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& ARTICLES OF MERGER gaé//

These Articles of Merger wmade pursuant to the
provisions of the Business Corporations Act of 1983 (the
"Act") are entered into as of the 30th day of September,
1986 by and between Budget Acguisition Company, an
Illinois corporation (“"Acquisition”), and Budget Rent A
Car Corporation, an Illinois corporation (“Budget").

1. Budget is a corporation duly organized and
validly existing under the laws of the State of Illinois
with au authorized capitgl consisting of 50,000 shares of
common stock, no par vallle (the "Budget Common Stock"), of
which &s-of __September 30 . 1986, 40,000 shares were
issued and cutstanding.

2. Azquisition is a corporation duly organized
and existing uader the laws of the State of Illinois with
an authorizeé/capital consisting of 1,000 shares of common
stock, $1.00“par value (the "Acquisition Cgmmon Stock"),
of which as of _ Septemuey 30 . 1986, 100“shares were
issued and outstanding.

3. Budget, Transazmerica Corporation
{"Transamerica“), a Delaware corporation which owns all of
the issued and outstanding Budget Common Stock,
Acquisition and Budget Holding Co:voration ("Holding"), a
Delaware corporation which owns all of the issued and
outstanding Acquisition Common Stock, .are parties to that
certain Agreement and Plan of Merger ‘dated as of August 8,
1986 (the "Agreement") which contemplates +the merger of
Acquisition with and into Budget (the "M=rgar") in
accordance with the Plan of Merger annexed iereto as
Exhibit A and incorporated herein by reference (the "Plan
of Merger"), pursuant to which Budget will be [he
surviving corporation and become a wholly-owned subsidiary
of Holding.

4, The respective Boards of Directors of
Budget, Transamerica, Acquisition and Holding deem it
advisable and in the best interest of each such
corporation and their respective shareholders that
Acquisition be merged with and into Budget as provided in
the Agreement and the Plan of Merger, and have accordingly
adopted resolutions approving the Agreement and the Plan
of Merger and directing the submission of the Acguisition
Agreement and the Plan of Merger to the sole shareholders
of Budget and Acquisition.

- Y 65998
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5. By Written Consent of Sole Shareholder dated
as of August 8, 1986, these Articles of Merger and
attached Plan of Merger were duly adopted by Transamerica,
the sole shareholder of Budget, in accordance with
Sections 7.10 and 11.20 of the Act.

6. By Written Consent of Sole Shareholder dated
as of August 8, 1986, these Articles of Merger and
attached FPlan of Merger were duly adopted by Holding, the
sole shareholder of Acquisition, in accordance with
Sections 7.10 and 11.20 of the Act.

IN WITNESS WHEREOF, the undersigned have caused
these Articles of Merger to be executed by their
respectivs President or Vice President and Secretary or
Assistant Secretary as of the _30th day of September , 1986,

BUDGET RENT A CAR CORPORATION,

an %;i;201s cq/poraij??

Morrisg Belzberg

L

X’_rbrrt 1. Aprati , Secretary

710N COMPANY,
an Illirois ozpzrat%/;;

e

Léyﬁaxd . Green , Plesident

Cbnitplunt Wate

Christopher ¥. Walker » Secretary
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EXHIBIT A

PLAN OF MERGER

This Plan of Merger {the "Plan of Merger") sets
forth the terms and conditions of the merger {(the "Merg-
er") of Budget Acquisition Company ("Acquisition"), an
I1)Xlinois corporation and a wholly-owned subsidiary of
“udget Holding Corporation, a Delaware corporation
("nolding"), with and into Budget Rent a Car Corporation
("Budcat™), an Illinois corporation and a wholly-owned
subsidiary of Transamerica Corporation, a Delaware corpo-
ration 4"Transamerica"), and the manner and basis of
converting Lhe outstanding shares of common stock of
Budget in-i{he Merger, all in accordance with that certain
Agreement and Flsn of Merger dated as of August 8, 1986
(the "Agreement®) by and among Acquisition, Holding,
Budget and Transemerica. In the Merger, Budget will be
the surviving corpcration and will become a subsidiary of
Holding. Budget and(Azquisition are sometimes referred
to herein as the “"Conscituent Corporations.”

