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AGREEMENT OF MERGLER
93
FIEET MANAGEMENT OI' NEW ORLEANS, INC.
AND
FLEETMAN, INC.

THIS AGREEMENT OF MERGERH, dated as of the £ & - day of
December, 1993, between Fleet Management of New Orleans, Inc., a Louisiana
corperation (hereinafter called "FMNO"), and Fieetman, lnac., a Louisiana
corporation (hereinafter sometimes called "Flectman” and sometimes called
"Surviving Corporation”), FMNO and Fleetman being horeinafter sometimes
together called the "Constituent Corporations,”

WITNESSETH:

WHEREAS, FMNO is a corporation erganized and existing under the l2ws of
the State of Louicigna;

WHEREAS, Fleetman is a corporation organized nnd existing under the laws
of the State of Louisiana;

“WHEREAS, FMNO has an authorized capital stock of Five Thousand (5,000)
shaf®% 8 common stock, no par value per share, of waich One Thousand 'Two
Hundred (1,200) shares are issued and outstarding;

WHEREAS, Fleetman has an authorized capital stock of Twenty Thousand
(20,000) shares of common stock, $1.00 par value per share ("Fleetman Common
Stock”), of which Ten Thousand (10,000) sharas are issued and outstanding,

) WHEREAS, not less than a majority of the directors of Fleetman and nct
less than a majority of the directors of FMNO deem it advisable for the welfare
and best interests of said Constituent Corporations and for the best interests of
the respective shareholders of seid Constituent Corporations that FMNO be
merged with and into Fleetman (the "™Merger™) on tke torms and conditions
hereinafter set forih in accordance with the provisions of the laws of the State of
Louisiana, which permit such Merger;

NOW, THEREFORE, the parties hereto, subject to the approval of the
respective shareholders of each of the Corstituent Corporations as req _red by law,
in consideration of the premises and of the mutual covenants and agreements
contained herein and of the benefits to accrue to the parties hereto, have agreed
and do hereby agree to the Me. ger of FMNO and Fleetman into a single

3/9532asY
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corporation, which shall be Fleetman, one of the Constituent Corporations, and do
herchby agree, prescribe, and set forth the terms aré conditions of the Merger, as
follows:
ARTICLE 1
MERGER AND NAME OF SURVIVING CORPORATION

FMNOQ shall be merged into Fleetman and, upcn the "Effective Date” as
defined in Article 2, the separate existence of FMNO shall cease, except to the
extent provided by law in the case of s corvoretion after its merger into another
corporation; and Fleetman shiell continue under the laws of the State cf Louisiana
as the Surviving Corporation under the name, "Fleetman, Inc.”

ARTICLE 2
EFFECTIVE DATE

The Merger shall be effective on December 31, ‘]993, at 11:59 P.M. (the
"Effective Date").

ARTICLE 3
ARTICLES 6F I CORPORATION OF SURVIVING CORPORATION

- .+ ' The Articles of Incorporation of Fleetman, as presently constituted, shall be
. and continue to be the Articles efdagorporation of the Surviving Corporation until
o the same skall be amended or changed as provided by law.
. ARTICLE 4

CONVERSION AND CANCELLATION OF SHARES

On the Effective Date each issued and outstanding share of FMNO Cocmmon
«Stock shall be cancelled and extinguished, and each of the 10,000 outstanding
shares of Fleetinan Common Stock at the Kffective Date of the Merger shail
remain outstanding and shall not b. affected by virtue of the'Merger.

a ARTICLE b

SUBMISSION TC SHAREFHOLDERS AND
FILING OF AGREEMENT

This Agreement of Merger has been or shall be submitted for consideration
and vote by the shareholders of each of the Constituent Corporations if same is

2.
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required by the laws of the State of Louigiana; and if adopted by the requisite
votes of the shareholders of each of the Constituer.t Cor_orations, then this
Agrcement of Merger, certified by the Secretary or an Assistant Secretery f each
of the Constituent Corporations, and ex2~uted and scknowledged by the Pres dent
or a Vice Presidant of each of the Constituent Corporations, shall be delivered to
the Secretary of State of the State of Louisiana for filing, all in accordance with
the applicable provisions of the laws of such State, and the officers cf each of the
Constituent Corporations shall execute all such other documents, shall take all
such other action as msy be necessary to meke this Agreement of Merger effective,
and shall file a cony of the Certificate ¢f Merger issued by the Secretary of State of
Louisiana for record in the office of the recorder of mortgages for the Parish of
Orlean¢ and any other parish in which any of the Constituent Corporations owns
real property on the Effective Date of the Merger.

ARTICIE €
TRANSFER OF ASSETS AND LIABILITIES

When the Merger bas been effected:

1. The separate existence of FMNO shall cease, and the corporate cxistence
and identity of Fleetman shall continue as the Surviving Corporation.

2. The Surviving Corporation shall have the rights, privileges, immunities,
and powers and shall be subject to all duties and liabilities of a corporation
organized under the Louisiana Business Corporaticn Law.

3. The Surviving Corporation shall thereupoff 88 tliereafter possess all the
rights, privileges, immunities, and franchises, of a public as well ss of a private
nature, of each of the Constituent Corporations; and cli 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
beloaging to or due to each of the Constituent Corporations, shall be taken and
deemed to be transferred to and vested in the Surviving Corporation without

‘ further act or deed.

