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X FILED
ARTICLES OF MERGER 0 D027 P4 1: 55
{Proft Corporations) SECRETARY oF STATE

TALLAHASSEE £ nn
The following articles of rmerger are subnited in accorBance with the Florida Business Corpmuon“‘Agt,L ORIDA

pursuant to section 607.1105, Florida Stantes.

First: The name and jurisdiction of the gurvivieg corporation:
Name Juxisdiction Docyment Number
O imowny applicablc)

Axmerica’s Body Company, Inc, Delaware

Second: The name and yurisdiction of each merging corporation:

Name Jutisdigfion Document Number
{if known! spplictblc)

Americen Corpmereial Truck Bqminment, Inc. o Flodde V42508

Nosthwest Truckstell Sales, Ine. Cregon

Scherer Truck Equipment, Ine. - Kansas

Third: The Plan of Mezger is attached, (Ser stinched Agreraeny: of Verger)

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State. .

OR. 12 s 3 7 2996 (Boera specific date. NOTE: As cffective date camot be prior to the date of filing or more
than 90 days afler meyger file dabe.)

Fifth; Adoption of Merger by suyviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholders of the surviving corporation on

The Plan of Merger was adopted by the board of directors of the surviving corporation on
12/18/2005 and sharcholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLEYE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) en

The Pian of Merger was adopied by the board of directors of the merging coxpcméion(s} on
121872006 ang shareholder approval was not required.

{(Attach additional sheets if necessary)
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Seventh: SIGNATURES FOR KACH CORPORATION

Neme of Copomstion. ' ; Typed or Primied Name of Individugl & Title
America's Body Company, Ine. Erpest C. Yett, Wice President

Amcrican Commeroial Truck Bg Fraest C. Jeit, Vics President

Morthwest Trockstell Salés, e Bmnest C. Jett, Vice President

Bcherer Tryek Fquipmeat, Inc. _ Ermest C. Jeit, Vice Prosident

TFLOGR - (10045 O T Sy Ol
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AGREEMENT OF MERGER
THIS AGREEMENT OF MERGER betaeen Awerics’s Body Company, Inc, a Delawere
gorporation, {(“4BC"), American Commercia! Truck Eguipment, Inc., a Florids rorporation,
Northwest Truckstell Sales, Inc., an Ocegon corporstion, and Scherer Trock Equipment, Inc., a
Kansas cotporanon (known collectively gs the “ABC Subs™).

WITNESSETH that:

WHEREAS, alf of the constituent corporations desire to merge into 2 single corporation; and
NOW THEREFORE the crvacetiame —-oaf 0 2 =
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AGREEMENT OF MERGER

THIS AGREEMENT OF MERGER betwesn Americz’s Body Company, Inc, a Delaware
corporation, (“4BC™), Ametican Commerciat Truck Equipment, Inc., a Floridx corporation,
Northwes! Truckstel] Sales, Inc., an Ovegoit corporation, and Scherer Trock Eguipment, Inc., &
¥ansas corporation (known collectively as the “ABC Subs™).

WITNESSETH thar

WHEREAS, all of the constituent cotporations desire to merge into 2 single corporation; end

NOW THEREFORE, the corporations, pattics to this Agrecment, in considerstion of the mubuml
covenants, agreemsnts and provisiony hereinafter contained, do hereby prescribe the temms and
eonditions of said merger and mode of eamying the sime ino effect as follows:

FIRST: ARC, hereby merges into itgelf the ABC Subs, and said ABC Subs, shall be 2nd hereby zre
merged into ABC, which shall be the surviving corporation.

