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FLORIDA DEPARTMENT OF STATE
Katherine Harris
Secretary of State

March 17, 2000

QUALITY DISTRIBUTION
3802 CORPOREX PK. DRIVE
TAMPA, FL 33619

SUBJECT: MONTGOMERY TANK LINES, INC.
Ref. Number: P07828

We have received your document for MONTGOMERY TANK LINES, INC. and
%(our check(s) totaling $35.00. However, the enclosed document has not been
iled and is being returned for the following correction(s):

An original, duly authenticated cerificate from the state of
incorporation/organization evidencing the amendment, must be submitted with
the application. The certificate must have been issued within the past 90 days.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

if you have any questions conceming the filing of your document, please call
(850) 487-6909.

Velma Shepard
Corporate Specialist Letter Number: 500A00014866

Red o,

Division of Corporations - P.Q. BOX 6327 -Tallahassee: Florida 32314



QUALITY DISTRIBUTION

May 2, 2000

Ms. Velma Shepard

Florida Department of State
Division of Corparations
PO Box 6327

Tallahassee, FL 32314

Re: Montgomery Tank Lines, Inc.
Ref. Number; P07828

Ms. Shepard,

Enclosed is our Application by Foreign Corporation to File Amendment to Application for
Authorization to Transact Business in Florida. We have also enclosed a certified copy of the
articles of merger filed in the State of lllinois.

[f you need additional information, contact me at (888) 675-8265, extension 7261.

Very truly yours, '

-@-%M@e@

Susan M. Mitchell
Tax Accountant

C:\ge\finame-chg.doc
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PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO
APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FI.@],},[DA
T

Pursuant to s. 607.1504, F.S.
. (Pursuant to s. ) X ,%?ﬂ
EC )
2 A
SECTION 1 LD

{1-3 MUST BE COMPLETED)

LR
-,
1, MoNTeomeany TRV LINES | pc., - =
Name of corporation as it appears on the records of the Department of State.
2. LLLINOIS 3, lo[32/25”
- Incorporated under laws of Date authorized to‘do business in Florida
SECTION 11

(4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

4. If the amendment changes the name of the corporation, when was the change effected under the laws of

its jurisdiction of incorporation?_MHARCH & 1549 ) o

5. QUALITY CARRIERS , JNC. .
Name of corporation aftér the amendment, adding suffix "corporation” “company™ or "incorporated,” or appropriate abbreviation, if
not contained in new name of the corporation.

6. If the amendment changes the period of duration, indicate new period of duration.

New Duration

7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction.

New Jurisdiction

%%)w{ | 3/ /ro

Signature Date

ROBerT  KASAK. _ ) SEZReTAR Y
Typed or printed name Title !
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7" File Number. " a564-572-0

To all to whom these Presents Shall Come, Greeting:

I, Jesse White, Secretary of State of the State of Illinois, do
hereby certify that .

ARTICLES OF MERGER WERE FILED IN THIS OFFICE
ON MARCH 1, 1999 WHEREIN CHEMICAL LEAMAN CORPORATION, A
PENNSYLVANIA CORPORATION NOT QUALIFIED TO TRANSACT BUSINESS IN THIS
STATE AND QUALITY CARRIERS, INC., A VIRGINIA CORPORATION QUALIFIED
TO TRANSACT BUSINESS IN THIS STATE MERGED INTO MONTGOMERY TANK
LINES, INC., AN ILLINOIS CORPORATION WITH THE SURVIVING CORPORATION
CHANGING ITS NAME TO QUALITY CARRIERS, INC,**%kkxkdkXkhkkkhkhkx®rhhn

In Testimony Whereof, I, hereto set
&?m%? . my hand and cause to be affixed the Great Seal of
5 i f\; ~ the State of Illinois, this STH
A S VBl dayof wRer  AD. _ 1958

el

" ";‘;,*“

Dicee Wit

SECRETARY OF STATE

o en 1
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File Number £564-572-0

State of 3llinois
Office of
‘Che Secretarp of State

Ahereas ARTICLES OF MERGER OF
! MONTGOMERY TANK LINES, INC.
INCORPORATED UNDER THE LAWS OF THE STATE OF ILLINOIS HAVE BEEN
FILED IN THE OFFICE OF THE SECRETARY OF STATE AS PROVIDED BY THE
BUSINESS CORPORATION ACT OF ILLINOIS, IN FORCE JULY 1, A.D. 1984,

