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SPECIAL WARRANTY DEED
3 1
THIS SPECIAL WARRANTY., DEED made this { day of April, 2011 and
delivered and effective as of April é g _» 2010, by FedEx Freight, Inc., an Arkansas
corporation, successor by merger to FedEx National LTL, Inc., see Exhibit “C” attached
hercto, hereinafter referred to as Grantor, whose address is 1144 W. Griffin Road,
Lakeland, Florida 33804 to NATMI National FX Properties, LLC, a Delaware limited _
liability company, hereinafter referred to as Grantee, whose address is 201 West Streas ot
Suite 200, Annapolis, Maryland 21401. P 7%
WITNESSETH: )
Q o——_}

5CY
INT ¥



STATE TAX

STATE OF ILLINOIS
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THAT Grantor, for in consideration of the sum of Three Million Two Hundred
Twenty Five Thousand Four Hundred Forty Three and NO/100 Dollars and other good
and valuable consideration paid, the receipt whereof is hercby acknowledged, does SELL
AND CONVEY unto Grantee, its successors and assigns:

ALL THAT CERTAIN tract, parcel or picce of land located in County of Cook,
State of lllinots, more fully described in Exhibit “A” attached hereto and incorporated
herein by this reference.

Address of Real Estate: 4711 Lawndale Avenue, Lyons, [llinois

SCJECT TO those permitted encumbrances shown on Exhibit “B” attached
hereto and incorporated herein by this reference.

AND Grapter will warrant and forever defend the right and title to the Property
unto Grantee against the claims of all persons or entities claiming by, through or under
Grantor, subject oniy to the matters set forth on Exhibit “B” attached hereto and made a
part hereof by this refercace.

TO HAVE AND TO 111D the premises aloresaid with all and singular, the
rights, privileges, appurtenances and immunities thereto belonging or in any wise
appertaining unto Grantec, 1ts successdrs and assigns forever; Grantor hereby covenants
that the said premises are free and clear frpm any encumbrance made or suffered by
Grantor other than those permitted encumbrarices described on Exhibit “B”’; and that it
will WARRANT and DEFEND the title to said’premises unto Grantee and its successors
and assigns forever, against the lawful claims and«lernands of all persons claiming by,
through, or under Grantor, but against none other.

IN WITNESS WHEREOF, Grantor has set its hand vato this Special Warranty
Deed the day and year written above.

FedEx Ereight, Inc.. «iv Arkansas

REAL ESTATE

~r
o | TRANSFER TAX
HAY.13.11 =
o o . .
= § 322550 Name: Michael D. Kevitch
REAL ESTATE THANSFER TAX I ¥
DEPARTMENT OF REVENUE FP 103037 Title: Sr. Mgr. Real Estate Services
(Notary acknowledgment on following page)
REAL Esrnmsn?gﬁm Tax 2 RE,AL ESTATE
E‘ § TﬂANSFER TAX
> [}
(B3 wun 5/
5 M sy 0161275
<] =1 .
-2
REVENUE STAMP FP 103042
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STATE OF F/ OFMUL
COUNTY OFPalk.

I, the undersigned, a Notary Public in and for said County, in the State aforesaid,
DO HEREBY CERTIFY that Michael D. Kevitch , personally known to me to be the Sr.
Mgr. Real Estate Services of FedEx Freight, Inc., an Arkansas corporation, and
personally known to me to be the same person whose name is subscribed to the foregoing
instrument, appeared before me this day in the person and acknowledged that as such Sr.
Mgr, Real Estate Services, he signed and delivered said instrument as Sr. Mgr. Real
Estate Services of said corporation, pursuant to the authority given by the Sr. Mgr. Real
Estatz Services of said corporation in free and voluntary act, and as the free and voluntary
act and dced of said corporation, for the uses and purposes therein set forth.

—

Givenander my hand and official seal, thmZ? day of Apr 2011.

