PLAN AND AGREEMENT OF MERGER

‘I'M' Plan and Agreement of ‘Merger ('l"he "Plan") is entered into

- this 20th day of Decembar, 1974 by and between MACK TRUCKS INC. .
a FPennsylvania corponﬂon, the Surviving Corp,orai.tx_onA (hereina_iter called
.tﬁew Mack”), and mCK ’I’RﬁCKé x 'INC. ’ a‘ Déhﬁaré é@arpqra'tion.}.,.‘the:
_»Metg!ng Corporatmn (hereinafter caued “Old Mack”).

NOW, THER.EFORE. the corporationa, parties to thie Plan ln consid- -
eﬁﬂm of the mutual covenants, agreements and provisxons hereiuafter cona
tained do h/ereby préééﬁbé thé terms and écﬁnditionéﬁot said mex;ge::,- iﬁd |
mode of carrying the aame into etfect as follows | | |

FIRST- Upon the effective date of the merger herelmfter stated. New
‘Mack hereby merges into. ;taelf Old Mack “and aaid Old Mack shall be and hereby
is merged into New Mack, which shall be the survivlng corporation.

SECOND: The manner of converting the outshnding sharn of the
capital stock of each of the constituent corpora’tlon_u into the sharu of the
surviving corporation nhall be as follows: | - |

. {a) Each share of common stock’ ol New Mack, which shall bc

_ issued and outsundiag on the eltecuve date of the morger. shall re«.

main iaaned a.nd outatandlug. o 4

| (b) Each share of common ateck of Cld Mack, which shall be

issued and ouutanding on the effective date of the merger, shall be

canceled and no ahares of New Mack are to be issued or exchangcd

thereiar. ' g

' THIRD: 'i'he terma and conditiouo of the merger are as lcllwl'
(a) The identity, exintence. purpolen. Iranchllel. marl.

rights and immunities of New Mack shall continue usaffected and une»
impaired by the merger; and upon the effective date of the merger
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the identity, exiatence, purposes, franchises, powers, rights and.
immunities of Cld Mack shall be merged into New Mack and New
Mack shall be folly vested therewith,

{b) The bylaws of New Mack as they shall exist on the effec-
tive date of this Plan shall continue in full force and effect until
altered, amended ot repealed as therein provided.

(c) The directors and officers of New Mack shall continue
in office until the next annual meeting of stockholders and uuntil their
successors shall have been elected and qualified,

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

(e) Upon the merger becoming effective, all of the rights,

; privileges, powers and franchises, as well of a public as of a private

l nature of Old Mack, subject to all the restrictions, disabilities and

' dutics of Cld Mack, and all and aingular the rights, privileges, powers
‘and franchises of Cld Mack, and all property, real, personal and
mixed, and aii debts due to C1ld Mack on whatever account, and all
other things in action belonging to Old Mack, shall be transferred to,
'vested in, and devolve upon New Mack without further act or deed: ‘
and all property, rights, privilegea, powers and franchises, and all

. and every other interest of Old Mack shall be thereafter as effectually |
the property of New Mack as they were of Cld Mack; provided that all KW 57&7 / 2
rights of creditors and all liens upon the property of Cld Mack shall be oo @ M \

: preserved, unimpaired, limited in lien to the property affected by such |
i : liens at the effective date of the merger, and all debte, liabilitiea and W Op (6\& WM

y ' duties of Old Mack shall thenceforth attach to New Mack and may be W\j&“%

enforced against it to the same extent as if aaid debts, liabilities and
M‘O\L&\ @b J\MJ WMQ 5 v -

, duties had been incurred or contracted by New Mack, including, with.
: out limitation, the obligation to make due and punctual! payment of the
principal of (and premium, if any) and interest on all ¢f the outstanding
Debentures of Old Mack, according to their tenor, and for the due and |
punctual performance and observance of all the terms, covenants and
conditions of the Indentures relating to such Debentures, Cld Mack
hereby agrees from time to time, as and when requested by New Mack
or by its successors or asaigns, to execute and deliver or cause o be
executed and delivered all such deeds and instruments and to take or
cause to be taken such further or other action as New Mack may deem
necessary or desirable in order to vest in and confirm to New Mack
title to and possesaion of any property of Old Mack acquired or to be
acquired by reason of or as a result of the merger herein provided
for and otherwise to carry out the intent and purpose hereof and the
proper officers and directors of Old Mack and the proper officers and
directors of New Mack are fully authorized in the name of Old Mack
or otherwise to take any and all such action,

14
Aé
p
2
it
g
!
i
£
i,
<
N
£
g
[
s
by
P
3
3

AR000068



. FdURTH: Anjtliihgkereiﬁ or eli’eiibere tb the cbhtirary nomﬁ:-
‘ atandlng, thi- PlAn may be termina.ted and abandoned by action of the board .

o! directors of Old Mack or of New Mack at any time prior to the effect!ve ’

| date oi the merger. :

FIFTH- To carry out thin Phn. the Chairman a.nd President, the
Vice Chau-man, any Vice Pruident, and the Secretary oxr any Anistant
” Secratary of OM Mack and New Mack, reapectively. shall ba veated w!th full
3 authority to do and perform each and every act or: thing necenary or propor

to be done or performed ln order to give effect to and to conmmmate this

i \Phno
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&!tiltcate o! O:-mership nf thc .mm .mm m "
1th of Penns lvan:la,
' camration orcanizcd and cxxstmg; undcr the lavs of . r.he gnmé A'y

merging - "mcx TRUCKS, INC.'

a corpotation organizcd ard existing under the laws of :he St:ate of ‘bé}mté,'
ptmmanl'. to Section 253 of the General Corporation Law of the State - of Delaware,
a8 recci.vcd nml filed in this ofﬂcc the twanty-third : day of December, .
A .n 1976 at 10 | 'clock ‘ .u. ‘ |

And I do hetcby iurther ccrtiiy r.hac thc aforesaid Corporat:ion shall

; ,“ wcmed by thc hws of . the m Commalﬁh of rennsylvania- . ) .
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