Now Therefore, I, Jesse White, Secretary of State of the State of
[Minois, by virtue of the powers vested in me by law, do hereby issue
this certificate and attach hereto a copy of the Application of the
aforesaid corporation.

gn Testimong AWhereof, 1 hereto set my hand and cause to be
affixed the Great Seal of the State of Illinois,
at the City of Springfield, this 18T

day of MARCH A.D. 1959  and of
the Independence of the United States the two
hundred and 23RD .

e ce Wt st

Secretary of State




mBCA-11.25 ARTICLES OF MERGER |
(Rev. Jan. 1999) CONSOLIDATION OR EXCHANGE| - 572 -

Jesse White
Secretary of State SUBMIT IN DUPLICATE

Depariment of Business Services
Springfield, IL 62756

This
Telephone (217) 782-6961 F E Em: E D oy ot Sy
http://www.sos.state.il.us -
Date 3/‘* 7
DO NOT GEND CASH! PAID
Remit payment in check or money MAR 1 1999

order, payable to "Secretary of State.” MR 05 1999 Flllng Fee § / {

Filing Fee is $100, but if merger or
congolidation involves more than 2 JESSE WHITE Approy;
corporations, $50 foreachadditional | SECRETARY OF STATE

gorporation.

/UA e C’M N @7:/ ” merge

1. Names of the corporations proposing to  sopsclidate  , and the state or country of their incorporation:

SSRRRR SERIBS
Name of Corporation State or Country Corporation
of Incorporation File Number
Montgomery Tank Lines, Inc. ~I11in0is ) 456&-%720
Chemicai Leaman Corporation . Pennsylvania £47190Q -
. . Seftf]
Quality Carriers, Inc. ) Yirginia Q064734 -7 570~ 7

2. Thelaws of the state or country under which each corporation is incorporated permits such merger,consolidation
or exchange.

Z
surviving /
3. (a} MNameofthe new corporation: Montgomery Tank 1ines, Inc,
FRANKRS (post merger will be known as "Quality Carriers, Inc.")
_ (b) itshall be govemed by the laws of: ___I111inois ~ _

If not sufficient space to cover this point, add one or more sheets of this size.

merger
4. Plan of gamsolidatien is as follows:

EXERATXGEK .
SEE ATTACHED "AGREEMENT AND PLAN OF MERGER™

i

EXPEDITED

MAR O 1 1999
SECRETARY OF STATE



. merger
5. Plan of consolidation wabs approve
exchange

d, as to each corporation not organized in lllinois, incompiiance with the laws of the

state under which it is organized, and (b) as to sach lllinois corporation, as follows:

(The following items are not applicable to mergers under §11.30 — 90% owned subsidiary provisions. See

Article 7.)

(Only "X" one box for each llinois corporation)

By the shareholders; areso- -

lution of the beard of direc-
tors having been :duly.
adopted and submitted to a
vole at a meeting of share-
holders. Not less than the
minimum number of votes
required by statyte and by
the articles of incotporation

“voted in favor of the action

Name of Corporation

Montgomery Tank 1ines, Tnc

taken.
(§ 11.20)

By written consent of the
shareholders having notless
than the minimum number of
votes required by statute and

" by the articles of incorpora-

tion.'Shareholders who have
notconsented inwriting have
been given natice in accor-+
dance with § 7.10 (§ 11.220)

Bywrittenconsent
of ALL the share-
holders entitled to
vote onthe action,
inaccordance with
§7.10&§11.20

M e s s e

a

0o0CcpoDo

8.  (Not applicable if surviving, new or acquiring corporation is an Illinois corporation)

it is agreed that, upon and after the issuance of a cettificate of merger, consolidation or exchange by the Secretary of

State of the State of lllinois:

a. The surviving, new or acquiring corporation may be served with process in the State of lllincis in any
proceeding for the enforcement of any obligation of any corporation organized under the laws of the State of
lIlinois which is a party to the merger, consolidation or exchange and in any proceeding for the enforcement
of the rights of a dissenting shareholder of any such corporation organized under the laws of the State of lilinois
against the surviving, new or acquiring corporation.

b. The Secretary of State of the State of lflinois shall be and hereby is irrevocably appointed as the agent of the
surviving, new or acquiring corporation to accept service of process in any such proceedings, and

c. The surviving, new, or acquiring corporation will promptly pay to the dissenting shareholders of any
corporation organized under the laws of the State of lllinois which is a party to the merger, consolidation or
exchange the amount, if any, to which they shall be entitled under the provisions of "The Business
Carporation Act of 1983" of the State of Hlinois with respect to the rights of dissenting shareholders.




