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ARTICLES OF MERGER _
Thx Beliowing artcies of merger wre baing submied in acsordance with section(s) §07.1109, 6084352, snd/ar

620203, Flaridg Sistatzgy,

EIBST: The cxact nams, stest address of ity principal afSce, jurisdiction, snd entity type for each mapetny

purty are as Hilows:

Mazue sl et Addcs urisdictign
" 1. Cornrmercigl Vehicio of South Florida Inc Florida

Batite Tvzo

2840 Cantgr Port Girdde
Pomparntc Beach. FL_S30E4

Florids Docooyent/Registration Numgber: 506654
2. Slering wnd Weatem Star Trucky of Tampa, LLC Delmware

Corponion

FET Nuaber, SPIE4

" 7m28 US Hy, 3PTN.
—Tampe, FL $3897

Fiorids Docament/Ragistration Number; MCO000031130
3 Freightiner of Tanpe LLC Dalavwan

FEI Number; $12051231

8213 Adwo O,
~Tumpa, FL 33819

Floridy DocmontRegistration Numbec MBB0QU000I22
4

FEI Fumber, SHST4EL

FEI Nionher:

IS0 AIERDAG

(dxtah adridions] shoels) if necescary)
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EECOND; The sxaot narus, seet address of it principal office, jusisdiction, xod entity typs of fhe gRcytoing
party arc ad follows: )

Mo snd Steet Addreas Zoisdiction ity Teme
Commaralal Vehides of South Flodda inc. Florda . Comorssion
2840 Canter Port Cisds

“Pompane Byech, FL 53068
Fiorids DosureaatRagismarion Number 686884 FEI Nomber 501829444

THIRI: The athchied Plan of Merger meets tha requirements of sectionds) 607.1108, 608498, §17.1103,
and/or 620.201, Flocids Stapes, and was appraved by esch dofnetic corporation, Iimited Bsbildy compary,
nﬁfcthmbdp-cumhp thut s » party to the merger in aocandsucy with Chepter(s) 607, 617, 504,

P
and/ox 620, Fiorida Standcy,

FOURTH; i applicable, the ammsched Fian of Merger w22 approved by the othar businees antity(izy) that is/are
mh)m&mm:wmmummxmipﬁmﬂcjm

FIFTH; I {acorporsted, organiond, oc oterwise formed under the Jaws of the st of Flovida, the surviving
sty herebry sppaing the Flarids Sectetay of Stain e it agent S sobatinic sevics of procem poonant
Chapter 43, Floridu Stecut=s, i1 #ny proceoding (o enftrce any ebligaiion or tghts of auy digsenting
shavehciders, parinars, and/cr members of each domestic corporation, partnenship, lmitsd partoership and/oc
Tirmited tahifity commperry that iy ¢ pE2ty tn the merger,

SIXTH; Mot ivoomerstad, ocganizzd, of otharwiss famad tader the lsws of e wists of Flarid, the
srviving ity sgroes io pay the Hammting thapsholders, parinets, xud’or members of cach domestic

cenposation, Emited parinenldy and/or Ymited Babitity comepauy thet s o paréy o tho merger the - ;-
smonny, if axy, to which thay ere entitied undee sention(s) 667. mmmmmﬁu,mmg@
2y
e

*  EEVENTE: ¥ spglizabio, the surviving entity haw obtaned the writtan eousent of sash thamboldar, member or 05 3
person it as 2 result of the merger is now a poocral partier of the surviving cotity puernt iy saction(s) G
607.1108(5), 608 4331(2), xnd/or 820.202(2), Fiorids Stetotcs. i,
:,‘:‘”YT
oY
EIGKTE: Ther bmmmwwamw@mmtm %E’.;
3){‘35

) Fmaﬂ:dhy&wmp!mym ot fimrited partwershin or e pegriations o seiales of
cegpnizasion of any Hmited Hability conmpacy tuat is 1 party o the merger.
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NINTE: The merzer ahall becontss effsctive a5 of
The dare the Articles of Merper ars Fled with Fiorids Depectmcnt of Stato - -
oR
Auguat 31, 2004 . ,
{Bnter gpocific dun. WOTE: Date camnot bo prior to the datm of fkng )
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GREEMENT
STRRLING AND WESTERN STAR TRUCKS OF TAMPA, LLC
AND
FREIGHTLINER OF TAMPA L1.C
WITH AND INTO
COMMERCIAL VEHICLES OF SOUTH FLORIDA INC.