. #//Wia(/

/N?(ary Public //

A

= w0, JAMIE JUDINO

. ¢ a2, NOTARY PUBLIC
My Commission expires: \)JZ@_ 26»”, 20/ 5 3 STATE OF FLORIDA
: - \E® Commi EE059194

' Explres 1/26/2015

SEND SUBSEQUENT TAX BILLS TO:

NATMI National Truck Terminals I, LLC
201 West Street, Suite 200
Annapolis, Marvland 21401
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Exhibit *A”
PARCEL 1:

THAT PART OF LOT 1 IN OWNER'S SUBDIVISION OF
THAT PART OF THE EAST 1/2 OF THE NORTH EAST 1/4
OF SECTION 11, TOWNSHIP 38 NORTH, RANGE 12,
EAST OF THE THIRD PRINCIPAL MERIDIAN, LYING
NORTHWESTERLY OF JOLIET ROAD, IN COOK COUNTY,
ILLINOIS, ACCORDING TO THE PLAT THEREQOF
RECORDED AS DOCUMENT 6726722, DESCRIBED AS
FOLLOWS:

COMMENCING AT A POINT AT THE INTERSECTION OF
THE WESTERLY LINE OF JOLIET AVENUE AND THE
SOUTH LINE OF 47TH STREET; THENCE WEST ALONG
THE SOUTH LINE OF 47TH STREET, 801.22 FEET FOR A
POINT OF BEGINNING; THENCE SOUTH 310 FEET TO A
POINT ON A LINE WHICH IF EXTENDED EAST WOULD,
AT A/DTSTANCE OF 706.94 FEET, INTERSECT THE
WES7ERLY-LINE OF JOLIET AVENUE; THENCE EAST
ALONG "THE LAST DESCRIBED LINE, 274 FEET TO A
POINT; THENCE SOUTH ALONG A LINE PARALLEL WITH
THE WEST LINE-OF LOT 1, 325.03 FEET TO A LINE
DRAWN PARALLEI WITH THE NORTH LINE OF SECTION
11, TOWNSHIP 38 NORTH, RANGE 12 EAST OF THE
THIRD PRINCIPAL MERIZIAN FROM A POINT ON THE
WEST LINE OF LOT 1, 250 TEET NORTH OF THE SOUTH
LINE OF SAID LOT 1; THENCE WEST ALONG THE LAST
DESCRIBED LINE 709.33 FEET'TU A POINT ON THE
WEST LINE OF SAID LOT 1; THENCE NORTH ALONG
THE WEST LINE OF LOT 1, 215.68 FEZT TO A POINT
417.75 FEET SOUTH OF THE SOUTH LINZ SF 47TH
STREET; THENCE EAST ALONG A LINE PARALZEL WITH
47TH STREET, 217.05 FEET TO A POINT; THENCE
NORTH ALONG A LINE PARALLEL TO THE WEST LINZ
OF LOT 1, 287.75 FEET TO A POINT ON A LINE DRAWN
PARALLEL WITH AND 130 FEET SOUTH OF THE SOUTH
LINE OF 47TH STREET; THENCE EAST ALONG THE LAST
DESCRIBED LINE 200 FEET TO A POINT ON A LINE
DRAWN PARALLEL WITH AND 417.05 FEET EAST OF
THE WEST LINE OF LOT 1; THENCE NORTH ALONG THE
LAST DESCRIBED LINE 130 FEET TO A POINT ON THE
SCOUTH LINE QF 47TH STREET; THENCE EAST ALONG
THE SOUTH LINE OF 47TH STREET, 24 FEET TO THE
POINT OF BEGINNING, IN COOK COUNTY, ILLINQIS.