7. (Complete this item if reporting a merger under § 11.30—90% owned subsidiary provisions.)

a. The number of outstanding shares of each class of each merging subsidiary corporation and the number of such
- shares of each class owned immediately prior to the adoption of the plan of merger by the parent corporation, are:
Total Number of Shares - . Number of Shares of Each Class
Qutstanding Owned Immediately Prior to
Name of Corporation of Each Class Merger by the Parent Corporation
N/A ) N/A . N/A
h. (Not applicable to 100% owned subsidaries)

The date of mailing a copy of the plan of merger and notice of the right to dissent to the shareholders of each merging
subsidiary corporation was

(Month & Day) ’ {Year)

Was written consent forthe merger or written waiver of the 30-day period by the holders of all the outstanding shares
of all subsidiary corporations received? 1 Yes I No

(If the answer is “No," the duplicate copies of the Articles of Merger may not be delivered o the Secrefary of State

until after 30 days following the mailing of a copy of the plan of merger and of the notice of the right to dissent fo
the shareholders of each merging subsidiary corporation.)

8. The undersigned corporations have caused these articles to be signed by their duly authorized officers, each of whom
affirms, under penalties of perjury, that the facts stated herein are true. (All signatures must be in BLACK INK)

~ Dated Eebruary 25 ,.199¢ . Montgomery Tank [ines, Inc.
(Morith & Day) (Year) {Exact Name of Corporation)
attested byk_A ~M Lo by /]/)/_
(Signature of Secretary or Assistant Secretfary) ' ] [
Robert R. Kasak, Secretary i
{Type or Print Name and Title) (T ype or Print Name and T:ﬂe)
Dated February 25 , 1999 1

Dated

Month & Da “(Yean T (ExactName of Corporation)
Cplohes Fhask. 4] —~
attested b ! r .. hy.

(Signature of Secretary or Assistant Secretary) ' (ngl@lture of President or Vice President)

Robert R. Kasak, Secretary _ _Richard J, Brandewie, ¢ i
{Tvpe or Print Name and Titfe) {Type or Print Name and Title)

February 25 , 1999 L nnaT-;fu Caprjers .

attested W )

C-195.8

" (Signature of Secretary or Assistant Secretary) (SUarure of President or Vice President)

_ Robert R, Kasak, Secretary

(Type or Print Name and Title) T ype or Print Name and Tile)



AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (hereinafter called "this Agreement"),
dated as of February 25, 1999 by and between MONTGOMERY TANK LINES, INC., an
Illinois Corporation (hereafter called "MTL"), and CHEMICAL LEAMAN CORPORATION
(hereinafter called "CLC"), AND QUALITY CARRIERS, INC. (hereinafter called "QC"), said
corporations being hereafter sometimes collectively referred to as the Constituent
Corporations,

WITNESSETH:

WHEREAS, MONTGOMERY TANK LINES,INC. is a corporation duly authorized and
existing upder the laws of the State of Illinois, having been incorporated on August 9,
1965 Under that name; CHEMICAL LEAMAN CORPORATION is dulv organized and
existing under the laws of the State of Pennsylvania, having been incorporated on March .
2, 1977 under that name; and QUALITY CARRIERS, INC.,, is a corporation duly organized
and existing under the laws of the State of Virginia, having been incorporated on June 5,
1952; and

WHEREAS, the authorized capital stock of MTL consists of 10,000,000 shares of
Common Stock, $0.01 par value, and 1,500,000 shares of Preferred Stock, of which
3,515,733 shares of Common Stock are outstanding; and /

WHEREAS, the authorized capital stock of CLC consists of 1,000 shares of Common

Stock, $0.01 par value, of which 1,000 shares are outstanding; and



WHEREAS, the authorized capital stock of QC consists of 80,000 shares of Common
Stock, $5.00 par value, and 40,000 shares of Preferred Stock, of which 23,120 shares of
Common Stock are outstanding; and

WHEREAS, MTL Inc., a Florida corporation, owns all of the issued and outstanding
shares of the Constituent Corporations; and / .,

