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ARTICLES OF AMENDMENT AND MERGER
OF
RENTAL SERVICE CORPORATION

a Delaware Corporation
and

PRIME SERVICE, INC,

a Delaware Corporation
into

RENTAL SERVICE CORPORATION USA, INC. |
an Arizona Corporation ?

DEC-15-2000 FRI 10:18 AM  HILTON WDW BUSINESS CNTR  FAX NO. 407 827 8369 / P. 18

The undersigned corporations adopt the following Arlicles of Amendment and
Merger for the purpose of merging Rental Service Corporation, a Delaware corporation, and
Prime Service, Inc., a Delaware Corporation (each a “Merging Corporation” and together, the
“Merging Corporations”), into Rental Service Corporation USA, Inc., an Arizona corporalion
("Surviving Corporation"). The Merging Corporations and the Surviving Corporation shall

hereinafter be referred to collectively as the "Constituent Corporations.”

FIRST: The merger shall be effected pursuant to the terms of the Plan and Agreement of
Merger (the "Plan of Merger") attached hereto as Exhibit A.

SECOND: The names of the Constituent Corporations and their respective jurisdictions of
incorporation are:

Jurisdiction
Name of Corporation . of Incorporaticn

Rental Service Corporation Delaware

Prime Scrvice, Inc. Delaware

Rental Service Corporation USA, Inc, Arizona
THIRD: The name and address of the known place of business of the Surviving Corporation

is Rental Service Carporation USA, Inc., 6929 East Greenway Parkway, #200,
Scortsdale, AZ 85254. The name and address of the statutory agent of the
Surviving Corporalion is CT Corporation System 3225 North Central Avenue,
Phoenix, AZ 85012.

FOURTH:  Acrticle First of the Articles of Incorporation of the Surviving Corporation is
amended to read as follows:

|
“The name of the corporation is Rental Service Corporation.” |

FIFTH: As 10 each Constituent Corporation, the designation and the number ¢f shares
outstanding and entitled to vote on the Plan of Merger are as follows:

910065.4 1
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DEC-15-2000 FRI 10:19 AM

Name of Corporation

Rental Scrvice Corporation
Prime Service, Inc.

Rental Service Corporation
USA, Inc.

SIXTII:

HILTON WDW BUSINESS CNTR

Designation of Each
Class or Series of
Shares
Common Stock
Common Stock

Common Stock

Designation of Each
Class or Series of

Number of Shares
Outstanding in Each
Class or Series

Total Voted in Each

FAX NO. 407 827 6369 P. 19

Number of Shares
Entitled to Vote in
Each Class or Series

1'1000 1)000
100 100
1,000 1,000

As to each Constituent Corporation, the total number of shares voted for and
against the Plan of Merger are as follows:

Total Voted in Each
Class or Serics

Name of Corporation Shares Class or Series For Against
Rental Service Corporation Common Stock 1,000 0
Prime Service, Inc. Common Stock 100 0
Rental Service Corporation

USA, In¢. Common Stock 1,000 0

SEVENTH: As to each Constituent Corporation, the number of votes cast for the Plan of
Merger by each class or series of shares entitled 10 vote thercon was sufficient for
approval by that class or scries.

EIGHTH: The Merger is permitted by the law of the states under whose law each of the
Merging Corporations is incorporated, and each of the Merging Corporations has
complied with that law in effecting the Merger.

NINTII: The Merger will be effeclive as of 12:01 a.m. mountain standard time, January 1,
2001.

REMAINDER OF PAGE INTENTIONALLY LEFT BLLANK
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DEG-15-2000 FRI 10:19 AM  HILTON WDW BUSINESS CNTR  FAX NO. 407 827 6369 P, 20

IN WITNESS WHEREOF, the parties to the merger have caused these Articles of
Amendment Merger to be executed in their respective corporate names by their duly authorized
afficers as of December 15, 2000.

RENTAL SERVICE CORPORATION USA,

INC., an Arizoworation
By: J% N oy

Name: Dd{‘glas A. Wauﬁaman
[ts: President

RENTAL SERVICE CORPORATION, a
Delaware cor

i
Name: D%uglas A. Waugaman
Its: President

PRIME SERVICE, INC., a Delaware
corparation

By:

Name: Thomas Bennett
Its: Chief Executive Officer

919065.4 3 »
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DEC-15-2000 FRI 10:19 AM  HILTON WDW BUSINESS CNTR  FAX NO. 407 827 6369 P. 21

Exhibit A

PLAN AND AGREEMENT OF MERGER

This Plan and Agreement of Merger ("Plan of Merger") scts forth the terms and
conditions for the merger (the "Merger") of Rental Service Corporation, a Delaware corporalion,
andl Prime Service, Inc., a Delaware Corporation (cach a “Merging Corporation” and together,
the "Merging Corporations”), into Rental Service Corporation USA, Inc., an Arizona corporation
("Surviving Corporation") and, together with the Merging Corporations, the "Constitucnt
Corporations".