PARCEL 2:

THAT PART OF LOT 1 IN OWNER'S SUBDIVISION OF
THAT PART OF THE EAST 1/2 OF THE NORTH EAST 1/4
OF SECTION 11, TOWNSHIP 38 NORTH, RANGE 12,
EAST OF THE THIRD PRINCIPAL MERIDIAN, LYING
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NORTHWESTERLY OF JOLIET ROAD, ACCORDING TQ
THE PLAT THERECF RECORDED AS DOCUMENT
6726722, DESCRIBED AS FOLLOWS:

COMMENCING AT A POINT 50 FEET SOUTH OF THE
NORTH LINE OF SECTION 11, TOWNSHIP 38 NORTH;
RANGE 12 EAST OF THE THIRD PRINCIPAL MERIDIAN
ON THE WEST BOUNDARY LINE OF LOT 1 THERECF;
THENCE SOUTH ALONG THE WEST LINE OF LOT 1,
217.75 FEET FOR A POINT OF BEGINNING; THENCE
EAST ALONG A LINE PARALLEL TO THE SOUTH LINE OF
47TH STREET, 217.05 FEET; THENCE SOUTH ALONG A
LINE PARALLEL TO THE WEST LINE OF LOT 1, 200
FEET; THENCE WEST ALONG A LINE PARALLEL TO THE
SOUTH LINE OF 47TH STREET, 217.05 FEET TO A
POINT ON THE WEST LINE OF LOT 1; THENCE NORTH
ALONG THE WEST LINE OF LOT 1, 200 FEET TO THE
POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS.

PARCEL. 3:

A PERPETUAL EASEMENT APPURTENANT TO AND FOR
THE BENCr{1 OF PARCELS 1 AND 2 RESERVED IN THE
DEED DATED MARCH 19, 1957 FROM BLUEBIRD
SYSTEM, INCORFISRATED, A DELAWARE
CORPQORATION, AS GRANTOR TO EDWARD D,
KENDRICKSON, AS GPANTEE, ENTERED IN VOLUME
138313 ON PAGE 100, AS OOCUMENT 1728618 IN THE
REGISTRAR'S OFFICE OF 1z COUNTY OF COOK,
STATE OF ILLINOQIS, FOR THE 3ENEFIT OF SAID
GRANTOR, ITS SUCCESSORS ANDYASSIGNS, ITS
EMPLOYEES, AGENTS, GUESTS, LICENSEES, INVITEES,
OR OTHER PERSONS HAVING BUSINESS YWTTH IT, FOR
ROADWAY PURPOSES FOR INGRESS TO AND =GRESS
FROM ALL OTHER PORTIONS OF LOT 1, UPON; ALONG
AND OVER THE FOLLOWING PARCEL OF LAND:

THAT PART OF LOT 1 IN OWNER'S SUBDIVISION OF
THAT PART OF THE EAST 1/2 OF THE NORTH EAST 1/4
OF SECTION 11, TOWNSHIP 38 NORTH, RANGE 12,
EAST OF THE THIRD PRINCIPAL MERIDIAN, LYING
NORTHWESTERLY OF JOLIET ROAD, ACCORDING TO
THE PLAT THEREOF RECORDED AS DOCUMENT
6726722, DESCRIBED AS FOLLOWS:

STARTING AT THE INTERSECTION OF THE WESTERLY
LINE OF JOLIET AVENUE AND THE SOUTH LINE OF
47TH STREET; THENCE WEST ALONG THE SOUTH LINE
OF 47TH STREET, 777.22 FEET FOR A PQINT OF
BEGINNING; THENCE SOUTH 310 FEET TO A POINT ON
A LINE WHICH IF EXTENDED EAST WOULD, AT A
DISTANCE OF 682.94 FEET INTERSECT THE WESTERLY
LINE OF JOLIET AVENUE; THENCE WEST ALONG SAID
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LAST DESCRIBED LINE 24 FEET; THENCE NORTH 310
FEET TO A POINT ON THE SOUTH LINE OF 47TH
STREET, WHICH LATTER POINT IS 24 FEET WEST OF
THE POINT OF BEGINNING; THENCE EAST ALONG THE
SOUTH LINE OF 47TH STREET, 24 FEET TO THE
DESCRIBED PLACE CF BEGINNING, IN COOK COUNTY,
ILLINCIS.

