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Articles of Morger fod
ot %
FirstGroup USA, Ine. "5,’6
(2 Detaware corporation) )
With and Into
FinstGroup Americs, Inc.
(2 Florida corporgtion) .
The following urticles of merger ane submitted in accordance with Section 60711035 of the
Florida Business Corporation Act.

ARTICLE |

"The name and jurisdiction of the surviving corporation is FiratGroup America, Inc., a Florida
corpuration having as its Document Number 30000 83815 (the "Surviving Corporation”).

ARTICLE I .
The name and jurisdiction of the merging corporation is YirstGroup USA, Inc. a Delaware
corporation (the "Merging Corparation™).

ARTICLE 1

An exconted copy of the Plan and Agreement of Merger is attached,
ARTICLE IV
Thess Articles of Merger shal] become effective on the date they are filed with the Florida
Departrment of State or at 13:58 p.m. on March 29, 2008, whichever is iater.
ARTICLE Y

The Plan and Agreement of Merger was adopted by the board of directors and shareholders
of the Supviving Corporation un Mareh 27, 2008.

ARTICLE V1

The Plen and Agreement of Merger was adopted by the board of directors and stookholders
of the Merging Corporation on March 27, 2008,
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IN WITNESS WHEREOY, both the Surviving Corporation snd Merging Corpocation have
caused these Articles of Merger 1o be signed by an authorized officer, this the 27 day of March,
2008,

Suryiving Corporation
FirstGroup America, Inc.

By:
Michael L. Petruect, Assistant Secretary

Merging Corporation
BirstGroup USA, In

By:

' Michael L. Petraccl, Assistant Secretary
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PLAN AND AGREEMENT OF MERGER

Merger of
¥irstGroup USA, Inc.
(a Delaware corporasion)
‘With and Into
FirstGrovp America, Ing,
(u Florida carporation)

This Plan and Agreement of Merger made and enjered into on the 27" day of March,
2008, by and butween FirstGroup USA, Inc. a Dejaware Corporation, and FistGroup America,

Ine. a Floride corporation {collectively, the "Parties"), and approved by resolutions edopted by -

the Parties,

WITNESSETH:

WHEREAS, PirstGroup USA, In¢. is a corporation organized and existing under the
taws of the State of Delawirs with its registered oHice thereln located at 2711 Centerville Road,
Swite 400, Wilmington, Delaware, 19808, its Certificate of Incorporation having been filed in the
Office of the Scuretary of Siate of Delaware on June 29, 1999; und

WHERFAS, PirstGroup America, Inc. is & corporstion organized and existing under the
faws ol the State of Florida with it reglsiered office therein located at C5C, 1201 Hays Sireet,
Tallahassee, Plorida 32301, ite Articles of Incorporatton having been filed in the Office of the
Secretary of Stats of Florida on December 8, 1993, und

WHEREAS, Section 252 of the Delaware Corporation Law permits the merger of o
Delaware corporation with and into a corporation of anothar jurisdiction; and

WHEREAS, Section 607.1107 of the Fiorida Business Corporaticn ACt permits a merger
of a foreign corporation with and into & corporation of the State of Flerida; &nd

WHEREAS, the respective boards of directora of FiretGroup USA, Inc. and FlrstGroup
America, Inc. deem the merger of FirstCroup USA, Inc. with and into FirstGroup Americ, Inc.
under and pursuan 10 the wrms and conditions herein set forth, desirable and in the best interests
of the yespective corporations; and ’

WHEREAS, the bomds of directors of FirsiGroup USA, Inc. and FimiGroup America,
Inc. have adopied resclutions approving this Plan and Agresment of Marger and directed that
thia Plun und Agreement of Merges be submined w their respective shareholders for approval.

WHEREAS, for federal incume tax purposes, the parties intead the Merger to qualify »s
& ceorganization within the meaning of Section 368(a)(1)(A) of the Intemal Revenue Code of
1986, as amended and the regulations promulgated thereunder.

NOW, THERE¥YORE, in consideration of the premises and of the agreements,
covenunats and provisions hereinafler confained, the Partics do hereby apree, as follows:
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ARTICLEIL

FirstGroup USA, Inc. shall be marged with and into FirstGroup Asmerica, Inc. in
accordance with the applicable provisions of the laws of the State of Deluware and the applicabie
provisions of the laws of the State of Florida. FirstGroup Americs, Inc. shall be the “Surviving
Corparation”.

