
Tlat• Plaa aad Ag~eemellt of Merger (Tbe· ~·Ptall") is entered into 
. . 

· tid• ZOth day of December, 19V4, by udbetweea MACK TR.UCl<S, INC.-· 

a Peaaeylv&ftia corporation. the &arllvillg Corporation <herei~fter called 

''New .Mack;'), and MACK TRUCKS, INC., a Dcd.awat"e c::orporatlon, .the 

. 1\l!ergln& C()rporation (hereinafter called "Old Mack"). 
' • • • • • • ' '· ' c • 

.. 

NOW. THEllEFOtu.:- the corporations, ·parties to this Plan I.D con•ld-. . . . 

erati()!l of the mutllal cc.venants, agreement• and pro'risiona hel'einaftel' con .. 

tained, do hereby preserib~ the terms and ~onditi~ns.' of said merse~ ~lld 
- . . .. 

mode of carrying the *•me into effect a.s fo~low~: 

FIRST: Upon the effective date ~~ the mergei herelJt&fter •tated, New ·· 
' . •,'•' . 

Mack her~~· merges into.its~lf Old:)flac::k.· and ,said Old Mack Ctball be a.,.d hereby 

ia merged into New Mack~ which shall be the ~\lmvlna corporatloll. 

SECOND: ·.The manner of converting the oute~ndtna aha rea of the 

capital stock of eacb of the constit'lent c:orpontlono.·into the ehar•• of th• 

surviving corporation shall _be as follows: 

. (a-) Each share of co~oa ~tock·.of·New Mack. •hlch shall be 
iaa.ued and. outa~mJti\g' c)D the effective date. of the meriel'. shall re.a 
main beued and"ollt:atal'ldiug, . · ·· · · · 

(b) Each share of· common stock, of Old. Maek. whlelt ehall N 
isa\t.,cJ and outstancUq on. the·effective date of the merse:r, eltall be . 
can~eled aad no •bar.ee _of New Mac:k &~e to be ....... d ol' eschanied 
therefor. · · · · 

THIRD: The terms and concJltlo-.e. of the merger atte a• follow•~ 

(a) The identity. existence, parpoeei, f:ra'ftc:blae•~ .powe-r•. 
right• a~d i~u.nttiee of Ne1r Mack ·ehall·cootinu. Q&ffected aad aa• 
bnpaired''by the merger; •nd 11poii the elfe~tlve ·date of the..,., •• ,. 
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th• i4e"AtUy. if:lll•teftee: purposee. franchises, powers, dghh and 
ilftmaai&ie• ol Old Wack •hall be merged into New Mack arul New 
Mack •ball be fully veeted therewith. 

(b) The bylaws o£ New Mack as they shall e.dst on the effec .. 
live date of tbla Pt.n .eball contitlue in full force and etffeet Wltil 
altered, ameoded o:r repealed as therein p.to'Vided. 

(c) The di:rectol"e and officers of New Mack shall continue 
hl office UDtU the nest a'Dtlual Dleetlng of stockholders and until tlleir 
.lSUccessors shall have been elected and qualified. 

(d) This merger shall become effective at 11:59 P. M., .EST. 
December 31, 1974. 

(e) Upon the mergel" becoming efiecUve. all of the righta, 
privileges., powers and franchiae•- as well of a 'public as of a pl'lvato 
nature of Old Maclt, subject to all the t'estric.tion•, diaabilltie• aad 
duties of Old Mack. and all and elingular the rights, pdvtlegel, powe:u 
and franchises of Old Mack, and all property, real, personal and 
mixed, and all debts due to :)ld Mack on whatever account, and all 
other things in action belonging to Old Mack, s~ll be trandel"t'ed to, 
vested in, and devohre upon .New Mack without further act Ot' deed: 
and all property, rights, privileges, powers and h'anchleee, and all 
and every other interest of Old.Mack shall be thereafter as effectually 
the property of New .Mack as they were of Old Mack; pTovtded that all \l a . \\ \ 1'" 'ryaCf /!(;) 
Tights of creditors and all liens upon the property of Old Mack e)aall be ' ~o -o ~I \Tt""c:.S ""'r---
_preserved, unimpaired, limited in lien to ~be property affected by aQc)\ i ...h , ~ ~ n 

