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Articles of Merger Ih<
of me, &
F‘irit.Student, lu_c. ':—‘- G ﬁ
(a Florida corporation) DL N
2
With and [nto o o

Lajdlaw Traniit, loe, Ed
(a Delaware corporytion)

The following articles of merger are submitted in acgordance with Seetion 607.1 105 of the
Florida Business Corporation Act. -

ARTICLE}

The name and jurisdiction of the sgyrviving corporation is Luidlaw Transit, Inc., a Delaware
corporation (the "Surviving Corporation”). Provided however, that at the effective time of the
merger, the lepal vame of the Surviving Corporation in the State of Delaware shall be changed from
Laidlaw Transit, In¢. to First Student, Ine.

ARTICLE I}

The nume and jurisdiction of the merping corporstion is First Student, inc., a Florida
corporation having 8 Document Number of J58265 (the “Merging Corporation”).

ARTICLE 1Y

An executed copy of the Plan and Agreement of Merger is attached.
ARTICLE IV

These Articles of Merger shall bevome cffective g1 11:59 p.m. on January 17, 2009,
ARTICLE V

The Plan ond Agreement of Merger was adopted by the siockholders ¢f the Surviviog
Cerporation on January 13™ 2009.

ARTICLE V1

The Pian and Agreement of Merger was adopted by the shareholdess of the Merping
Corporation on January [3*. 2005,

[SIGNATURE PAGE FOLLOWS)
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IN WITNESS WHEREOF, both the Surviving Corporation and Merging Corporation have

caused these Articles of Merger to be signed by an authorized officer, this the 13® _ duy of Tanuary,

2008.

03182

Surviving Corporation
Laidlaw Transit, Inc.

Michael L. Petrueei, Assistant Seoretary

Merging Corporation
First Student, Ing

f
By:

Michael L, Pctrucci, Assistant Sccretary



PLAN AND AGREEMENT OF MERGER

Merger of
First Student, Ine.

{a Florida corporation)
Wirh and Inta
Laidlaw Transit, loc.
(2 Delaware corporation)

. b
This Plan and Agreement of Merger made and eéntered inio on the ’31 day of January,
2009, by and between First Student, Inc., 2 Florida Corporation ("FS"), and Laidlaw Transit,
Inc., o Delaware corporation (“LTI"), end approved by resolutions adopted by the Partics,

WITNESSETH:

WHEREAS, FS is a corporation organiced and existing under the laws of the Stale of
Flonida with its registered office therein located ai Corporation Service Company, 1201 Hays
Street, Tollahassec, Florida 32301, its Certificate of Incorporation having been filed in the Office
of the Seeretary of State of Florida on February 23, 1987, and

WHEREAS, LT! ig a corporation organized and existing under the laws of the State of
Delaware with its regisiered office therein lotated ot Corporation Trust Center, 1209 Orange
Street, Wilmington, Delaware 19801, its Articles of Incorporation having been filed in the QOffice
of the Secrctary of State of Delewure on October 28, 1983; and

WHEREAS, Section 607.1187 of the Florida Business Carporation Act permits a merger
of a Florida corporation with and into a foreign corporation; and

WHEREAS, Section 252 of the Delaware Corporation Law permils the rerger of a
foreign corporation with and into a Delaware corporation; and

WHEREAS, the respective boards of directors of LTi and FS detm the merger of FS
with and into LTI under and pursuant to the terms and conditions hercin sat forth, desirable and
in the best interests of (the respestive corporations; and

WHEREAS, the boards of directors of LTI and FS have adopted resolutions appraving
this Plan and Agresment of Merger and directed that this Plan and Agreement of Merger be
submifted to their respective stockholders and shareholders; and

WHEREAS, for federal income lax purposes. the parties intend the Merger to qualify as
3 reorganization within the meaning of Section 368(a)(1)}{(A) of the Internal Revenue Code of
1986, as amnended and the regulations promulgated thercunder,

NOW, THEREFORE, jn consideration of the premises and of the agreements,
covenants and provisions hereinafier contained, the Parties do hereby agres, as follows:
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ARTICLE)

FS shall be merged with and into LTI in accordance with the applicable provisions of the
laws of the State of Florida and the applicable provisians of the laws of the Stut¢ of Delaware,
LTI shall be the “Surviving Corporation”.