WHEREAS, the Boards of Directors of the Constituent Corporations deem it
advisable for the general welfare and advantage of the Constituent Corporations and their
respective shareholders that the Constituent Corporations merge into a single corporation
pursuant to this Agreement, and the Constituent Corporations respectively desire to so
merge pursuant to this Agreement and pursuant to the applicable provisions of the laws of
the States of Illinois, Pennsylvania, and Virginia;

NOW, THEREFORE, in consideration of the promises and of the mutual agreements
herein contained, the parties hereby agree, in accordance with the applicable provisions of
the laws of their states of incorporation , that the Constituent Corporations shall be merged
into a single corporation, to-wit: MONTGOMERY TANK LINES, INC., an Ilinois
Corporation, one of the Constituent Corporations, which is not a nmew corporation, and
which shall continue its corporate existence and be the corporation surviving the merger
(said corporation hereafter being sometimes called the "Surviving Corporation"), and the
terms and conditions of the merger hereby agreed upon (hereinafter called the "Merger")
which the parties covenant to observe, keep and perform and the mode of carrying the

 same into effect are and shall be as hereafter set forth:



ARTICLE |
Effective Time of the Merger
At the effective time of the Merger, the separate existences of CLC and QC shall
cease and CLC and QC shall be merged into the Surviving Corporation. The Effective Date
of said Merger shall be March 1, 1999, at which time the Articles of Incorporation of the .
surviving corporation, shall be amended as follows: /
()  Article One shall be amended to read as follows: "The name of the
Corporation hereby incorporated is: Quality Carriers, Inc." .
ARTICIFIT @LO
Governing Law; Articles of Incorporation
The laws which are to govern the Surviving Corporation are the laws of the State of
Iinois. The Articles of Incorporation of MTL are heretofore amended, shall remain in
effect thereafter until the same shall be further amended or altered in accordance with the /
provisions thereof.
ARTICLE IIX
By-Laws
The By-Laws of MTL at the effective time of the Merger shall be the By-Laws of the
Surviving Corporation until the same shall be altered or amended in accordance with the

provisions thereof.

ARTICLEIV

Directors and Officers
The Directors of MTL at the effective time of the Merger shall be the directors of the
Surviving Corpofation until their respective successors are duly elected and qualified.

Subject to the authority of the Board of Directors as provided by law and the By-Laws of



the Surviving Corporation, the officers of MTL at the effective time of the Merger shall be
the officers of the Surviving Corporation.
ARTICLE V
Conversion of Shares in the Merger
The mode of carrving into effect the Merger provided in this Agreement, and the
manner and basis of converting the shares of the Constituent Corporations into shares of

the Surviving Corporation are as follows:

1. MTL's Commeon Stock. None of the shares of Common Stock, $0.01 par value, of
MTL issued at the effective time of the Merger shall be converted as a result of the Merger,
but all of such shares (including shares held in the treasury) shali remain issued shares of
Common Stock of the Surviving Corporation.

2. CLC's and QC's Common Stock. At the effective time of the Merger, the 1,000
shares of Common Stock, $0.01 par value of CLC, and 23,120 shares of Comumon Stock,
$5.00 par value of QC, issued and outstanding shail be cancelled antomatically and
without further action by or on behalf of any holder thefeof. Each issued share of CLC and
QC Common Stock held in its treasury at the effective time of the merger shall also be
cancelled. As a result of the Merger, MTL Inc., a Florida Corporation, will own all the
issued and outstanding stock of the surviving corporation.

3. Surrender of CIC and QC Certificates. As soon as practicable after the Merger
becomes effective, the stock certificates representing Comunon Stock of CLC and QC issued
and outstanding at the time of the Merger becomes effective shall be surrendered and

cancelled as above provided.



ARTICLE VI
Effect of the Merger

At the effective time of the Merger, the Surviving Corporation shall succeed to,
without other transfer, and shall possess and enjoy, all the rights, privileges, immunities,
powers and franchises both of a public and a private nature, and be subject to all the
restrictions, disabilities and duties of each of the Constituent Corporations, and all the
rights, privileges, immunities, powers and franchises of each of the Constituent
Corporations and all property, real, personal and mixed, and all debts due to either of said
Constituent Corporations on whatever account, for stock subscriptions as well as for all
other things in action or belonging to each of said corporations, shall be vested in the
Surviving Corporation; and all property, rights, privileges, immunities, powers and
franchises, and all and every other interest shall be thereafter as effectually the property of
the Surviving Corporation as they were of the Respective Constituent Corporations, and the
title to any real estate vested by deed or otherwise in either of said Constituent
Corporations shall not revert or be in any way impaired by reason of the Merger; provided,
however, that all rights of creditors and all liens upon any property of either of said
Constituent Corporations shall be preserved unimpaired, limited in lien to the property
affected by such liens at the effective time of the Merger, and all debts, liabilities and duties
of said Constituent Corporations, respectively, shall thenceforth attach to the Surviving
Corporation and may be enforced ;clgainst it to the same extent as if said debts, liabilities

and duties had been incurred or contracted by the Surviving Corporation.