4. The Surviving Corporation shall henceforth be responsible and liabie for
all liabilities and obligations of each of the Conctituent Corporations, and any claim
existing or action or proceeding pending by or against either of the Constituent
Corporations may be prosecuted as if such Merger had not taken place or the
Surviving Corporation may be substituted in its place. Neither the rights of

creditors nor liens upon the property of either of the Constituent Corporations
shall be impaired by the Merger.

C em " L. —m———
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ARTICLE 7
ABANDONMENT

Anything herein to the cuntrary notwithstanding, this Agreer~ent of Merger
and the Merger contemplated hercby niay be terminated at any time before the
Effective Date, whether before or after approval of this Agreement of Merger Ly
the shareholders of FMNO as follows, ancd in no other manner:

1. By mutual! written consant of FMNO and Fleetman, guthorized by their
respective Boards of Directors; or

2. By written notice frum FMNO tc Flzelinan or Fleetman to FMNO, as the
case may be, if the Effective Date ehall not have occurred by December 31, 1993,

E e L PR rY
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IN WITNESS WHEREOF, FMNO has caused this Agreement of Merger to
be signed and acknowledged by its dulv authorized President or Vice-President.

FLEET MANAGEMENT OF NEW
ORLEANS, INC.

STATE OF LOUISIANA
PARISH OF ORLEANS

BEFORE ME, the undersigned, a Notary Public duly commissioned and
qualified in the Parish and State afores&u, personally came and appeared on this
aén’ day of December, 1993, Louis J. Luzynski, a person of the full age of
majority and known to me persozally, who did depose and say that he is the
President of Fleet Management of New Orleans, Inc., a corporation organized
under the laws cf the State of Louisiana and one of the corporations described in - ’
the foregeing Agreement of Merger, who, as such President, duly executed said
instrument before me and acknowledged the aaid instrument to be his true act and
deed and tke act, deed, and agreement of said corporation for the purposes thorein
expressed, and who deposed and said that the facts stated therein are true.

IN WITNESS WHEREOF, I have hereunto set my hand and seal of office
the day and year aforeseaid.

Ceity 1) oadhee,

Cscily S. Salley
Notary Public

Ceclly S. Saley
NOTARY PUBUC
) My Commission Issued For Lite
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IN WITNESS WHEREOQF, Fieetman haa caused this Agreement of Merger
to be signed end acknowledged by its duly authorized President or Vice-President.

s FLEETMAN, INC.

oA Louxs J. L
President

STATE OF LOUISIANA
iSH OF ORLEANS

TF BEFORE ME, the undersigned, a Notary Public duly commissioned and

4 quahﬁed in the Parish and State aforesaid, personally came and appeared on this

. 237" day cf December, 1993, Louis J. Luzynski, e person of the full age of

3 majority and known to me personally, who did depose and say thet he 1< the

: President of Fleetman, In:., a corporatlon orgamzed unGer the laws of the State of
Louisiana and one of the _corporations described in the foregoing Agreement of

) Merger, who, as such President, duly executed said instrument before me and

acknowledged the said instrument to be his true act and deed and the act, deed,

and agreement of said corporation for the purposes therein expresced, and who

deposed and said that the facts steted therein are true.

IN WI""NESS WHEREQF, I have hereunto set my hand and seal of office
the day and year aforcsaid.

B M . [onller,

Cecily S. Salley
Notary Public

" cecily S. Salley
NOTARY PUBLIC

My Commission \ssued For Life
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Certificate

of

Secrestary
of

Fleet Management of New Orleans, Inc.

1, George P. Mayer, Cecretary of Fleet Management of New Orleans, Inc.,, &
corporation organized under the Louisiana Business Corporation Law, do herehy
certify that the sbove end forsgoing Agreement of Merger of Fleet Management of
New Orleans, Inc. and Fieetmen, Inc, after having been approved by the Board of
Directors of each such corporation, was submitted to the sole shareholder of Flect
Management of New Orleans, Inc. in the manner prescribed by La. R.S. 12:112C
and 12:76A (1950) and was approved by a unanimous written consent of the holder
of all of the voting power of Fleet Management of New Orleans, Inc. given on
December 2%, 1983, and that no amerdments to said Agreerment of Merger
were proposed by tLe shareholder of Fleet Menagement of New Orleans, Inc.

IN WITNESS WHEREQF, I have hereunto set my hand at New Orleans,
Louisiana, on this 2§ day of December, 1993,

R

aeorge . Mayer, Sﬁe?ary
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Certificate
of
Secreiary
of

Fleetman, Inc.

1, George P. Maver, Secretary of Fleetman, Irc.. a corporation organized
under thz Louisiana Business Corporation Law. do hereby certify that the ebove
and foreguing Agreeme at of Merger of Fleei Management of New Orleans, Inc. and
Fleetman, Inc., has beer approved by the Buard of Directors of each such

corporation, and that pursuant to La. R.S. 1312} (1950), the approval of same by
the shareholders of Fleetman, Inc. is not required.

IN WITNESS WHEREQF, I have hereunto set my hand at New Orleans,
Louisiana, on this 2¥** day of Deccmber, 1993.

Ao, 2 ares

Gaorge PA .iaye Secﬁary

¢\8\1368995g\merger.agr
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12 (o Rot Use P.O. Box)
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METALIRIFE, 1A 70001
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72-1074903
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GEORGE P. MAYER SECT

3000 34TH STREET/METAIRIE, LA 7000}
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