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File Number 5362 3429 .

Whereas, arviciss aF MERSER 0F

AL SLAYIN & ECNE, INC.
INCORPORATED UNDER THE LAWS OF THE STATE OF TLLINDIS  HAS BEEH

FILED IN THE OFFICE OF THE 3SELRETARY OF STATE AS PROVIDED BY THE
BUSINESS CORPORATION ACT OF ILLUTAOIS, IN FORCE JULY 1, A.D. 1934,
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BCA-11.25/11.30 (Rev. Jul /984 File ¢

Submt in DIIM JiM EDGAR : Thic Souce tor Ve By s
Secratary of State : St
Remit payment w check or Money State of lllinois Sate / 28087

Order. payable 10 “Secretary of )
State” AATICLES OF MERGER, | furc Zee § é&@
DO NOT SEND CASH! CONSOLIDATION, EXCHANGE e

Filing Fee s $100, but if meryer o¢ c0n- . ek %
solidation af more :han 2 corporsnons e
3350 for eack oddinongl corporanon.

Pursuant {0 the 2rovisions of “The Business Corporation Agt of 19837 the uncersigned CCrocrancns) nerecy acocils)
the foliowing Arricigs of Marger, Corsoreston-ar-Excnange. (Sirke nappncatie ~crds)
Tenge

The names ol i e Lorocralons 3reecsing 13 sorserage
-SxBRARGE- SRFIES

arg re Slate or Jounlty & e -

corporation, are;

Name ol Corparaann State or Country of incorooraticn

Metro~-Lakin Tire, Inc. Alabazma

-

A. Lakin & Sons, Inc. 1llinois

-

2. The 'aws of the State or Country uncer wrich 2ach SSIoirParn § nCSrOCraie Dermil SLCh Terger TI7ss Ca-
ficn ¢r sxcnange.
surviving
The name of the =ew  COrpGraten s
sEQNHAG
anrg it shail te goverred Ly tha laws of

A. Lakin & Suns, Inc.

Iliinois

maiger
The plan ¢! consotxiahom is as 1oiows: See Exhidit A
-mehenge 1.
]
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Terger
consongaton
The nlan of

gxcrange~ 'was 20070ved, (a) as 10 each corporalion not orgamzed in [Ilinois. in coOMDliance with
the laws of the 5tate under which i1 :$ Crgamized, and (b) as 1o each liinos corpora-
tion, as follows:

fThe following items are not applicable to mergers under § 11,30 — 90% owned subsidiary provisions. See Article 7)

fOnly “X*" one box for each corporation)

Name of Corporation

A. Lakin & Sons, Inz.

Metro-Lakin Tire, 1Inec.

By ihe sharenolders, 3 :eso-
luton of the board of cireclors
naving been Quly acopted ang
supmitied !0 a vole a1 a
manting of sharehoicers. Not
less than tha mirmmum number
of votes required by statule ang
oy the aricles ol incorporation
voted in favor of the action
taken.

§ 11.20)

By wniten conssnt of he
Sharenoicers having not less
han the munmum number of
voies requirsd Dy sialvie and
Dy Ihe anticles of incorpora-
ton. Sharehoicers who have
rot consented in wriiting have
been given notice in accof-
gance with § 7.10. (§ 11.20)

By wrilten sonsent
ol ALL ihe snare
noigers entitleg 0
vole On the aclon,
m accorgance with
§7W0 & §n20

{Not applicable if surviving, new or acguiring corporatan s an Iilinois corporation)
it is agreed Ihat, upon and after the issuance of a certificate ol pziger, consolicdation or excnange by the Secretary

of State of the State of llinois:

a. The sunvving, new OF acquiring corporation may be served wit: Dincess in ihe State of !linots in gry 2ro-
ceeding for 1he enforcement of any ootigation of any corporaiion ciganized under the laws of ine State
of Minois which is a party 10 the marger, consolication of exchangs 2mi in any proceeding for ihe erforce-
ment of the rights of a dissenting sharehoider of any such corpolation 9rganized unger the iaws of ine
State of lllinois against the surviving, new gf acquinng corporation.