ARTICLE LI

This Merger shall become effective on the later of the filing of a Certificate of Mergar
with the Office of the Secretary of State of Dalaware, tha filing of Articles of Merger with the
Office of the Sccretary of State of Florida, or a8t 11:58 p.m. on March 29, 2008 (the "“Effective
Date™). Upen the Eftective Dare:

1 FirstGroup USA, Ins. shall merge with and into FirstGroup America, Inc,
FirstGroup Americy, Inc. shall be the Surviving Corporation, and the separate
legal existence of FirstGroup USA, Inc. shall cease except to the extent provided
by the Genersl Comporation Law of the Stute of Delaware in the case of 2
domestic corporarion efter its merger into a foreign corporstion.

2. The names of the Surviving Corporation shail be BirstGroup America, Inc. with its
registered offics located at CSC, 1201 Hays Sireet, Tallahnsses, Florida 32301,

ARTICLE X

The Asticles of Incorporation of FirstGroup Amsrioa, Inc. as in effect on the Effective
Dare shall be the Articles of Incorporation of the Surviving Corporation and shall remain in full
force and effect until amended and changed pursuant 1o the provisions of the Florda Business
Corporation Act,

The Bylaws of PirsiGroup Americy, Ine, ag in effect on the Bffective Date shall romain
the Bylaws of the Surviving Corporation and shall continue in full force and effect until changed,
aliered or amended as thersin provided and in the manner prescribed by the provisions of the
Floridu Busginess Corporation Act.

The directurs and officers of FirstGroyp America, Inc, on the Effective Date shall remain
the directors and officers of the Surviving Corporation, all of whom shall held their directorships
and offices untdl their respestive succestors are elected and have commenced serving 0r until
thejr teryure ig otherwise terminated in sccordance with the Bylaws of the Surviving Corporation.

ARTICLE IV
The manner of converdng the outstanding shares of each of the constituent entities shall

be as follows:

Each share of common stock of FirstGroup America, Inc. which is issued and outstanding on the
Effective Date shall be cancelled. Each share of common stock of FirstGroup USA, Inc. which is issued
and outstanging 8s of the Effeotive Date shall be converted into one share of common stock of
FirstGroup America, Inc.
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ARTICLE Y

Upon 1he Bffective Date of the Merger, all of the rights, privileges, immuonitics, powers,
franchises, trade names and authority, and all property and assers of ¢very kind and description,
and every interest thergin of FirstGroup USA, Inc. shall be vested in and be held and enjoyed by
the Surviving Corporation without further act or deed. Upen the Effective Date of the Merger,
all rights of creditors and all liens upon any property of FipsiGroup USA, Inc. shall be preserved
unimpuired, and all debis, liabilities and duties of FirstGroup USA, Inc. shall thenceforth auach
1o the Surviving Corporation and may be enforced against it to the same extent as if said debis,
libiljties or dadas had been incurred or cantracted by it.

The Surviving Corporation hereby consents (0 be sued and served with process in the
Siute of Deloware and further consents o the ievocable appointment of the Becrelary of Scate
of Dalaware a8 113 agent in the Swie of Delawars to accept service of process in any procesding
in the State of Delaware to cnforce against the Surviving Corporation any obligation of
FirstGroup USA, [nc.

ARTICLE VI

'The Parties sgree that they will cause to ba execured, filed and recorded any document or
documents prescribed by the laws of the Statc of Delaware and by the laws of the Stute of
Flarida, and that they will canse to be perfarmed al] necessary acts within the Statz of Delaware
and the State of Florida and elsewhers (o effsctuate the Merger.

The Parties hereby suthorize, empower and direct their respective boards of directors and
officers 10 do any and ail acts and things, and to make, execute, deliver, file and record any and
alf instruments, papers and documents which shail bs or become necessary, proper or convenient
10 carry Qut ur put inlo effsct any of the provisions of this Plan and Agreement of Merger or of
the Merger.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS YWHEREOF, FisiGroup USA, Inc. und FirstGroup America, Inc.,
pursusmt 10 the spproval and authority duly given by resolutions adopted by the Parics'
respective boards of directors, have caused this Plan and Agreement of Merger to be adopted,
exccnted, acknowledged and certified in accordance with the applicable laws of the Staw of
Delaware and the applicable laws of the State of Florida,

Datad: March 27, 2008

FimstGroup USA, Inc. FirsiGiroup America, Ine.
Mlchae! I.. Petrucei, Assistant Secretary Michael L. Petrucci, Assistant Secretary
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