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This Piai and AjTeement of Moxger, duted this m%wm“
1986, by and swong CERNIGLIA €O., an Illincoia cmrpo:ggicn
("Cerniglia®), SAN CERMNIGLIA TFICKING CO., a Delsware corpoeration
(*Trucking") and CPBNIGLIA LEASING CO., 3 Delaware corpmtatiqn

{"lassing"; (collectivsly, the "Corporations®).

WITNES SETH:
¥HEREAS, ‘fricking and Leasing are wholly owned subsidiaries
of Cerniglia, and dvem it advizable, in crder to aiwplify and

_conzolidate the operat’ons of the Corporattions and to provide for

that the bdusinescen oaf the

varjous economiss of oprintion,

Corporations be carried on by »-aingle cq;parut;on;

NOW, THEREFORE, in consideratio: of the nutual agreowents and

zovenants hirein contsined, the parties herate agree 23 follows:

1. MERGER AND SURVIVING CORPQRATION. ( Pursuant te Section
11 of the Illinois Susiness Corporation Act of 1%#3, as anendad,

("IBCA*} and Section 252 of tha Dolaware General Corporation Law,

Trucking and Leasing shall merge with and inte Lerniglin effactive
Juiy 1, 1990 (the "Bffective Dute"). Upon the mergacs Levoring
seffective, tha separate existoncs of Trucking end Leaging shell
cease, axcept 1§sotﬁr as sush oxistence way be continued Ly
statute, and Corniglia shell continue tharsaiter ag tha surviving

corvporatron (“"Surviving Corperation®}, sxisting by viztne of and

guverned by the IBCA.
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the Effoctive Date am the carpizate nusw, Lﬂ.ﬂmﬁtm , mlmww;
parposes and powers of the Bwrvwmq cmrzm’midm W?&Mﬁd ﬁﬂ‘\.; "

wiinpaired by the Dergers. i ‘ SN

y 4 W Prew and mfmr m hﬁmuw tmmg« -
he Suxviviag aorporaulzr &hﬂal pﬂaussv 2% qf .uha r&aﬁnm,,‘

privilegsn, Jaipe, caapes of agtien, xt’mnﬂmms wne zwsum ams

all acessta and groperty, u“autm.r Lanq«me‘ imawimm. n‘mi,_ .

parsonsl or mixed, forueriy owned or pmsmm by "mckim 2
Lsasing or in which Tivching or lLeasing have any interaet; ik
debts due to Trucking or Leszing on whatevar accsunt, and ail am
avery other intaraet of, belancing to or dus to Trucking oo
Ilaaning, shall k¢ deemod o ba grontad and transferied o0 amd
vested in Cerniglia without furthar act or dwed; and the vitle ¢o
all real estata or any other intaerest {7 proparty vostad in
Trucizing or Leaging shall not revert cr in any “zy be impgired by
reason of the wergers. The Surviving Corporstichn shril, from and
alter the Ef{sctive Date, be responsibie snd liable for 11 of the
lisbilicines and obligations of Trucking or Leaming, both eaiisting
and contingent. Any claim exiszting or action or procesding pending
by or against Trucking or Leasing may be prosecutad to judgment as

if the nerysrs have rot taken place, or the Suxviving Corperatien

& wm Tha  SETFOTHEN ane, fdmt'f.tfa
sxistence, purposes ani povers of cm&qz.m s&an m‘fmlmm arm |
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zay bo substituted in 'mof,r placs, and neithaxr thes righcs »f
rreditors nor sy lisna upon the proparty of Trucking or leasing
3211 be impaired by the wargers. |

¢, ARTICLEA QY INCORPORMYION. The Articles of Ingorporaticn
of Caxniglia in effect immadistely prior to tha Rffactive Dats

shall remain in effect aftsr the sergers as the Articlas of
Inoorpavativa 9 the Jurviving Corporetion, wnless and until suwoh
hrticlea «f Incorpuration are furthsr altsrsd or amandad.

5. DBX=Wi8. The Ay-Laws of Carniglin in effect inmadiately
prior te the ECfritive late sheil remain in sffest gltar the
wrgers &s the By~Lava of the Surviving cupnratiaﬁz gh;@ﬂ aml
Katil such My-laws are (u/7Rer alteifsd ox amended. o

B WM_EMR&. Tha officers ﬁﬁd cirmmn o

wmhg_riu im:mr.-ly prior o the m?mm‘m mu Gha.u nmm An
orffion 2I%8Y the margars L the at‘.imu - ﬁimmm ot the
Jarviving Corporation until thmir mwﬁw FUCSeAsers shall tm
i duly slested and qualifiad, 2s p:widaa 1 &bhe By'vbwu. '

7. MRALION. ‘The duretion of the Surviviong r‘m:ya;atton

shill remiin parpetual.

8. QUTSTANRING STOCH. dn the BEffective Lats of the sergers,

all of the 10C¢ shares of common stock ($100 par valua) and the 150

shares of prafarred stock (8100 par vaius) of Trucking and all of

tha 100 shares of common stosk (9400 par value) &id tha 100 shares

nt preferred stock (%800 par value) of Laeasing which shall bde
3
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. 300
ismued and ocutetanding juat prte:“roi Puwaa E;tactiw Mte ahall ke
surrandarad for canccllat;an te tha Secretary of thi Surviving
Corporation and the same srhall be cancelled and no sheres of ths
Swrviving Corporation shall be igsued therstor since all said
caincelied sharse are owned by the Surviving Corpersticn. All of
the %C0 -f;:arns of common no par value stock of Cexnigliz whion
shall be issced and outstan2ing just prior to ths Rifective Dats
shall, upon said Effective Date, bo and vemain iseuad and
cutstanding a8 the shares of the stock of the Surviving
Corporation.

o FUBTHER ACTE AND PILINUG < Befors, during andl-'af&:ur tha
Xf2active Data, the mmratim shail do all acts and muks sli
tilings nacessary and appropricts to effeitutte the provisions of
this Plan and Agressent of Heygue HE 50 B Mate the mergera

contaxplated harein and, sny M ell otm am i.widm m vk )

mma L tmy shail doxn xmwiam.

ﬁn., TZRDEMIN, Thisn Plan m&z mcmem M Mrwt wri m-_

trazaaztions contsmpiried hexdia niy ke daxminated by secion by 2he
Gosrl of Divacters of Trueking, by e aum-a of DY Diveutoras ot

Laasitg 9t by tha Soard of m:mcm o r‘omignt. &t any time pﬂw -

-gggéﬁf:ﬁﬁ o |

ts ke Hum of Articles of Hazm mmt rupm therats wm: the

. -”f'l‘\ - '\l"“')"“_
‘ , D

&
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‘- ’T‘; Secretery of Stats of lllinads. - - - S e e ek

15 HEARINMGS. The haadinge of parsgraphs nave hean insercod
» for convenience only, and 2ball have nd Ddeariny on the
oy intarpretution or neaning of the language tharein contaeinsd. ;.“:,

IN WITH3SS WUERNOF, the partiss hareto have causad vhis Plen
and Agrecment of Merger to ba axecuted and delivered by treir duly
autherizer, cfficers as of the day and year first above writtenm.
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