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Articles of Merger
of
Cerdinal Transportation Group, Inc,
{a Culifornia corporstion)
With and {nto
First Studens, {ne,
{2 Florida corporalion)

The following anicles of meraer are sulunmcd it secordange with Section 607.1103 ulthe
H.mda Buginess Lumomttun Acl
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ARTICLE o X
xm I3
TR, . . e I
The name and jurisdiction of the suryiving corporalion is First Swudent, Inc., un,l“;{‘gmdl_?_o_‘
copordlion having us its Document Number J58265 (the "Surviving Corporation”). wn=
PN -
ARTICLE 1} -
r-'(.._f; ]
The namne and junsdiction of the merging coparation is Cardical Trausporwtlon (:ri%pﬂh\ccb
a California corporation (the "Merging Corporution™}. bl en

ARTICLE it}
Al executed copy of the Plan and Agreement of Merger iz attached.
ARTICLELY

These Armietes of Merger shuli beeame effective on the dute they are filed with the Floridu
Depurtment of Suate or at 11:39 p.m, on March 29, 2008, whichever is laier.

ARTICLE ¥

The Plan and Agrsement of Merger was adopled by the bourd of dirceiors and shareholders
of the Surviving Comoration on March 26, 2008,

ARTICLE Vi

The Plan and Agreement of Merger was adopted by the board of direetors and swckholdors
ot the Merging Corporation on March 26, 2008,

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHERLEOF, bath the Surviving Corpansion and Mecging Corporation huve
cavsed these Articles of Merger 1o be signed by an authorized officer, this the 26" day of Muarch.
2008,

Surviving Carporation
First Stadent. Ine,

Michael L. Petrucci, Assistant Secretiary

Merging Corposation »
Cardingl Transportation Group, Inc.

By:

il 4 Y kAL e s v ity

Michaef L. Petrueci, Secretary
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PLAN AND AGREEMENT OF MERGER

Moerger of
Cardinal Traasportation Group, Lne,
(a California torporation)
With and Into
First Student, Ine.
{a Florida carporation)

This Plan nnd Agreement of Merger is made and entered into on the 26™ day of March,
2008, by and between Cardinal Transportstion CGroup, Ine. a California Corporation {"CTGY).
and First Student, (ne., a Florda corporation ("FS": hervinafier, CTG and TS ane somelimes
collectively referred 1w as the "Panties™), and approved hy resoluiions adopred by the Pasties,

WITNESSETH:

WHEREAS, CTG is u corporation organized and existing under the laws ol the Sate of
Cylifarnig with its registered otfice therein Incated at Unirsd States Corporation Caropany, 2730
Guteway Ouks Drive, Suite 100, Sacramento. CA 95833, iis Certificate of Incorporation having
bewn Aled in the Oflice of vhe Seeretary of State of Calilornis on July 13, 1987; and

WHEREAS, FS is a torporation organized and existing under the laws of the Siale of
Florida with its registered office thersin located at CSC, 1201 Havs Strect, Tallahossee. Florida
32301, i Articles of lscorporation having been filed [0 the OFFice of the Secretary of Stae af

Florida o February 23. 1987: und
WHERFAS, Scetion 1108 of the Californis Corporations Code permits Lhe serger of a
Califoraiu corporation with and inla a corposation of another jurisdiction; and

WHEREAS, Section §07.1107 of the Floridu Business Corporation Acl pramits o merger
of # Joreign carporatten with and into a corporadon of e Stute of Florida; and

WHEREAS, tlu respective boards of directors of CTG and ¥8 deen the merger of CTG
with and imo FS under and pursuani W the renns aad conditions herein set forth, desirable end in
the best interests of the respective corporafions: and

WHEREAS, the boards of dircelors of CTG and FS hove adopted resolutians approving
this Plan and Agreement of Merger and direcled that this Plan and Agreement of Merger be
subimitied 10 their respective sharcholders for approval.

WHEREAS, (or federal income @y purposes. the parties intend the Merger o gualify as
8 reorganization within the meaning of Scciion Jo8a)(1 XA) of the Internal Revenuy Cude of
1086, us amended and the regulations promulgated thereunder,

NOW, THEREFORE, in consideration of the premises and of the ayreements,
covenants and provisions hereina fier contuined, the Pariies do hereby npree. as tbllows:
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ARTICLE

CTG shall be merped with and into FS in uceordange with the upplicable provisions of
the laws of the State of Calitornia and the applicable provisions of the laws of ihe Swie of
Florida. FS§ sheil be the "Surviving Corporation”.

