast First Aid, Inc., into Cintas Executive Services, Inc..

1. The names of the corperations which are parties to the within merger are First
Coast First Aid, Inc., and Cintas Executive Services, In¢. Cintas Executive Services, Inc.,
a Nevada corporation, is the surviving corporation.

2. On the ¢ day of July, 1998, the following plan of merger was approved Gnd
o_dn@ed by the shareholders ot each of the undersigned corporations in the matter prescribed by
the Florida Business Corporation Act:

PLAN OF MERGER

Nate: - (7?.70;/ F/ 1968
Palies. Fisst Coast First Aid, fne., dibra M. Fist Aid, a Fluida
corporation

{Merging Corporation)

into
Cintas Executive Services, Inc., a Nevada cerporation
(Surviving Corparation)

SECTION 1. MERGER

On the Effeclive Date. the Merging Corperation shall be merged with
and into the Surviving Corporation. The separate existence of the Merging
Corporation shall cease, and both the Merging and Surviving Corporation
shall be a singie corporation which shall be the Surviving Cerporation. The
title to all property owned by the Merging Corporation and the Surviving
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Corporation shail be vested in the Surviving Carporation without reversion
or impairment, and without further act or deed. The Surviving Caorporation
shall assume all liabilities and obligations of the Merging Corporation and the
Surviving Corporation as of the Effective Date. Any proceeding pending
against the Merging Corporation or the Surviving Corporaticn may be
continued as if the merger did not occur, or the Surviving Corpearation may
be substituted in the proceeding for the Merging Corporation.

SECTION 2. SHAREHCLDER APPROVAL

The Merging Corporation and the Surviving Comporation has each
submitied this Plan of Merger to its shareholders and ublained unaninous
approval in accordance with the Florida Business Corporation Act and the
Nevada Business Corporation Act.

SECTION 3. EFFECTIVE DATE AND CLOGING

3.1 Effective Date. The merger of the Merging Corporation and
the Surviving Corporation shall be effective (Effective Date) upon the filing
of the Articles of Merger and this Plan of Merger, in accordance with the
Florida Business Corporation Act and the Nevada Business Corperation Act.

3.2 Closing. The clasing of this merger shall take place on July
31, 1998 via the usé of overnight deliveries, or at such other time, place or
dale as mdy be agieed upon by the Surviving Corporation and the Merging
Carperation. At the time of the closing, the Surviving Corporation and the
Merging Corperation shall cause the Articles of Merger, including this Plan
of Merger, to ba filed with the Florida Secretary of Staie and the Navada
Secretary cf State. - - -

SECTION 4. SHARES OF STOCK

4.1 Exchange of Shares. On the Effective Date, the Surviving
Caorporation, upon the receipt of properly endorsed stock certificates
representing the outstanding shares of common stock of the Merging
Corporation, shall issue to the shareholders of the Merging Comoration
shares of common stack in Survivirig Corporation’s parent company, Cintas
Corporation, a Washington corporation, with an agreed upon fair markct
value of $475,000.00 subject to adjustment as the parties herelo may agree.

4.2  Convearsion of Shares. Upon the effectiveness of the
Merger, by virtue of the Merger and without any action on the part of the
Merging Gorporation cr the Surviving Corporation, the outstanding shares of

2
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the Merging Corporation shall be converted into shares of Cintas Corpuration
common stock, in an amount sot forth above. All outstanding sharca of the
Merging Corporation will be extinguished in the Merger.

4.3 Continuation of Shares.  Each share of stock of the Surviving
Corporation that is issued and outstanding as of the Effective Date shall
continue to be an issued and cutstanding share of the Surviving Corporation
natwithstanding the merger,

SECTION 5. CORPORATION INCIDENTS
5.1  Aricles of Incarporation.  The Articles of Incorporation of the
Surviving Corporation, as in effect immediately prior to the Effective Date,

shall be the Articles of incarporation of the Surviving Corporation following
this merger. ,

5.2 By-laws. The By-laws of the Surviving Corparaticn, as in
effect immedialely prior to the Effective Date, shall he the By-laws of the
Surviving Corporaticn following this merger.