The Secretary of State of the State of illinois shall be and hereby is irrevccably appointed as the agent
of the sutviving, new Of 8CQUITNgG COTpOTation to actept Service of Process in ary such proceegings, and

The surviving, new, or aCQuiring corporation wiil promplly pay 10 the gissenting siidred2iders of any cor-
poration organized unger the laws of the Siate of lllinois which is @ party 10 the merye’, conseication or
exchange the amount, if any, 1o which they shail be entitled uncer the provisions of “Tne Business Coi-
potgon Act of 1983" of the State of Nlinois with respect to the nights of gissenting sha enigers.
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EXHIBIT o

PLAN AND AGRZEMENT OF MERGER

PLAN AND AGRZEMENT OF MERGER (“"Acreemen:z’) dazed chis 27-h
day of August., 1987 by and between A. LAXIN & SONS. INC.
("Lakin" or "Surviving Corporation’), a Iliincis cerporazicn,
and Metro-Lakin Tire, Inc. ("Metro"), an Alabama cerporaticn,
said corporations being hereinafter scmetimes referred -o as
the "Cunstituent Corperations.”

WITNESSETH?SH

WHEREAS, the respective Boards of Directors of the

Constituent Corporitions deem it advisadble for the general
welfare and advantage «f) the Constituent Corporaticns and their
respective shareholders thal METRO merge into LAKIN pursuant to
this Agreement and the applicable laws of the States of
Illinois and Alabama; and

WHEREAS, METRO is a corporation duly organized, waiidly
existing and in good starding under the laws of the State of
Alabama and has an authorized capital of Ten Thcusand (10.000)
shares of Common Stock, $1.00 par valive, of which Five Thousanrd
(5,000) are presently issued and outstanding; and

WHEREAS, LAKIN is a corporation duly organized, validly

existing and in good standing under the laws of the State of ‘ZS

()
Illinois and has an authorized capital of Twenty Five Thousand ::
(25,000) shares of Commcn Stoqgk\$100.00 par value, of which %;
A o 4
M =2

Nine Thousand Seven Hundred and One (9,781) are presently

issued and outstanding;
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NOW, THEREZFORE, : nsi : cf the =utual covenants
and ccnéitions herein ined, th n cent Corporations
hereby agree with each other tha RO shall e mergeé wi
and into LAXIN and LAXIN shail be the Surviving Corpora:
accordance with the apgpiicablie laws of the Staze of Illincis

ara.rhat the terms and conditions ¢f the merger angd
carryino it into effect are and shall Te as hereinafter ses
forth.

Section-l. Effec-ive Jate.

The merger provided for in this 2 ™ nall Leccre
effective immediately upon <he
September 1, 1987, ("Zff¢etive Date”), subiect to the
completion of the folliowing:

(a) This Acreemenz shall have Teen approved oy the S
of Directors and the shareno.ders 2f.FETR0 and the 3carzd of
Directors and the shareholders T2 th

Business Corporation Ac: of :the ~lakama and

Business Corporation act of ilinglis ~reszectively:

(b) The Articles of Mer: Tel 57 Section ii.2%

-~

the Illingis Business Corporaticn &2 i che Articles ok

3

Merger required by Section 88 oI the ~labama Business

Corporation Act shall have Zeen culy executed, acknowiedced and

L]

filed on behalf of the constituent corporaticns. Such Articies

d‘?(
(3
&y

of Merger shall set forth that the date of the merger shall be
g

the, Effective Date.
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Section 2. Cerzificate zf Incorporation and By-laws.

The Articles of Incorporation and 3y-laws of LAKIN shall te
the Articles of Incorporation and 3y-laws of the Surviving
Corporation from and after tnh tive Date, subiect to the
right of the Surviving Corporaticn to amend its Articles of
Incorporation and 3y-iaws in acccordance with the laws of the
State of{ Illirois.

Section 2. Manner of Converting Shares: Capitalization.

The mode of carrying the merger into effect and the manner
and basis of converiing the shares ¢of the Constituent
Corporations, upon cle Fffective Date, are as follows. The
Five Thousand (5,000) shares cf Ccmmon Stock, $1.00 par value,
of Metro which are issued and outstanding on the Effective Ddate
shall be cancelled, without furirer action and by virtue of =i
merger. Two and one half (2.3) shaces . nf the Surviving
Corporation shall be i in exchange ror the cancelle
shares, pro rata to the Sharehoiderzs of Meuis.