PARCEL 4:

THAT PART OF LOT 1 IN OWNER'S SUBDIVISION OF
THAT PART OF THE EAST 1/2 OF THE NORTH EAST 1/4
OF SECTION 11, TOWNSHIP 38 NORTH, RANGE 12,
EAST OF THE THIRD PRINCIPAL MERIDIAN, LYING
NORTHWESTERLY OF JOLIET ROAD, SAID PART OF LOT
1 BEING MORE PARTICULARLY DESCRIBED AS
FOLLOWS:

SEGINNING ON THE WEST LINE OF SAID LOT 1 AT A
PCINT WHICH IS 250 FEET NORTH FROM THE SOUTH
WEST CORNER OF SAID LOT 1 AND RUNNING THENCE
EAST ALONG A LINE PARALLEL WITH THE NORTH LINE
OF SAID S6CTION 11, SAID PARALLEL LINE BEING
IDENTICAL wi1r! THE NORTH LINE OF THE SOUTH 250
FEET OF SAID L 71, A DISTANCE OF 784 FEET TO ITS
INTERSECTIONS WIT1 THE EAST LINE OF THE WEST
817 FEET OF SAID EAST 1/2 OF THE NORTH EAST 1/4;
THENCE SOUTH ALONG SATD EAST LINE OF THE WEST
817 FEET BEING ALSO PARALLE!. WITH THE WEST LINE
OF SAID LOT 1, A DISTANCE Q- %0 FEET; THENCE
WEST ALONG A LINE WHICH IS PARALLEL WITH THE
NORTH LINE OF SAID SECTION, A DISTANCE OF 784
FEET TO THE WEST LINE OF SAID LOT1.AND THENCE
NORTH ALONG SAID WEST LINE OF LOT 1.4
DISTANCE OF 90 FEET TO THE PLACE OF BEGIMNING,
IN COOK COUNTY, ILLINOQIS.

PARCEL 5:

A PARCEL OF LAND DESCRIBED AS THE EAST 50 FEET
OF THE WEST 784 FEET OF THAT PART OF SAID LOT 1
WHICH LIES SOUTH OF A LINE 160 FEET (AS
MEASURED ON THE WEST LINE OF SAID LOT 1) NORTH
FROM AND PARALLEL WITH THE SCUTH LINE AND AN
EASTWARD EXTENSION OF THE SOUTH LINE OF SAID
LOT 1 IN OWNER'S SUBDIVISION OF THAT PART OF
THE EAST 1/2 OF THE NORTH EAST 1/4 OF SECTION
11, TOWNSHIP 38 NORTH, RANGE 12, EAST OF THE
THIRD PRINCIPAL MERIDIAN, LYING NORTHWESTERLY
OF JOLIET ROAD, ALL. IN COOK COUNTY, ILLINQIS.

YT Lawadsle Avenne
Lyons; FL b0s3Y
1g-11~20{- 02/- 0009
1§11 =201 pjg- ppod



1113344038 Page: 7 of 17

UNOFFICIAL COPY

Exhibit “B”

General taxes for the year 2010, and subsequent years, not yet due or
payable.

Terms of the No Further Remediation Letter recorded as document
0317831086.

Easement reserved in deed from Commonwealth Edison filed as
dorcument LR2074736 to construct, install, operate maintain and relocate
urgerground wires and other underground facilities for the transmission
anc distribution of electric energy in and under Parcel 5 with right of
acces: thereto and the right to trim or remove trees in the south 10 feet
of Parcel'4 {except the east 50 feet thereof) and the west 10 feet of
Parcel 5 which interfere with the utility facilities on the sellers 160 foot
right of way ad;acent thereto.

Rights of public utilities ana.quasi-public utilities who maintain poles
along the North line of the land.

Terms, provisions and conditions rélating to the easement described as
Parcel 3 contained in the instrument ¢reating said easement.

(Affects Parcel 3)

Easement for the construction, use, operation, ririatenance and repair
of a 33 inch concrete storm sewer with such marihbles as may be
reasonably required as created by grant to Armour ane Company
recorded November 2, 1949 as document 14667380 arid-created by
grant to Armour Company filed July 3, 1963 as document LK2099704
and filed April 20, 1965 as document LR2204473 and conveyedn
Armour Industrial Chemical by document 21528685 recorded June 34,
1971 and by document LR2565748 filed June 30, 1971.