ARTICLE VII

Accounting Matters

The assets and liabilities of the Constituent Corporations as at the effective time of
the Merger, shall be taken up on the books of the Surviving Corporation at the amounts at

which they shall be carried at that time on the books of the respective Constituent

Corporations.

The surplus of the Surviving Corporation after the Merger, including any surplus arising in
the Merger, shall be available to be used for any legal purposes for which surplus may be
used.

ARTICLE VI

Approval of Shareholders; Filing of Articles of Merger

This Agreement shall be submitted to the shareholders of each of the Constituent
Corporations as provided by law and their respective certificates of incorporation at
meetings, which shall be held on or before February 26, 1999, or such later date as the
Board of Directors of the Constituent Corporations shall mutually approve; cr said
agreement may be acted on by said shareholders by way of a written consent signed on or
before February 26, 1999. The respective designations and numbers of shares of each
class of capital stock or the Constituent Corporations outstanding on the date hereof and
the shares of each class of capital stock of the Constituent Corporations entitled to vote
upon the adoption and approval of the Merger are the same as the number of outstanding
shares of Common Stock for each corporation. After such adoption and approval, and

subject to the conditions contained in this Agreement, Articles of Merger shall be signed,



verified and delivered to the Secretarv of State of the states of incorporation of the
Constituent Corporations.
ARTICLE IX
CLC's and QC's Representations and Warranties

CLC and QC represent and warrant to MTL as follows:

1. Organization, etc. CLC and QC are corporations duly organized, validly existing
and in good standing under the laws of the States of Pennsylvania and Virginia,
respectively. CLC and QC have corporate powers to carry on their business as they are
now being conducted and are qualified to do business in every jurisdiction in which the
character and location of the assets owned by them or the nature of the business
transacted by them require qualification.

2. Further warranties and representations:

(a) CLC and QC have and on the closing date will have good and marketable
title in fee simple to all lands and buildings shown as assets in their records and books of
account, free and clear of all liens, encumbrances an charges except as reflected in the
financial statements and except for current taxes and assessments not delinqgent and liens,
encumbrances and charges shown in their records and books of account which are not
substantial in character or amount, and do not materially detract from the value of
interfere with the use of their properties subject thereto or affected thereby. CLC and QC
have and on the closing date will have valid leases under which they are entitled to occupy
and use in their businesses all real property of which they are lessee, and CLC and QC have
no knowledge of any default under any such lease.

(b) CLC and QC have and on the closing date will have good and marketable

title to the machinery, equipment, merchandise, materials, supplies and other property of



every kind, tangible and intangible, contained in their offices, plants and other facilities or
shown as assets in their records and books of account, free and clear of all liens,
encumbrances and charges, if any, which do not materially detract from the value of, or
interfere with the use of the properties subject thereto or affected thereby. CLC and QC
have and on the closing date will have valid leases under which they are entitled to use in
their businesses all personal property of which they are the lessee and CLC and QC have no
knowledge of any default under any such lease.

(c) All taxes imposed by the U.S. or by any foreign country or by any state,
municipality, subdivision or instrumentality of the U.S. or of any foreign country or by any
other taxing authority, which are due or payable by CLC or QC, and all price
redetermination or renegotiation claims asserted or that may be asserted against them,
have been paid in full or are adequately provided for by reserves shown in the records and
books of account of CLC and QC and will be so paid or provided for on the closing date.

(d) CLC and QC are enjoying and on the closing date will enjoy good working
relationships under all of the franchise, dealer, sales representation and other agreements
necessary to the normal operation of their businesses. All or substantially all of the real
and personal properties used in the businesses of CLC and QC are and on the closing date
will be in good and operable condition.

() CLC and QC are adequately insured with respect to risks normally insured
against by companies similarly situated.