1. The Merger; Effects of the Merger. On the Effective Date (as detined
below), the Merging Corporations will be merged with and into the Surviving Corporation in
accordance with, and with the effect provided in, Section 10-1106 of the Arizona Revised
Statutes; the separate existence of the Merging Corporations will cease; the Surviving Corporation
will continue in existence as an Arizona corporation and will succeed to all of the rights,
privileges, immunities, and properties of the Merging Corporations; and the Surviving
Corporation will be responsible and liable for all of the debts, liabilities, and obligations of the
Meoerging Corporations. Without limiting the toregoing, on and after the Effective Date, the
Surviving Corporation shall possess all the rights, privileges, powers, and franchises, of a public
as woll as of a private nature, and be subject fo all the restrictions, disabilities, and duties of each
of the Constituent Corporations; and all property, real, personal, and mixed, and all and every
other interest belonging to each of the Constituent Corporations shall be vested in the Surviving
Corporation and shall be thereafter as eftectually the property of the Surviving Corporation as they
were of the Constituent Corporations, and the title to any real estate vested, by deed or olherwise,
in any of the Constituent Carporations shall not revert or be in any way impaired, but all rights
of creditors and all liens upon any property of any of the Constituent Corporations shall be
preserved unimpaired; and all debts, liabilities, and dutics of the Constituent Corporations shall
thenceforth attach to the Surviving Corporation, and may be enforced apainst it to the same exient
as if said debts and liabilities had been incurred by it. Any action or proceeding, whether civil,
criminal, or administrative, pending by or against any of the Constituent Corporation may be
prosecuted as if the Merger had not taken place, or the Surviving Corporation may be substituted
as a parfy in such action or proceeding in place of any Constituent Corporation.

2, Effective Date of the Merger. The Merger will be effective as of 12:01
a.m. mountain standard time, January 1, 2001 (the "Effective Date").

3. Articles of Incorporation. From and after the Effective Date, the Articles of
Incorporation of Surviving Corporation, as amended herein shall be the Articles of Incorporation of
Surviving Carporation, until altered, amended, or repealed in accordance with the faws of the State
of Arizona.

Article First of the Articles of Incorporation is amended to read as follows:

218045,4
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DEC-15-2000 FRI 10:19 AM  HILTON WDW BUSINESS CNTR  FAX NO. 407 827 6368 P, 22

“The name of the carporation is Rental Service Corporation.”

4. Bylaws. From and after the Effective Date, the Bylaws of Surviving
Corporation, as amended herein, shall be the Bylaws of the Surviving Corporation, untit altered,
amended, or repealed according to the provisions thercof and applicable law.

The first scntence of Section 4.02 of the Bylaws is amended in its cntirety to read as
follows:

“Unless otherwise provided in the Articles of Incorporation, the authorized number
of directors shall be not less than one (1) nor more than nine (9).”

5. Conversion of Stoc Merging Corporations. At the Eftective Date, by
virtue of the Merger, the issucd and outstanding shares of common stock of each of the Merging
Corporations shall not be converted in any manner, but each share which is issued as of the
Effective Dale shall be surrendered and extinguished,

6. Further Assurances. If at any time after the Eflective Date, the Surviving
Corporation deems it necessary or advisable that any further assignments or assurances in law are
required to vest, perfect, or confirm, of record or otherwise, in the Surviving Corporation, title
to, and possession of, any property or right of the Merging Corporations acquired or to be
acquired as a result of the Merger, the Surviving Corporation and its proper ofticers and directors
shall exceute and deliver any deed, assignment, or other document and take any such other action
as may be rcquired and such proper ofticers and directors are fully authorized in the name and on
behalf of the Merging Corporations or otherwise to take any and all such action.

7. Termination. This Plan of Merger may be terminated and the Merger may
be abandoned by mutual consent of the respective Boards of Directors of the Constituent
Corporations at any time prior to the Effective Datc.

8. Amgndment. This Plan of Merger may be amended by the parties hercto
by action taken or authorized by their respective Boards of Directors at any time before or alter
approval of the matters presented in connection with the Merger by the shareholders of the
Constituent Corporations. This Plan of Merger may not be amended except by an instrument in
writing signed on behalf of all of the parties hereto.

9. Headings. The headings in this Plan of Merger are inserted for convenience
only and shall not constitute a part hereof.

150054
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CORPORATION CCMMISSION
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