(Affects Parcel 1)

Rights of the State of lllinois, the municipality and the public in and to
that part of Lot 1 as dedicated for pubfic highway by Plat recorded
September 24, 1928 as document 10155691,

{Affects the Southwesterly portion of Parcel 1 and Westerly portion of
Parcel 4)

Rights of the Village of Lyons relating to water and sewer services in two
sewer lines located on the land approximately 90 to 95 feet Northerly of
the Southerly line.
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Environmental Disclosure Document for Transfer of Real Property
appears of record which includes a description of the land recorded
October 19, 1990 as document 90512166,

. Any facts, rights, interests or claims that may exist or arise by reason of

the following matters disclosed by an ALTA/ACSM survey made by JLH
Land Surveying, Inc. on 02/16/2011, Last Revised 04/27/2011,
designated Job Number 201100168-C06:

{A) Fence located at the southwest corner of subject property is
onto adjoining land 0.33°S and 0.51’ W of the property line; (B)
Building located at the southeast side of subject property is into
the sewer easement.
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SECRETARY OF STATR
To A'ito Whom These Presents Shall Comy, Greetings:

1it2.k Manin, Secretary of State of Arkansas, do bereby certify that the
Tollowing and j:ér=to attached instrament of writing is a true and poerfoct copy of

Articles of Merger
of

FEDEX ¥FEIGHT SYSTEM, INC,
FEDEX NAT1ONAL LYL, INC.

with asd o
FEDEX FREIGRT.iNC,
filed in this office Janvary 25,2311,

+ In Testimony Whereof, ] have herednt s set my hand
and affixed my officiel Sea). Dons at my of%ies in the
City of Little Rock, this 25th day of Janvary ¥ 2011,

Secretary of State

o"\ b A L"--/-. )'1'

P.

J

A

{

Aok ‘{', 'J'S‘;ﬁ ”"\' lk{l ‘!}]' ',',‘.l,”' "‘lz”\'.j-""}j\ FE
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Delaware ==, ...

of State

stary
The First State . arkanase S Divisio

X, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF -
LIAJARE, DO HEREBY CPRTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY (OF THE CERTIFICATK OF MERGER, WRICH MERGES®

"¥BLEY FREIGAT SYSTEM, INC.", A DELAWARE CORPORATION,

"FEDEX NATIONAL LTL, INC.", A DELANARE CORPORATION,

WITH AND INTo '"FEDEX FREIGHT, INC.® UNDER YHE NAMR OF “FEDEX
FREIGHT, INC.", A CO"wORATION ORGANIZED AND EXISTING UNDER THE
LAWS OF THE STATX OF AXKINSAS, AS RECBIVED AND FILED IN TRIS
OFFICE THE TWENTY-FIPTH La® OF JANUARY, A.D, 2011, AT 7:58
O'GLOCK A.M.

AND 1 DO HEREBY FURTHER cxkk‘:@‘: THAT TRE EFFECTIVE DATE OF.
THE AFORESAID CERTIFICATE OF MERGER I, WHE YHIRTIETH DAY OF
VANUARY, A.D. 2011, AT 12:01 0'CLOCK AM

A FILED COPY OF TAI8 CERTIFICATE FAS Bs53 FORWARDED T0 TRE
NEW GASTLE GOUNTY RECURDER OF DEEDS.

' W. Buback, Sectalay o5 e
at TON: 8515578 B

pATE: 01-28-11

4931176 8100M §

110074679

Tod
g o e 5:.,,:3!»*

sl SR U b e Lo . . A
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Stale of Delaware

g
Odvisdon

FLikD
SRY 110074679 = 34

STATE OF DELAWARE
CERTIFICATE-OF MERGER
MERGING FEDEX FREIGAT SYSTEM, INC,
AND FEDEX NATIONAL LTY, INC,
INTO FEDRX FREIGHT, INC.