Section 4. 3Bcard of Directc

The members of the 3card of Direcicrs of
3oard of Directors of the Surviving loroer
+he Effective Date until =he electicon and quailfl
their respective successcrs. The e.ected ofllcers
who shall continue in ocffice at the pleasure ¢f the Bcard of
Directors of the Surviving Corporaticn, shall be the elected
officers of the Surviving Corpcration from and after the

Fffective Date, uncil the election and qualification of their

respective successors.
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Section 5. EZffect cf the Merzer.

Upon the Effective Date, METRO shal: be merged with arnd

into the Surviving Ccrporation anc the Separate existence c¢f

(B}

hts., drivilieges, powers, immunities,

Wy

METRO shall cease. All i

and franchises, all real precperty ané perscnal
property, tangible and intangible, of every Xxind and
descriviion, and all cblications and liabillitles of each c¢f b
Constituent Corporations shail be taken by and deemed to Te
transferred to and vested in the Surviving Corporation, without
further act or deecd.

Section 6. Acticr by the Constituent Corzorations.

If this Agreement shill have heen adopted by the Board cf
Directors and the Shareholders of METRO and LAXIN and

acknowledged in accordance with «<h2 appiicable laws of th

States of Alabama and Illirois, then, provided ail other
conditions herein contained shall have uren fulfilled at such
date, the Articles of Merger shall be filed in accordance with
the laws of the States of Alabama and Illiinois, lespectively,
as contemplated in Section 1 hereof. The Constituens
Corporations shall do all such other acts and things asvshail

be necessary or desirable in order to effectuate the nmerger

Section 7. Termination of Agreement. 4.
)
Notwithstanding approval hereof by the Board of Directors <€}
and the shareholders of METRO and the 3oard of Directors and ‘)Fr
‘:%l

shareholders of LAKIN, this Agreement may be terminated at any
time prior to the Effective Date by the Board of Directors of

either of the Constituent Corporations.

-4 -
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Iin the event »f a zerminaticn ¢
thig Section 7, this Agreement shall Tecome null and void and
each party hereto shall pay .Ts ccsts and expenses incurred by
and in connecticn with this Acreement, and no party (or ary of
its directers, cfficers and sharehciders) shall be liable =3
aity-other party for any costs, exgenses, damage or loss of
anticipated prefits hereunder.

Section-8. General.

(a) Upsa the Zffective Date, all dangk accounts and kanking
resolutions then ip-effect with resgect to METRO shall continu
and remain in effect as bankX acccunts and Zanking resclutions
of the Surviving Corpora:lon, untii such time as they zay Te
cerminated or modified by the Strviving Cerporaticn in
accordance with law.

(b) All expenses of the merger-c¢sntemplated here>y shall

pe borne and paid for by the Surviving fnvpcraticn.
(¢c) At any time, and Irom time to Time -after th

Effective Date, each party wi.l execuz2 such additicnal

instruments and take such acticn as may De reascnacly reguested

by any other party to ceafirm or prerfect title to any (frepert)

transferred hereunder or otherwise %o carry out the intent and

purposes of this Agreement.

(d) This Agreement may be executed in two or wmore

counterparts, each of which shali be deemed an original, but ‘:EP

all of which together shali constitute one and the sane

instrument.

3
b,
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{e) The section headings contained in this Agreement are
for reference purposes conly and shail not affect in any way the
meaning or interpretation of this Agreement

(£) This Agreement shall not be assignable by any party
hereto and shall be binding upon the parties and their

respective successors.

IN WITNESS WHEREQOF, the parties hereto have duly executed

e -

this Agreement on the.date and year first above written.

ATTEST:

’,’/‘ . .
By: .~ S N4
~Aaron Lakin, Secretary

ATTEST? + A

/\f (((\t’{( ’M
Rona’ld Lakin, Setretary
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)

STATE OF ILLINOIS
COUNTY OF COOK

I. ﬁLgé,/};gﬁlgééf*. a - n and for said
County “and State afcresaid, <o herel ify =hat Lewis Lakin,
personally Krown to me to ze U :dent of METRO-LAXIN TIRE,
INC., and Ronald Lakin, perscnaiiy Xnowr the
Secrerary of said corporaticr, nally «ncwn t¢c me to Ze
the. same persons whose names are sul :bed o the foreceing
instciment, appeared before me thig & in person and severa..y
acknowledged that as such President and Secretary, they ]
executed a2nd delivered the said Instrument as President and
Secretary of _said corporaticn, and caused the corporate sea. of
said corporation to be affixed thereto, as their free act an
deed, and the free act and deed cof said corporation., and that
the facts stated borein are true. \ML//

oWE
Given under my hand and seal of office this y{;7 day of
August, 1987.