4. Litigation and Proceedings. There is no suit, action or legal administrative

proceeding pending, or to the knowledge of CLC and QC threatened, which, if adversely
determined, might materially and adversely affect the financial condition of CLC and QC,

and their consolidated subsidiaries or the conduct of their business, nor is there any decree,



injunction or order of any court, governmental department or agency outstanding against
CLC or QC. |

5. Material Contracts. CLC and QC are not in default in any material respect under
the terms of any material outstanding contract, agreement, lease or other commitment.

6. No Conflict with other Instruments. At the effective time of the Merger, the

consummation of the transactions contemplated by this Plan will not result in the breach
of any term or provision of or constitute a default under any indenture, mortgage, deed of
trust or other material agreement or instrument to which CLC or QC is a party.

7. Covernmental Authorizations. CLC and QC have all licenses, franchises, permits

and other governmental authorizations and are valid and sufficient for all businesses
presently carried on by CLC and QC.
ARTICLE X
MTL's Representations and Warranties
MTL represents and warrants to CLC and QC as’ follows:

1. Oreanization. MTL is a corporation duly organized, validly existing and in good

standing under the laws of the State of lllinois. MTL has corporate power fo carry on its
business as it is now being conducted and is qualified to do business in every jurisdiction
which the character and location of the assets owned by it or the nature of the business
transacted by it require qualification.

2. Capitalization, MTL's capitalization consists of 10,000,000 authorized shares of
Common Stock and 1,500,000shares of Preferred Stock, of which, as of the date hereof
3,515,733 shares of Common Stock are issued and outstanding. Each issued share is

validly issued, fully paid, non-assessable and each outstanding share is entitled to one vote.



3. Shares to be Issued. All shares of Stock of the Surviving Corporation will be,

immediately after the effective time of the Merger, duly and validly authorized and issued
and fully paid and non-assessable, and no stockholder of MTL will have any pre-emptive
right of subscription or purchase in respect thereof.

4. Litieation and Proceedings. There is no suit, actin or legal or administrative

proceeding pending, or to the knowledge or MTL threatened, against it, which if adversely
determined, might materially and adversely affect the financial condition of MTL or the
conduct of their businesses nor is there any decree, injunction or order of any court,
governmental department or agency outstanding MTL having any such effect.

5. Material Contracts. MTL is not in default in any material respect under the

terms of any material outstanding contract, agreement, lease or other commitment.

6. _No Conflict with Other Instruments. At the effective time of the Merger, the

consummation of the transactions contemplated by this Plan will not result in the breach
of any term or provision of or constitute a default under any indenture, mortgage, deed of
trust or other material agreement or instrument to which MTL is a party.

7. Governmental Authorizations. MTL has all licenses, franchises, permits and
other governmental authorizations and are valid and sufficient for all businesses presently
carried on by MTL.

ARTICLE X1
Conduct of Businesses Pending the Merger

From and after the date of this Agreement and prior to the effective time of the

Merger, none of the Constituent Corporations will, without the prior written consent of the

other:



(a) amend its Articles of Incorporation or By-Laws except, in the case of MTL, as
may be necessary to enable it to carry out the provisions of this Agreement;

(b) engage in any material activity or transactions or incur any material obligation
(by contract or otherwise) except in the ordinary course of business;

(c) issue rights or options to purchase or subscribe to any shares of its capital stock
or subdivide or otherwise change any such shares;

(d) declare or pay any dividends on or make any. distributions m respect of any
shares of its capital stock.

From and after the date of this Agreement and prior to the effective time of the
Merger, CLC and QC will use their best efforts to preserve their business organizations; to
keep available to MTL the services of CLC's and QC's present officers and employees; and to
preserve for MTL the goodwill of CLC's and QC's suppliers, customers and others having
business relations with any of them. During the same périod, CLC and QC will not put into
effect any material increase in the compensation or other benefits applicable to officers or

other key personnel.

ARTICLE XII

Additional Agreements

The Constituent Corporations further agree as follows:

1. Expenses. Upon a termination of this Agreement as provided in Section C of
Article XIII hereof, each party will pay all costs and expenses of its performance of and
compliance with all agreements and conditions contained herein on its part to be
performed or complied with, including fees, expenses and disbursements of its accountants

and control.