Purmeant o Section 252 of e Delawars General Covporation Law, FrdEx Freight, fic., an
Arkansus, oniperation, dody hessby cortify that:

FIRST: The nane and state of Meorpasation of edch of the contituent cm‘pomtiam.
pertielpating in g Ficiger o
(1) PedBx Fralght; Inc., an Arkeraay cqrpoention:
(2) PedBx Freight'Sysicr. Toc., & Délawars-corparation; ind
(3) RedEx Nationa! LTL, ., a Lelawars corparetion,

SECOND: Tiw Agreoment and Figh of 'Antjc-datod: 19-of Jewary 24 2097 by and
among FedBx Freight, tn¢., FedEx Preight Sysiein, %, and PedBx Nationa) LIL, Inc. (the
“Merger Agreemert”) has beet approved, adopied, Sedtified, efidcuted and atknowledsed
by each of the aforesaid continent carporiions fu secorizzee with the rogquismenty of
$he Avkanses Business Cotporstion Act and Seetien 292 of tis Delawits General
Corporation Law, :

THIRD: Thename of tha surviving corporariag of the mergw j8 i GE Frelght, Ing,

FOURTH: The Asticles of Incorporation of the nrviving porporgtion shall be des
Aticles of Tnoarporation,

FIFTH: The merger hail become affective as of 12:01 a.m; Bastom Stgndard Tifs o
Januaty 30, 2011,

SIXTH: A cogy ol the executsd Merger Agradinéat 3 om fls at 2200 Forward Drive,
Harisog, Arkansas, 72601, (he principal pléce of business of the nn'-"vivinsmip‘org!idn.

SEVENTH: A copy of the Mesger Agreerent will be fumished by the survjviag
Corpomation, on request and without cout, t0 any sockolder of why of die consthtuent
coeporations,

of Stats

ticna

Dalivered 07:38 pLr/25/2011
ov:58 A 25/2011

82350 FILE

4
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EIGHTH: The surviving corporation agress that it may be served with procsss fn the
Suiz of Delaware in asy procseding for enforcement of any obligation of the Buckiving
corporgtion arising from thie metgey, including any suit or other praceeding to softmes the
righls of any steckholdsty 13 detarmined In appmisal proesedings pursuant to o
provisions of Section 262 of the Dulawars General Corporation laws, nd irevoably
appoints the Secrotery of Stats of Delaware 83 i agont o aooept servicos of process in ey
sueli suit or procoeding: ‘The Secretary of Siate shall malt any soh process to the murviving
vatexalion 812200 Torward Drive, Harrison, Arkanses, 72601,

IN WiT) PSS WHERROF, sdild surviving corporation, Fedx Freight, Inc., has pauted
this ocriificste ‘o Be fgnéd by iis aithorized officer, thia K™ duy of January, 2011,

FedEx Prefght, Ino, '

By: ||‘<&~ f .

e

"Kenteth B, Reeves
Vice President

849186
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ARTICLES OF MERGER
T : OF
FEDEX NATIONAL LTL, INC. AND FEDEX FREIGHT SYSTEM, INC.
. INTO :
FEDEX FREIGHT, INC.

Pursuant to the provisions of Arkanses Code Annotated §4-27-1005, the undersigned
corporation hereby submits the following Asticles of Merger:

1, /The Agreement and Plan of Merger, dated 43 of Janwary aﬂ_, 2011, by and among
Pedfix Freight, Inc,, an Arkansas corporation (“FedEx Freight™, FedEx Nationa] LTL, Inc., 8
* Dolaware esmoration (“National™), and FedBx Freight System, Inc., a Delaware corporation
("System"}iv utached hereto as Exhibit A (the “Plan of Merger™, Pursuant to the Plan of
Merger, Naoure) and Systom shalf be merged with and into FedBx Freight with PedEx Frelght
being the surviviug <orporntion (the “Merger™),

2, FedEx Freight nas 11,984 shares of common stock outsianding and entitled to vote on the
Merger and the Plan of Mezger! By unanimous written consent dated January 17, 2011, all
11,984 outstanding shares of cominon stock of FedEx Freight approved the Plan of Merger. No
voting group of FedEx Preight is entitlad to vots separately as a olass on the Plag of Merger. The
number of shares of FedEx Freight tnz: consented to the Plan of Merger was sufficient for
approval by FedEx Freight, - . co