ARTICLE I
THE M&XCER

1.1 At the Effective Time {as hereinafter
defined), Acquisition shall be merged with and into Bud-
get, which shall continue to be governzd by the laws of
the State of Illinois, and the separat2 corporate exis-
tence of Acquisition shall thereupon ceass. . Budget, as
the surviving corporation, is sometimes referred to here-
in as the "Surviving Corporation.” The Merger shall be
pursuant to the provisions of and with the effect provid-
ed in the Business Corporation Act of the State sf Illi-
nois,

ARTICLE I1I
ARTICLES OF INCORPORATION AND BYLAWS

2.1 As of the Effective Time, the Articles of
Incorporation and Bylaws of Budget as in effect immedi-
ately prior to the Effective Time shall continue to be
the Articles of Incorporation and Bylaws of the Surviving
Corporation until duly amended in accordance with law,

 8PESIVIS
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ARTICLE III
DIRECTORS AND OFFICERS

3.1 As of the Effective Time, directors of
Acguisition as in effect immediately prior to the Effec-
tive Time shall become the directors of the Surviving
Corporation and the officers of Budget as in effect imme-
diotely prior to the Effective Time shall continue to be
the officers of the Surviving Corporation, to continue to
serve as such until such time as their successors have
been zlected and qualified in accordance with the Arti-

cles ¢f Jncorporation and Bylaws of the Surviving Corpo-
ration,

ARTICLE IV
MANNER /AND BASIS OF CONVERTING SHARES
4,1 At the-EBffective Time of the Merger:

{a) Each outst2rding share of common stock, no
par value, of Budget issued and outstanding shall, by
virtue of the Merger and without any action on the part
of the holder thereof, be convzrted into the right to
receive, upon due surrender of the certificate represent-
ing such share, $5,133.5C in cagn payable to the holder
thereof, without interest thereon, subject to adjustment,
as provided in Section 1.2 of the Agreement,

(b} Each share of common stock, $1.00 par'/
value, of Acquisition shall, by virtue of the Merger and
without any action on the part of the holder thereof, be
converted into one share of common stock of Budgwet and
shall be the sole issued and outstanding shares- ol capi-
tal stock of the Surviving Corporation,

ARTICLE V

RIGHTS AND DUTIES OF BUDGET AS
THE SURVIVING CORPORATION

5.1 At the Effective Time, for all purposes
the separate existence of Acquisition shall cease, and
Acquisition shall be merged with and into Budget which,
as the Surviving Corporation, shall have all the rights,
privileges, immunities and powers and shall be subject to
all the duties and liabilities of a corporation organized

2
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under the Business Corporation Act of the State of Illi-
nois, The Surviving Corporation shall thereupon and
thereafter possess all the rights, privileges, immunities
and franchises of a public as well as of a private na-
ture, of each of the Constituent Corporations; and all
property, real, personal and mixed, and all debts due on
whatever account, including subscriptions to shares, and
all other choses in action, and all and every other
interest of or belong to or due to each of the Constitu-
znt Corporations, shall be taken and deemed to be trans-
ferred to and vested in the Surviving Corporation without
furthar act or deed; and the title to any real estate, or
any ‘aterest therein, vested in any of the Constituent
Corporatiens shall not revert or be in any way impaired
by reason of the Merger. The Surviving Corporation shall
thencefort’ be responsible and liable for all the liabil-
ities and oblications of each of the Constituent Corpora-
tions: and any.claim existing or action or proceeding
pending by or against each of the Constituent Corpora-
tions may be prosecdted to judgment as if the Merger had
not taken place, or *n@ Surviving Corporation may be
substituted in its placs. Neither the rights of credi-
tors nor any liens upon tlie property of either Constitu-
ent Corporation shall be impaired by the Merger. If at
any time, the Surviving Corporation shall consider or be
advised that any further assigoment or assurances in law
are necessary or desirable to vzst in the Surviving Cor-
poration, according to the terms hcreof, the title of any
property or rights of Acquisition, tne officers and 4i-
rectors of the Surviving Corporation-shall and will exe-
cute and make all such proper assignmeiits and assurances
and do all things necessary or proper tc vest title in
such property or rights in the Surviving Corporation, and
otherwise carry out this Plan of Merger,

ARTICLE VI
EFFECTIVE TIME

6.1 As used in this Plan of Merger, the term
"Effective Time" shall mean the time at which Articles of
Merger setting forth the requisite approvals of the Merg-
er, incorporating this Plan of Merger and setting forth
the matters specified in Section 11.25 of the Business
Corporation Act of the State of Illinois, shall be filed
with, and a Certificate of Merger with respect thereto
shall be issued by, the Secretary of State of the State
of Illinois.

|SYE6SIVIS
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ARTICLE VII '~

TERMINATION

7.1 This Plan of Merger shall be terminated in

the event the Agreement is terminated in accordance with
its terms.

ARTICLE VIII

GOVERNING LAW

8.1 This Plan of Merger shall be governed by
and const

rued in accordance with the substantlve laws of
the State of Illinois.

ARTICLE X
AMENDMENTS

9,1 Subject to applicable law, this Plan -of
Merger may be amended, modified or supplemented only by
written agreement of Bud;et, Transamerica, Holding and

Acquisition duly authorized by each of their respective

Boards of Directors at any iime prior to the Effective
Time.
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