The partics to this Agreement and Plan of Merger are Sterling and Western Star Trucks
of Tampe, LLC, formerly known as Sterling Trucks af Tampa, LLC, a Delavare iimited Linbility
company (“Stecling’), Freighdiner of Tampa LIC, eDeawers Iimited Hability company
(“FOT™), and Commercial Vebicles of South Florida Inc., formerly known ay Freightliner Trucks
of South Florida, Ine., e Florida cotporation (“Sauth Florida™}.

The parties hereby agree 24 follows:

1. Sterling and FOT (the “LLCs") shail merger with and into South Florida pursuant to the
provisivns of the Sectfion 18-109 of the Delawars Limited Liability Company Act and
section 607.1108 of the Floride Businest Corporation Act {together, “Applicable Law™),

2. The Mexger shull be effective as of the closc of business on August 31, 2004 or at such other
time (inchuding such effective time) as the President of South Florida, in hix sole discrefion,
determines and specifies in the in the Articles of Mesger filed with the Secrstary of State
of Florida snd the Certificate of Merger exeouted by such afficer on behalf of South Florids,
and filed with the Secrztary of State of Delaware (“Effective Time of the Mergar™).

3. The separate exisience of each of the LLCs shall cease as of the BEffctive Tune of the
Marger pursuant to (b provisions of Applicable Law. South Florida shwll contimue fts
cxistence af & Florida corporation and the murviving etity in the Merger mzwuant 2o
Applicable Law and thiz Agroement and Play of Merger,

4. ko the Merger, uﬁof&cﬁﬂcwmshﬂnmmﬂﬂwuﬂyuof&e%w'ﬁmaf
the Mesger: (s) the outstanding membersiip interests in: each of the LLCs shall cease to be
outstanding and shall be cancelled, retired and cease to exist and (b) the cutstanding
shares of South Florida shall be unaffected by the Merger and ghall acntumetobchd&by
Freightliner Muasket Davelopment Corpomation, a Delaware corporation, the so
shamhalder of South Florida and the sole member of each of theILCs

J-Ei’ﬂ‘

8, Saaﬂ:ﬂm&a@z&au@zﬂoﬁmwhmwmmmwmmdwﬁ
damymdaﬂmmmmmwkgmdehw,ﬂewarmdmymiﬁm
inctramemts, papers and documents that shall be or become nocessary, proper or convenicntc;
mmyumttha'ga—orpmmeﬁ‘zﬁmyafﬁem&ﬂbmofﬁﬁ&Ammtmdle o

=i

Srr

6. Sauﬂiﬂoﬂda,asthcmmgmmonm&chdagmagreathat;tmaybcmed
with process in the State of Delawarc in apy action, smit or procesding for the
eaforcement of sny obligation of the LLCs that ave to merge into the corporation,
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ireevocably sppointing the Secretary of State as its agent to necept service of process in
any such action, smtorpmcu&mg The address to which & copy of such process shall be
mailed to the suviving corporation by the Secretary of State is 4?47 North Channel
Averue, Partland, Oregon 97217, Attention: Generzl Counsel.

7. Each party by its exccution of this Agreement aud Plan of Merger bareby certifies that thds

and Plan of Merger has been approved by all mecessery action of ity sole

member (in the case of each of the LLCs) and its Board of Directors and sole shareholder (in

the case af South Flerids) and hereby adopts, approves, cortifics and acknowledpas this
Agreanent and Plan of Merger.

IN WITNESS WHEREOF, the parties have executed this Agreement and Plan of
Merger a5 of August 30 2004,

FREIGHTLINER OF TAMPA LLC

/ﬁd_ﬁﬂé—%ﬂ——-

William G. Gordon, President

COMMERCIAL VEHICLES OF SOUTH
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