3. National has 1,000 shares of common siack outstanding and entitled to vots on the
Merger amd the Plan of Merger, By unanimous writte) sonsent dated January 17, 2011, all 1,000
outstanding shares of commoen stock of National apprived the Plan of Merger. No voting group
of Nationai is entitled to vato separately 23 & class on the Planof Merger, The number of shares
of National that consented 1o the Plan of Merger was suffivion; for approval by Nationa!,

4. System has 1,000 shares of common stock outstanding and sntirled to vots on the Merger
and the Plan of Mesger, By unanimons written ¢onsent dated January 17,2011, 1t 1,000
outstanding shares of common stock of System approved the Plan of MergerNo voting group
of System i3 entitled 10 vote separately as & class on the Pla of Merger, The nursber of shares
of System that cansented (o the Plan of Merger was sufficlent for spproval by Syziom

3. The Merger shall be effeotive at 12:01 a.m. Eastern Standard Time, on Janary 30, 2011,

IN WITNESS WHEREOF, FedEx Freight, Ino,, the suryiving corporation in the Merger, 53
caused these Asticles of Merger to be executed a3 of thodh'" day of January, 2011,

FEDEX FREIGHT, INC. S

By: .
Kenneth R, Reoves, Vioe President

849)/6 AR

-
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EXHIBIT “A™

AGREEMENT AND PLAN OF MERGER

THIS AGREEVENT AND PLAN OF MERGER (this “Agresment™ dated as of
Jamuery @4, 2011, is entered into by and between FedEx Freight, Inc., an Arkansas
corparation (' Freight” or the “surviving corporstion'), FedBx National LTL, Inc., a
Delaware corporation (“National”), and FedBx Freight System, Inc., 8 Delaware
corporation (“System™),

WITNESSETH

WHEREAS, Froight, Natlona! and System ace wholly-owned subsidiaries of
FedBr Freigit Corporation, a Delawers corporation; and

WELREAS, Freight is a corporation organized amd existing under the laws of the
State. of Arkarzas, and

WHEREAS, National is s corporation organized and existing under the iaws of
the State of Delaware; and _

WHEREAS, System 1 coyporation organized and existing under the laws of the
State of Delaware; and ‘

WHEREAS, Freight, National and Sysism have determined that it a in the best
interests of each of them for National and System to merge with and into Frelght, with
Freight surviving the merger,

NOW, THEREFORE, In consideration of the piruilses and the mutoal covenants
set forth below, and other good and valuabie consideratin s, s receipt and sufficiency of
which is hereby acknowledged, the parties to this Agreement 'ierey agres as follows:

L. Merger. At the Effoctive Time (33 dofined below), Nuciana! and System
shall be merged with and into Preight, the soparat axistencs of Nationz) asd System
shall cease and Freight shall be the surviving corporstion of the merger.

2. Name. The name of the surviving corposation shall remain “FedSx
Freight, Inc.”

3. Effective Tims, The merger shall become effective at 12:01 m. Bastern
Standard Time, on Janvary 30, 2011 (the “Effcctive Time”).

4, Compliance With Law. The partics shall take such steps as may be
necessary or advisable under both the Delaware Cods (as defined below) and the
Arkansay Code (e3 defined below) or otherwise to givs effect to this Agrecroent,
including, without limitation, the filing a Certificate of Mezger in the offices of the
Secretary of State of the State of Delaware, and the filing of 2 copy of this Agresment in
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the offices of the Secretary of State of the State of Arkansas, together with the Articles of
Merger as required by the Arkansag Code,

5. Articles of Jncorporation. The articles of incorporation of Freight as
amended and in effect at the Effective Time (the *Articles of Incorporation™) shall

continuo to be the Artleles of Incorporation of the surviving corporation.

6. Bylaws. The bylawa of Freight as amended and in effoet at tho Effective
Time (the “Bylaws"), shall continue fo b the Bylaws of the surviving corporation
ytiout change or amendment unti! further amended in sccordance with the provisions
thereof and applicable law.