ARTICLE 11

This Merger shall become effective at 11:59 p.w. on Jonuary 17, 2009 (the “Effective
Date™). Upon the Effective Date:

B FS shall merge with and into LTI, LT1 shall be the Surviving Corporation, und
the separate legal existence of FS shall cease sxcept to the extent provided by the
Florida Business Corporstion Act in the case of a domestic corparation after its
merger into a foreign corporaticn.

2. The Surviving Corporation shall be Laidlaw Transit, Inc. with ity registered office
located &t Corporation Trust Center, 1209 Omnge Street, Wilmiapion, Delaware
19801,

ARTICLE 111

The Centlficatc of Incorporation of LTI ay in effect on the Effective Date shall be the
Cenificate of Incorporation of the Surviving Corporation and shall remain in full force and effect
unti] umended and chanped pursuant to the provisions of the General Corporation Law of
Delaware, except that the name of the Surviving Corporation ghall be changed from Laidlaw
Transit, Inc. to First Siuden, inc.

The Byluws of LTI as in effect on the Effective Date shull remain the Bylaws of the
Surviving Corporation and shall continue in full force and effect until changed, altered or
amended as thergin provided and in the nsanncr prescribed by the provisions of the Gengral
Corporation Law of Delaware.

The directors and officers of LT] on the Effective Date ghall remain the directors and
officers of the Surviving Corporation, al} of whom shell hold their directorships and offices until
their respective successors are elected and hava commenced sarving or until their tenure is
otherwise terminated in accondance with the Bylaws of the Surviving Corporation.

ARTICLE IV

The manner of converting the outstanding shares of cuch of the constituent entities shall
be as follows: .

‘ Each share of comman stock of LT! which is issued und outstanding on the Effective
Date shall remain issued and outstanding as shaves of the Surviving Corporation. Al of the
chares of commaon stock of F§ which are issuad and outstanding as of the Effective Date shall be
canceled.
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ARTICLEY

Upon the Effective Date of the Merger, all of the rights, prvileges, immunities, powers,
franchises, trade names znd authority, and all property and assets of every kind and description,
and cvery interest therein of FS shall be vested in and be held snd enjoyed by the Surviving
Corporation without further act or deed, Unon the Etfective Date of the Merger, all rights of
creditors and all liens upon any property of FS shell be preserved unimpaired, and all debts,
liabilities and duties of FS shall thenesforth attach to the Surviving Corporation and may be
enforced against it to the same extunt ag {f said debts, liabilities or duties had been incurred or
contracted by it.

ARTICLE V1

The Parties agree that they will cause to be exccuted, filed and recorded any document or
documents prescribed by the laws of the State of Delaware and by the laws of the Stute of
Flarida, and that they will cause to be performed all necessary acts within the State of Dalaware
and the State of Florida and elsewhere to effoctuate the Merger.

The Parties hereby suthorize, empower and direct their respective hoards of directors and
officers 10 do any and el] acts and things, and to make, excente, dellver, file and record any and
gll instruments, papérs and docurnents which shall be or become necessary, proper or convenient
to SeITy out or put into effect any of the provisions of this Plan and Agresment of Merger or of
the Merpar,

IN WITNESS WHEREOF, LTI and F5, pursuant to the approval and suthority duly
given by resolutions adopted by the Partics' respective boards of directars, have caused this Plan
and Agrecment of Merger to be adopted, executed, scknowledged and certified in accordance
with the applicable laws of the State of Delawore and the applicable laws of the State of Florida,

T
Dated: Januaryl?‘ L 2009

Laoidlaw Trenst, Inc. First Student, Inc.

Michac! L. Petracey, Assistant Sccrcmry. " Michael . Petruces, Assismni-Sccrelary
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