1 
r\IJ ?\ 

1 
~ d\t1 • n J.. · 

liens at the effective date ol the merger, aDd all debts, liabiUUea and : ~ Vf U \{)L Vf~ 
duties of Old ~ack shall thenceforth attach to 'New Mack and may be ' d "· H \..!Ann I' r.ll J\ U 
enforced against it to the same extent as il e.•td debte .• Uabtlltlos •nd 71~ 11 \.!() ~ Vl • ' 

duties had been incurred or contracted by New Wack, il\cbadtng, with· ~ ~n~ /, l . :1\ ll\ I I I ,/1/l "· A n 
out limitation_, the obligation to make due and fm11Ctt.l41 payment of the ~ \_ % 0 VVVJV V f ~<... • " · 
principal of (and premium, if any) and intereet on all cf the outetallcllniJ! 
Debentures of Old Mack. accol'ding to their tenor, and for the. due atld i 
pu.nctual performance and observance of all the tenne. covenant• and 
conditions of the Indentures relating to auch Debenture•• Old Mack 
hereby agrees from time to time_,. ae attd when requeet.,d by New M.a~k 
or by its. auccessor• or assign•. to ~xec:ute and deUvel' or cauae to be 
executed and delivered all such deeds and inetrumenta a!ld to take or 
cause to be taken auch further or other a.c:tion as New M•ck may -Jeem 
necessary or desirable in order to veet in and confirm to New M.ck 
title to and possession of any property of Old Mack a~quired or to be 
acquh:ed by reason of or as a re••dt of the mergel' herein pl"ovlded 
for and otherwise to carry out the i'dtent ancl purpo•e hereof aad the 
proper officers and dil'ec:tore of Old Mack and the propi!:r officer• aad 
directors of 'New Mack are fully authorized ill the name cf 01~ Mack 
or otherwise to take any and all •uch action. 
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FOURTH: Allythln&· herem o.r el~e~t;tl"e .to the. colat~a¥'7 aotwtth• 

etaaclb•l•. tbia Plan may be terud-.ted au.ct' •ban~oiled by adion ~f· the boar.

of dl'rectora · ~f Old Mack o:r of New Mack at any Ume prior to the effective 

date of th~ merger. 

FIFTH: ····.To carry ~.thta Plaft. the ChaiJ"man and Presideftt11 the 

Vice Ch&i~n. any Vice Preetd~nt. and the 'Secreta"' o'l' &fty Aaeietant 
' ' . • .' ~f ' ' . 

. . 

Sec:re~JT .Of Old Ma~k.and.New).Uck,. ree~ectively •. ah.U be veeted ~tb·iuu · 
' .. 

. :authority to do and perfo,nn each aad every act or· thi.ag neceaaary or proper 
. . . . . . . . . . . . ' ; 

·.·. 
to be done or pe:r{or~ed lri or~~r to give ef(ect to and to co,ae,urunat~ thle 

·'r··· 
','. 

··.Plan •. 

'. 
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· .. · 
•"MActt · ~ucks • ilfc •" t 

"· t·_h~ .. lau __ s· of -the c 011mmo,...__BWeJllth of Pennsylva_nia, • corporation or~ni:ecf and oxistin; under .. ... ~==!!!::;;;.Kd)C ' . . . . , 

a eo..,O_I'a~ion or_&:ulizcd and ~is-tine under t.'le laws of· the State-~f' ·Delaware,. 

punuant to Section 253 of tl1e General Corporation· Law of th~ State of Delaw:1re, . . . . - . 

u "recclvcd ·AI'd filed in this ~fficc~ the 
,. . ' ;, 

day of · · J)ecember, 

~.•. · 1974, at 10 · o1cloek A.M •. · .. 
Aa4 J do hereby further certify that_· the aforesaid- Corporation shall 

~ . . . . ' . : . . . 

· h pvemed by the l~s of .tho ~·•••• eo..-_miealt!h of Pennsylvania • 

.. 

• 

__ j 
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