'K‘/L /il dﬁ;@é’:f

My commission expires: L ANt S

“TCFFICTAL " $EAL
iWJJSA MARTE( | g
S MSTARY PUBLIE STATE OF Jubowars
{1 COMMISSION EXPIRES vzsmé
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ACKNOWLEDGIMENTS

) IL...L~. , a Notazy Fublic
County ahd Stahe aforesaic. do hereby certiiy th
personally Xn to me to e the Fresident of A.
INC., and Aa:on Lak&n, pe:scnally Lnown to me to te the
Secretary of said corporaticn, and cersonally Xncwn Ts Te ts =
the same perscns whose nares are sudscribed to the foregsing
instriuwrent, appearved telfcre me this Zday in serscn and severa..w
acknowleriged that as such President and Secretary., thev
executed a;ﬁ deilvered the said Instrument as ident
Secretary of said corporaticn, and caused th
said corporazion to ze aff-xed thereto, as their !
deed, and the free act ancé deed of said corperati

the facts stated nerein are ftrue.

-

Given under amy nend and seal of office this 5L 7
August, 1987. —

My commission expires:

! LISA MARTELLS
 NGTARY PUBLIC. STATE ZF (LLINCHS
Y COUMISSION EXPIRES  V/26/3)
s
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T {Compiete s irem . repernrg & Terger wncer § 0 + 35 - 0% wnez siosd 31 BroNBCrS
a.  The numper of outsiancing snares of sac ass st aach mersing SUOS:Ciary COIDErahch ang e ~LimDe’
of such shares ol eacn £lass owres mmesdley 2r.Cr I Tre adlon S ire an ot rrerge Ty he paten:
corporanon, are:
To1a: Numper 2f Shaves Worhee of Smares o Zacs Tlass
Zuisaanoing Twnes '-'-ev-:a'e-.' Deara
Name of Corooration of £3cm C.ass

Merger oy e Parent (orpordnen

D, The cate or aming 4 Sogy 3! ha Dian o! verger 3o¢ aehice ' the It o Zigser! o the snare
of each mergiry SLCSClary Sorocraliin was g

i
nocer

III

Was wniten consunt 1or the merget O aTie~ agaver 21re ID Zay ser ol v ite nocers o 3 the tutstang-
ing shares ot ail suoLaciary Sorogralens teceve” T ves ZoNe

(I ine answer:s TNET NG Shncale SIS DY ira Arnc es 1P AR s Ty nCE DR Rl D tra Serisrse,
of Stare unti aler 30 cavs fonowirg tre mamng ot 2 onv o te pian of rerger s 2t e toise 1t ra

e ¥ - e

0GR 10 GISSENt IC INe SRArencIein I B2t ~erpng SuISC.ETY IUDCTEI TS,

The uncers:Gnec corocralcn ~as Saused [mese 37 58S '2 T2 § 376l Dv 35 Duw auinenles otgers 2ac- ot
whom aftirm, uncer peraities cf cenury. TRl e jalts stales meten e :ra.e/

DD .~$’ufu.r?’ 2C, 1987

ATTEST: ]
e w-m N g

Aaron Laxin, Secretary

A’I“I‘SS‘I’”"‘: - o ’b&
BY: 1\ 1-—-L/( U.{' /'L"-
Ronald Lazcm. Secsetary

3383R




Form BCA11.25/11.30

file No

ARTICLES OF MERGER,
CONSOLIDATION, EXCHANGE

Fiting Fee $100 00, twit il a mMger of a Con-
solidalion ol more than two corporations,
o0 tor exch additional corporation

DEPT-C1 $24.00

TSOOD3  THAN 8485 (9/18/87 12:25:00
22 C w—BT7-S511687
COOF CDUNYY RECORDER
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RETURN TO:

Corpatation Depariment
Socretary of Stale
Springlintd, lllinois 62756
Telephone 217 — 7826961

2O¥ 2%