5.3 Board of Directors and Officers. The Board of Directors of the
Surviving Corporation following this merger shall consist of the persons who
are members of the Board of Directars of the Surviving Corporation
immediately prior tc the Effective Date, and they shall hoid office until their
successors have been elected and qualified. The officers of the Surviving
Corperation following this merger shall be the persons who are the officers
of the Surviving Corporation immediately prier to the Effective Date, and they
shall holg office at the pleasure of the Board of Directors of the Surviving
Corporation.

SECTION 6. INTENT

it iz the intent of the partios that the Merger contomplated by this
agreement shali constitute a pooling of interests for accounting purpases,
and under the Florida Business Corporation Act and the Nevada Business
Corporation Act and qualify as a tax-free corporate reorganization within the
meaning of Intemai Revenue Code Sections 368(a)(1)(A) and 368(a)(2XD)
of the Internal Revenue Code of 1986.
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3. As to each of the undersighed corporations, the number of shares

outstanding and the designation and number of the shares of each class entitled {o vote

as a class, are as follows:

Total Number

Name of of Shares Designation Number of
Corporatipn: Outstanding: of Class: Shares

riest Class First Aud, Inc. 500 Camman 500

Cintas Executive Services, Inc. 200 Common 200

4. As to each of the undersigned corporations, the total number of shares voted

fur and against the plan, respeclively, as to any class entitted to vote as a class, lhe

number of shares voted for and against the plan, respeciively, are as follows:

Narre of Total

Corpora- Total Vaoted

tion Voted For Against Class Veted For

First

Coast

First Ald,

Inc. - 500 -0- Common 5C0

Cintas

Executive

Sernvicas,

Inc. 200 -0- Cammon 2C0
Dated this 37" day of July, 1998.

Voted
Against

FIRST COAST FIRST AID, INC.

By: W
lts:  Presihent
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CINTAS CXECUTIVE SERVICES, INC.

s: Arrirta-t Scertta
Eade:ﬂ-'r - Cbr..e-:"

STATE OF FLORIDA )
COUNTY OF _DuveiL

The foregoing instrument was acknowledged before me this ‘7%\ day of
G.M@Ul 1008, hy _ (. (,U;{((am Scott As
v tsdest for FIRST COAST FIRST AID, INC.,
Type of authority(officer, usiee, ele) Narne ol party un behaif of parly exe.
who is persanally known to me _L OR produced
as identification.

W*M W M Moo

Notary Public, State of Florida at Large

My Commission Expires:

Seal or Stamp: CAROL ANNE M. HALLAM
NOTARY PUBLIC, STATE OF FLORIDA

My commission expires April 21, 2000
Commission No. CC 548884

STATC OF _OHie )
COUNTY OF _HAMILTON )

The foregning instrument was acknowledged before me this & 7% day of

o Avsurr 10808, by QBERT €, (breT ! as

Fssroran T oS Eemeramt . for GINTAS EXECUTIVE SERVICES, INC.,
Type of autherity{otficer, trusted, etc.) Name of party on behaif of party exe.
who is personally known to me OR produced

as identification

ﬁotary Public, State of

ey | anmmqlnn Expires:

"-. STEPHEN M. SAGER, Attorney at Law
E NOTARY PUBLIC - STATE OF OFIO

My commissi~n has no

date, Section 147.03 C.A.G.

au'.. . u-onn"“‘




PLAN OF MERGER

DATE: ~  July 31, 1998

PARTIES:  First Coast First Aid, Inc. d/b/a Mr. First Aid, a Florida corporation
6110-9 Powers Avenue
Jacksonville, Florida 32217
{Merging Corporation)

into

Cintas Executive Services, Inc., a Nevada corporation
6800 Cintas Boulevard
Mason, Ohio 45040

(Surviving Corporation)
SECTION 1. MERGER

On the Effective Date, the Merging Corporation shall be merged with and into the Surviving
Corporation. The separate existence of the Merging Corporation shall cease, and both the Merging
and Surviving Corporation shall be a single corporation which shall be the Surviving Corporation.
The title to all property owned by the Merging Corporation and the Surviving Corporation shall be
vested in the Surviving Corporation without reversion or impairment, and without further act or
deed. The Surviving Corporation shall assume all liabilities and obligations of the Merging
Corporation and the Surviving Corporation as of the Effective Date. Any proceeding pending _
against the Merging Corporation or the Surviving Corporation may be continued as if the merger
did not oceur, or the Surviving Corporation may be substituted in the proceeding for the Merging
Corporation. ' ' ) .

