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ARTICLES OF MERGER
Merger Sheet

MERGING:

CHECKMATE TRUCK BROKERAGE, INC., a Florida corporation G24100

INTO

CHECKMATE ACQUISITION CORP., a Florida entity, P99000110891

File date: February 7, 2000

Corporate Specialist: Annette Ramsey

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



ICLES OF MERGER
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Pursuant to the provisions of.Section 607.1105 of the @ibg‘id_g}f. —
General Corporation Act the undersigned corporations hereby € J:._s‘s>
the following Articles of Merger and state as follows: %‘i{\

1. Below are the names of each corporation that is a party to the Merger and, for each
corporation, the date on which the plan was adopted by the shareholders. _

Corporation Date ;
Checkmate Acquisition Corp., February 1, 2000
a Florida corporation
Checkmate Truck Brokerage, Inc., February 1, 2000 -
a Florida corporation

Checkmate Acquisition Corp. is the surviving corperaiion in the Merger. -
2. The Plan of Merger is attached hereto as Exhibit "A." _
3. These Articles of Merger shall become effective upon the date that these Articles of
Merger are filed with the Florida Department of State.
Date: February 2, 2000

CHECKMATE ACQUISITION CORP.

By: @M
An’rhoW Chairman
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[page 2 of Checkmate Articles of Merger].

CHECKMATE . TRUCK BROKERAGE, INC.

By:
Thomas A. Chambers, President




EXHIBIT A
Plan of Merger

This Plan of Merger is made pursuant to the Merger Agreement and Plan of Reorganiza-
tion (the "Merger Agreement") as of February 2, 2000 by and between U.S. Trucking, Inc., a
Colorado corporation ("Buyer"), Checkmate Acquisition Corp., a Florida corporation (“Sub”),
Thomas R. Chambers, Marylou Chambers and Timothy O’Bannon (the “Seller”), and Checkmate
(Truck -Brokerage, Inc., a Florida corporation (the “Company™).

1. Merger, Surviving Corporation. In accordance with the provisions of the

Merger Agreement and the Florida General Corporation Act ("FGCA"), at the Effective Time
(as such term is defined in Section 6 hereof), Company shall be merged with and into Sub (the
"Merger"), and Sub shall be the surviving corporation in the Merger (hereinafter sometimes
called the "Surviving Corporation") and shall continue its corporate existence under the laws of
the State of Florida. At the Effective Time, the separate existence of the Company and Sub shall
cease. All properties, franchises and rights belonging to the Company and Sub, by virtue of the
Merger and without further act or deed, shall be deemed to be vested in the Surviving Corpora-
tion, which shall thenceforth be responsible for all the liabilities and obligations of each of Sub
and the Company. - - :

2. Articles of Incorporation. The Articles of Incorporation of Sub as in effect
immediately prior to the Effective Time shall thereafter continue in full force and effect as the

Articles of Incorporation of the Surviving Corporation.

3. Registered Agent and Office. The registered agent of Sub shall continue as

registered agent for the Surviving Corporation.

4. Board of Directors. The Corporation shall be managed by the Board of Direc-
tors (the "Board"). The number of Directors shall initially be two and thereafter as otherwise
may be fixed by resolution of the shareholders or by the By-Laws, but shall neither be less than
one nor more than ten.

5. Directors and Officers. The directors and officers of Sub immediately prior to
the Effective Time shall serve as directors and officers of the Surviving Corporation following

the Effective Time,

6. Effective Time. The Merger shall become effective upon the date that the Arti-
cles of Merger are filed with the Florida Department of State (the "Effective Time").

7. Conversijon of Company Shares. Each share of Common Stock of the Company

(the "Company Common Stock"), issued and outstanding immediately prior to the Effective
Time shall, by virtue of the Merger and without any action on the part of the holder thereof, be
converted at the Effective Time into the Merger Consideration provided for in Section 10 hereof,



8. Sub Common Stock. At the Effective Time, each share of Common Stock of
Sub issued and outstanding immediately prior to the Effective Time shall continue as shares of
Sub as the Surviving Corporation in the Merger.

9. Closing; Exchange of Certificates. At the Closing provided for in the Merger

Agreement immediately after the Effective Time of the Merger, each Seller shall surrender to the
Surviving Corporation all of the outstanding certificates theretofore representing shares of Com-
pany Common Stock in exchange for the Merger Consideration payable to him at Closing as
provided for herein. Until such certificates are surrendered, outstanding certificates formerly
representing shares of Company Common Stock shall be deemed for all purposes as evidencing
the right to receive the Merger Consideration into which such shares have been converted as
though said surrender and exchange had taken place.

10. Merger Consi tion.  All of the issued and outstanding shares of Common
Stock of the Company shall be converted at the Effective Time of the Merger into the right to
receive an aggregate of One Hundred, Twenty Eight Thousand, Three Hundred, Thirty-Two
(128,332) shares of Buyer common stock and Three Hundred, Thirty-two Thousand Dollars
($332,000) cash (collectively, the “Merger Consideration™), such Merger Consideration to be
payable to the Sellers pro rata in accordance with their holdings of Company Shares in accor-
dance with the Merger Agreement, subject to allocation (as between stock and cash) among the
Sellers as they shall instruct Buyer at the Closing, such Merger Consideration to be subject to the
Price Adjustment Agreement among the parties.