ARTICLE X111

Conditions Precedent; Termination: General Provisions

A. Conditions Precedent to MTL's Obligation. The obligation of MTL to effect the

Merger shall be subject to the following conditions (which may be waived in writing by
MTL}:

1. The representations and warranties of CLC and QC herein contained shall
be true as of and at the effective time of the Merger with the same effect as though made at
such time: CLC and QC shall have performed all obligations and complied with all
covenants required by this Agreement to be performed or complied with by them prior to
the effective time of the Merger; and CLC and QC shall have delivered to MTL a certificate,
dated the effective date of the Merger and signed by their respective Presidents or onel or
more of their Vice Presidents and Secretary or one of their Assistant Secretaries, to both
such effects.

2. No material change in the corporate status, businesses, operations or
financial conditions of CLC and QC have occurred since February 1, 1999, (whether or not
covered by insurance), other than changes in the ordinary course of business, none of
which have been materially adverse in relation to CLC and QC, taken whole, and no other
event or condition of any character shall have occurred or arisen since that date which
shall have materially and adversely affected the corporate status, businesses, operations or

financial conditions of CLC and QC as a whole.

B. Conditions Precedent to CLC's and QC's Obligation. The obligations of CLC and

QC to effect the Merger shall be subject to the following conditions (which may be waived

in writing by CLC and QC):



1. The representations and warranties of MTL herein contained shall be true
as of the effective time of the Merger with the same effect as though made at such time;
MTTL shall have performed all obligations and complied with all covenants required by this
Agreement to be performed or complied with by it prior to the effective time of the Merger;
and MTL shall have delivered to CLC and QC certificates, dated the effective date of the
Merger and signed by the Chairman of the Board and President or one of its Vice
Presidents and its Secretary or one of its Assistant Secretaries, to both such effects.

2. No material change in the corporate status, businesses, operations or
financial condition of MTL has occurred since February 1, 1999 (whether or not covered
by insurance), other than changes in the ordinary course of business, and changed
permitted by Article XI hereof, none of which has been materially adverse in relation to
MTL, taken as a whole, and no other event or condition of any character shall have
occurred or arisen since that date which shall have materially and adversely affected the
corporate status, businesses, operations or financial condition of MTL, taken as a whole.

C. Termination and Abandonment. Anything herein or elsewhere to tile contrary
notwithstanding, this Agreement majlf be terminated and abandoned at any time before the
effective time of the Merger, whether before or after adoption or approval of this Agreement
by the shareholders of the Constituent Corporations under any one or more of the
following circumstances:

1. By the mutual consent of the Board of Directors of the Constituent
Corporations;

2. By MTL if, prior to the effective time of the Merger, the conditions set

forth in paragraphs 1 and 2, inclusive, of Section A of this Article XIII shall not have been

met;
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3. By CLC or QC if, prior to the effective time of the Merger, the conditions
set forth in paragraphs 1 and 2, inclusive, of Section B of this Article XIIT shall not have
been met;

4. By any of the Constituent Corporations if any action or proceeding before
any court or other governmental body or agency shall have been instituted or threatened
to restrain or prohibit the Merger and such Constituent Corporation deems it advisable to
proceed with the Merger.

D. Amendments. Any of the terms or conditions of this Agreement may be
modiﬁe_d or waived at any time before the effective time of the Merger by the party which
is, or the shareholders of which are, entitled to the benefit thereof upon the authority of
the Board of Directors of such party, provided that any such modification or waiver shall in
the judgment of the party making it not substantially or materially and adversely the
benefits to such party or its shareholders intended under this Agreement.

IN WITNESS WHEREQF, the undersigned have executed this Agreement and Plan of

Merger this 25™ day of February, 1999.

MONTGOMERY TANK LINES, INC.

BY: /. ”’q @MV@.QU)\"’)
" Richard ]. Brandewie
v Sr. Vice President

ATTEST: gﬂ/&é{ﬂa %«:ZMZ»

Robert R. Kasak
Corporate Secretary




CHEMICAL LEAMAN CORPORATION

A Dy dlour=

Richard J. Brandewie
Sr. Vice President

Robert R. Kasak
Corporate Secretary

QUALITY CARRIERS, INC.

) Besedloa™>

0 " Richard J. Brandewie
Sr. Vice President

ATTEST: M ’%/W

Robert R. Kasak
Corporate Secretary



STATE OF ILLUINOIS
Office of the Secretary of State
| hereby cerlify that this is a true and

correct copy, consisting of
pages, as taken from the original on file in

this office.
N WRLE

JESSE WHITE
SECRETARY OF STATE