ARTICLE Il

This Meraer shall become effective on the later of the filing of a Certificate of Merger
with the Qffice of the Seeretary of State of California. the filing of Asticles of Merger with the
Office of the Secretary of Siate of Florida, or ai 11:5¢ p.m. on March 29, 2008 (the “Effeciive
Dute™). Upon the Effeetive Date:

I, CTG shali merge with and info IS, IS shall he the Surviving Corporation. and
the sepamie Jegal exlstence of CIG shall ceuse excem 1o the extent provided by
the California Corporations Code in the case of o domestic corporalion aller ity
merger ima a foreign corporaiion,

2, The name of the Swiving Corporation shall be First Siudent. Inc. with hs
registered office located at CSC. 1201 Hays Street, Tallehagses. Florida 32301,

ARTICLE I

The Asticles of Incorporation of IFS as in eiftet on the Effective Date shall be the Articles
of {ncorporation of the Surviving Corporation and shall remain in ful) foree and effect unal
amcuded and changed parsuant to the provisions of the Florida Business C'orparation Act.

The Belaws of F& as in effect on the Effcetive Date shal} remain the Bylaws ol the
Surviving Carporation and shalt continue in full turce and effect until changed. sltered or
amended as therein provided and in the munner prescribed by the provisions of the Florida
Buginess Corpevation Act.

The divectors and oificers of FS on the Effzetive Date shall remain the directors and
officers of the Surviving Corporation, ail of whom shail hold their directorships and offices until
thetr respecitve sucoessors are giecied and bave commenced serving or until their tenure i3
atherwise terminated in gecordance with the Bylaws of the Surviving Corporation,

ARTICLE LV

The manner of converting the outsteding shares uf each of the constituent enlilies shalt
be as lollows:

Each share of commeon stock of F§ which is issued and autstanding on the Fifective Date
shall remain sseed and ouistanding wnd unaffested by the merger. Bach share of common stack
ol C1G which is issued and outstanding of the Eifective date shall be cancelied.

ARTICLEY

Upon the Tlective Due of the Merger, all of the rights, privileges, inunuaities, powers,
franchises. rade names and authoriiy, and all propeny and assels of avery kind and descriplion,
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and every interest therein of CTG shall be vested in and be heid and enjoyed by the Surviving
Corporution without further act or deed. Lipon the Effective Dale of the Merger, alt rights of
creditors and all liens upon any property of CTG shall be preserved unimpaired, and all debts,
lubilities and duties of CTG shall thencelorth attach to the Swviving Corporation and may be
enforced ugaingl it to the sume extent as it said debts, fiabilities or duties hud be¢n incurred or
eonracied by it

ARTICLE VY

The Particy agree that they will cause 10 be exgeured. tited and recorded any document or
documenis prescribed by the laws of the Sate of California and by the laws of the Sisle of
Floridu, and that they will cause to be performed all necessary acts within the Sute of Califorria
and the State of Flovida and elsewhers (© eifecium the Meryger.

The Parties hereby authorize. crnpower and direct their respective boards of directors and
officers 0 do uny and all acts and things, and to make. exceute, deliver. file snd record any and
2t tngtruments. papers and docuraents which shall be or become necessary, proper or contvenlent
10 carry our or pui iute effsct any of the provisions ol this Plap and Agreement of Merger or of
the Merger.
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IN WITNESS WHEREOF, CTG and FS, pursuant (o the approval and authority duly

given by resolutions adopied by the Panies' respective boards of directors. have caused this Plan
and Agreement of Maerger w be adopled, execuled, acknowledged and certified in accordance
. with the upplicable laws of the State of Calilornia and the applicable laws of the State of Florida.

Dated: March 26, 2008

Cardinul Trangportation Group, lic. First Student. Ing,
By: (/ﬂjdfﬂ éﬁﬁp e By: MW
Michae! L., Petruced, Seeretary Michael L. Petrucci, Assistant Secretary
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