SECTION 2. SHAREHOLDER APPROVAL

The Merging Corporation and the Surviving Corporation has each submitted this Plan of
Merger to its shareholders and obtained unanimous approval in accordance with the Florida 1989
Business Corporation Act and the Nevada Business Corporation Act. '

SECTION 3. EFFECTIVE DATE AND CLOSING

3.1 Effective Date. The merger of the Merging Corporation and the Surviving Corporation
shall be effective (Effective Date) upon the filing of the Articles of Merger and this Plan of Merger,
in accordance with the Florida 1989 Business Corporation Act and the Nevada Business
Corporation Act.

3.2 Closing. The closing of this merger shall take place on July 31, 1998 via the use of
overnight deliveries, or 4t such other time, place or date as may be agreed upon by the Surviving
Corporation and the Merging Corporation. At the time of the closing the Surviving Corporation and
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the Merging Corporation shall cause the Articles of Merger and this Plan of Merger to be filed with
the Florida Secretary of State and the Nevada Secretary of State.

SECTION 4. SHARES OF STOCK

4.1 Exchange of Shares. On the Effective Date, the Surviving Corporation, upon the receipt
of properly endorsed stock certificates representing the outstanding shares of common stock of the
Merging Corporation, shall issue to the shareholders of the Merging Corporation shares of common
stock in Surviving Corporation's parent company, Cintas Corporation, a Washington corporation,
with an agreed upon fair market value of $475,000 subject to adjustment as the parties hereto may
agree.

4.2 Conversion of Shares. Upon the effectiveness of the Merger, by virtue of the Merger
and without any further action on the part of the Merging Corporation or the Surviving Corporation,
the outstanding shares of the Merging Corporation shall be converted into shares of Cintas
Corporation common stock, in an amount set forth above. All outstandmg shares of the Merging
Corporation will be extinguished in the Merger.

4.3 Continuation of Shares. Each share,of stock of the Surviving Corporation that is issued
and outstanding as of the Effective Date shall continue to be an issued and outstanding share of the
Surviving Corporation notwithstanding the merger.

SECTION 5. CORPORATION INCIDENTS

5.1 Articles of Incorporation. The Articles of Incorporation of the Surviving Corporation,
as in effect immediately prior to the Effective Date, shall be the Articles of Incorporation of the
Surviving Corporation following this merger.

5.2 By-laws. The By-laws of the Surviving Corporation, as in effect immediately prior to
the Effective date, shall be the By-laws of the Surviving Corporation following this merger.

5.3 Board of Directors and Officers. The Board of Directors of the Surviving Corporation
following this merger shall consist of the persons who are members of the Board of Directors of the
Surviving Corporation immediately prior to the Effective Date, and they shall hold office until their
successors have been elected and qualified. The officers of the Surviving Corporation following this
merger shall be the persons who are the officers of the Surviving Corporation immediately prior to
the Effective Date, and they shall hold office at the pleasure of the Board of Directors of the
Surviving Corporation.



SECTION 6. INTENT

It is the intent of the parties that the Merger contemplated by this agreement shall constitute
a pooling of interests for accounting purposes, and under the Florida 1989 Business Corporation Act
and the Nevada Business Corporation Act and qualify as a tax-free corporate reorganization within
the meaning of Internal Revenue Code Sections 368(a)(1)(A) and 368(2)(2)(D) of the Internal
Revenue Code of 1986, as amended.

CINTAS EXECUTIVE SERVICES, INC.

By: :’-’-A-.,&.ll
Néme: Scott D. Farmer
Title: President

CINTAS CORPORATION

By: Lty _
Namei Scott D. Farmer
Title: Prestdent

FIRST COAST FIRST AID, INC. d/b/a MR.
FIRST AID

By < ki \-;r@"!"*//
Name: C. William Scott, J
Title: President

558315.1