SECOND: The Articles of Incorporation of ABC, 25 heretofore amended and is in effect on the date
of the meger provided for in this Agrecient, shall continue in full fores and effect as the Aticles of
Incorporaticn of the corporation surviving this merper,

THIRY: The authorized capital stock of each foreign cotporation, which is a party to the merger, is

as follows;

Copomtion

American Commercial Truck Equipment, Inc. Common-Class &4 160,000 by F L]
Commen-Class B 140,000 $L.00

Naorthwest Teocksieil Saies, Ine, Common 1,000 $100.00

Scherer Truek Equipment, Inc. Commaon 1.060 $100

FOURTH: ABC ocwns 100% of the issued and owstanding shares of each of the subsidiary
carporations.

FIFTH: The manner of converting the outstanding shares of the capial stock of cach of the

coustituent coporations into shares or other securitiss of the surviving corporation shall be as
follows:

8) Each share of common swek of the surviving corporstion, which shall be issued and

outstanding on the effective dme of this Agreement, sheil remain issued and
outstanding,

b) Each share of commen stock of the merged corporation which shali be ewtstanding on
the effective date of this Agrecment, all dghts in respect theteto shall forthwith be
canceiled and no shares of common stock of the surviving corporation shall be issued
in exchange theesof
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SIXTH: The terms and couditions of the merger are o3 follows:

a) The by-Isws of the strviving corporation as they shall exist on the effective date of
this Agreement shall be and remain the by-lews of the surviving sorporation wntil the
same shail be altered, amended and repealed a5 therein provided.

b) The ditectors and officers of the surviving corporation shall consinue in office uatil
the pexi anoual mesting of stockholders and until their succassors shail have been
elected and qualified.

) This mezper shall become effective after the close of business on December 31, 2006.

d) Upou the merger becoming effective, all the property, rights, privileges, franchises,
patents, trademarks, licenses, registrations and other assets of every kind and
deseription of the merged corporation ghall be transferred to, vested in and devolve
upon the surviving corporation without further sot or deed and all propenty, ights,
and every other interest of the surviving corporation aad the merged corporation shall
be as effectively the property of the surviviop corpatation as they were of the
surviving corporation and the merged corporation respectively. The merged
corporation hersby agrees from time {o time, 25 and when requested by the surviving
corporation or by its sucesssors or assigns, to exscute and defiver or cause w be
excouted and delivensd all such deeds and instrurments and {o take or cause o be
tzken such further or other aclion as the surviving corporation may deem to be
necessary of desirable in order to vest in and confizm to the surviving corporation title
o and possession of any propedy of the merged corporetion zcquired or o be
aoquired by regson of or as 2 resuft of the merpsr herein provided for and atherwise to
cary oul the inteat and purposes heveof and the proper officers and directors of the
merged corporation and the propar officers and directors of the surviving corporation
are fully authorized in the name of the merged carporation or otherwise w ke any
end ail such action.

SEVENTH: Anything herein or elsewhere (0 the contrary notwithstanding, this Agresment may be
terminated and abandoned by the Board of Directors of any censtituent corporation at any time prior
10 the time that this Agreement filed with the Secretary of State becomes effective. This Ageeement
may be amended by the Board of Directors of its constiuent corporstions at any time prior to the
time that this Agreement Fled with the Secretary of State becomes effective, provided that an
amendment made subsequint w0 the adoption of the Agrecment by the steckholders of any
constituent corporation shall not (1) aimr or change the amount or kind of shares, securities, cash,
property and/or rights w be recsived in exchange for or on conversion of sl or any of the shares of
any class or series thepeof of such constituent corpomtion. () aher or change any term of the
Certificate of Incorporation of the surviving corporaton {o be effected by the merger, or {3) alter or
change any of the tenms and conditions of the Agresment if such alteration or change would
adversely affect the holders of any class or series thereof of such constituent corporation.
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IN WITNESS WHEREOQF, the parties to this Agresment, pursuant 1o the epproval and autherity
duly given by mesolutions adopted by their respective Boards of Directors have caused these presents
1o be executed by an euthorized representative of each party hereto s the respective ast, deed and
agreement of said corporations on this 18% day of December 2004.