7. Directors and Offjesrs. ‘The directors and officers of Freight in effectat -
the Effsctive 7'ime shall continve ny directors and officers of the surviving corporation
until such time 8¢ their successors shall have been duly elocted or appointed and qualified
or untl] their earitor-Geath, resignation or removal in accordance with.the Articles of
Incorporation and the dylaws of the surviving carporation and applicable law.

8. Marnner and "$asit of Converting Shares,

8.1  Effecton nragns Shares. At the Effective Time, each share of
common stock of National that is isevand autstanding immediately preceding the

Effective Timo shall be canceled and retired, without eny conversion theseof, and no
consideration shall be delivered in exchangs therefor, and all rights in respect thereof
shall cease 1o exist.

§2  Effsct on System Shares. At the Eifective Time, each share of

common stock of System that is tssued and outstanding Vainedistely precoding the
Effective Time shall bs canceled and retired, without any eoryersion thereof, and no
consideration shall be delivered in exchangs therefor, and all nghis in respect thersof
ghall cease to exist,

83  Bffect on Freight Shares, At the Bffective Time, eart share of
common atock of Preight that ig issued and outstanding immediately preceding o

Effective Time shall not be converted in any menner, but shall continue to represent onis
isgued and outstanding share of the surviving corporation,

9. Effect of Merger. In accordance with the provislons of this Agreemeat,
the General Corporation Law of the Staie of Delawars (the "“Delaware Code™ end the
Business Corporation Act of 1987 of the Arkansas Code (the “Arkansas Code'}, at the
Effective Time, the following shall occur without any further act of the parties;

9.1 National and System shall be merged with and into Freight, the
separate exlstences of National and Systern shal) cense, Fraight shall continue as the
urviving corporation and the surviving oorporation shall succeed, without other transfer,
to all the rights and properties of National and System and shall b subject to all the debts

<
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amd liabilitice of Nationa] and System in the same manner s if the survlving corporation
had iteelf incurred them,

9.2 Allthe rights, property, powers, priviloges and franchises of
National and System shall vest in the surviving corperation, and all debts, Jiabllities and
dutics of National and System shall become the debls, liabilities and duties of the

surviving corporation.
10, Miscelianeous,

10.1 Goveming Law. This Agreement shall be governed by, and shall
be crustrued umd enforced In accordance with, the laws of the State of Artkansas, without
regand tw principles of conflicts of Iaws,

172 Headings, The headings and subheadings used tn this Agreement
are for convenience Of reference only and shall not be considered in construing this :
Agreement.

103 Courcrput Execution. This Agresment may bo executed in
counterparts and by facsimilewisk: the same effect a3 if &l) parties hereto had manually

signed the seme document, All countemnarts so executed shall be dsamed to be an
original, ehall be construed togethe: »2 4 shall constinite one Agreement.

104 Severabilify. In the avert any provision, or portion hersof, of this
Agreement s held by a court having proper juricdistion to be unenforceable in eny
Jurisdiction, then such portion or provision shall be/¢camed to be severable as to such
Jurisdiction (but, to the extent permitied by law, not eXrwhere) and shall not affect the
reraindes of this Agreement, which shall cominue in fu)! force and effect, If any
provision of this Agreement is held to be tavalid, Negal or wientarceable in any respect,
such provision shail be reformed, construed and enforoed as {540 lnvalid, illegal or
unenforoeable provision had never been contained herein,

105  Amgpdments. This Agreement may be amended, altzed, ot
modified only by a writing, specifying such amendment, alteration or modificatizn,
signed by all parties,

[SIGNATURE PAGE ROLLOWS]
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IN WITNESS WHEREQR, the parties hersto have exeouted this Agreement on
this 44" day of January, 2011,

FEDEX FREIGHT SYSTEM, INC,
Cslote i o

Robert H, Rbea
Senior Vice President

FEDEX NATIONAL LTL, INC.

By: ﬂ/ﬁﬁf
Marghall W, Wit
Senior Vice President

FLPEX FRBIGHT, INC,

d \ (—"
By: gK_fgg4 2%4
Kewein R, Resveos
Vice Fiesident

848239




