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CERTIFICATE OF QUALIFICATION OF
FOREIGN CORPORATION

I, ARNOLD WILLIAMS, Secretary of State of the State of Idaho, and legal custodian of

the corporation records of the State of Idaho, do hereby certify that
UNITED-BUCKINGHAM FPREIGHT LINES

a corporation duly organized and existing under the laws of South Dakota has fully
complied with Section 10 Article II of the Constitution, and with Sections 30-501 and 30-502,
Idaho Code, by filing in this office on the I¥Wenty~fourth .. .¢ December,
19 62 » & properly authenticated copy of its articles of incorporation, and on the ITwenty=-fourth
day of December, 19 92 5 designation of Rarl Beck in
the County of Ada as statutory agent for said corporation within the State of
Idaho, upon whom process issued by authority of, or under any law of this State, may be served,

AND I FURTHER CERTIFY, That said corporation has complied with the laws of the State
of Idaho, relating to corporations not created under the laws of the State, as contained in Chap-
ter 5 of Title 30, Idaho Code, and is therefore duly and regularly qualified as a corporation in
Idaho, having the same rights and privileges, and being subject to the same laws, as like

domestic corporations.

IN TESTIMONY WHEREOF, I have hereunto
set my hand and affixed the Great Seal of the
State. Done at Boise City, the Capital of Idaho,

this 24th day of Decenber
AD. 1962

Foreign



Bepartment of State

United States of America, } , .
State of South Dakota, Secretary’s Office

%& 0 (o ceﬂfy? ot the allached enstrament t/ mm&-}zy

i a lae, correc! and examined c{%}t I/ Articles of Incorporation of
BUCKINGHAM TRANSPORTATI AG. as filed in this office April
23, 1951 and all Amendments thereto; and Merger;

and the whole thereof, and hus loen carsfully compared wilh

the wfymm/ now on file on thes offcce and Jound correct,
In Testimony Whereof, -7 fave Aereunts
sel iy hand and affived e Gueal
Sl of The Slate of South Dokt
ot the Cily of Dicrre, the Capilel on

6éu day ¢ // November 79 62

% A
».'-JI(/ /(((/{f)r_/)gﬂp(’/

Secretary of State.

BY

Assistant Secretary of State

S N N AT
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squipment; to particularly arrange fer and obtain leans snd borrov money
Ifrom private inkiividwals, eorporations and concerns and frem the goverms
mant and goveirrcsental agencies and to pledge the ersdit of and mortgage
amd encumber tha property of thas ¢orporation therefor end taks all necese
sery steps incident thersto; to acquire, own, buy, sell, lease, rent,
mortgaga, pledge and generally deal In reazl and personal properiy ef all
kinds apd 2ct as an agent or broker for others in comnsction therswith,
inelwding the dealing in 21l typer and kinds of securities, crodit and
reeurity instrumentis, patents, copyrights, franchises, certificataz of
public coavenience and necsssity, licerses and trade names; to operate,
advertise and promcis itz businsesas not only under ite corporate mame bat
under trede names, trade marks, and other business namoes; to enter inte
partnerships or into any arrangement for sharing of profits, wniom of
interesy eo-opsrations a joint adventures, or otherwise, with any
person, corporation or assoclation carrying on or engaged in or about to
carry on or engags in any business or transacticn which tha corporation is
cuthorized to carmy sn or engage in; to purchase, hold, sell, transfer,
mnortgage, pledge or otherwisz deal in the zrares of the capital stoek of,
or any tonde or seccurlties of any corporation, including itas own stock

arri sacuritiees, and whila the owner of such stock or securities %o axercies
211 the rights, powsre znd privileges of ownership including the right to
vote therson; o conduct ity bLusiness arny place in the United Siates, its
territories or possessions, or in arny foreipgn countyy; amd in caPrying oR
its business, or for the purpose of cbtaining or furthering any of ite
obletts or purpcses, to do smy and all things and exercise apy and all
powars which a natural person can do and exercise or which now or hersafter

ma be smthorized by law,

S R



The feregoing purposes ars and shall be construed both an objects
and powsrs and not im limitation of any otker powers granted to said

corporation as provided by law,

IIT
Ths place where the prineipsl business of this corperstdmm shail
be transacted is Rapid City, Mermingtaen County, South Dakota, Wt beansh
office and offices may be located at other points within or without the

State of South Dakote as provided by law,

Iv
The term for which this corperation shall exist shall be

pérpotu;l.

Y
The mumber of directers of this corporatien shall be fowr (L),
ard the names »nd residemces of the pereons who ars to eerve as peeh antll

the slection of directors and their qualification are as followss

NAMES RE3TDENCES
RBarl P. Buckingham Danver, Colerado
Harold D, Buckinghan Rapid City, South Dekeota
Olen C, Buckingham Rapid City, South Dgkota
Dorothy Buckingham Dernrvar, Colerade

YI
The capital steck of this corporation shall have ae mosimal -
par value and shall consist of 1,000 sharss. The swount ef Whe shated saphtad
with which this corporation ghall begin bmsiness shall be ‘m__'; sad
the corporation will ecarry on bwasiness with the stated capital of at leapt
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¥IXx
™he liability of ssok stockhelder for amy imdebbednsss of this
sorporation shall be limitsd ‘o the smm enpaid wpen Mie capital stsak,
and the righta aod llebilities of tkie corporatiom, ils directors axd
stookbolaers generslly ama persomsl liabiiity ef directors for indebiet
sass of the corporatien shall be determined and linited, ap the came WYy

be, as provided by &C 11.0k.

I WITHESS WHEPEQF we have heroumto set ear hands tuis £/ day

of April, 1951,




STATE OF SOUTH DAKOTA g
ss,

COUNTY OF  PRNNINGTON §

On this R/ 7 day of April, 1691, Lefore re, the andercigned, a
Hv‘ary Public within and for the satd Coanty ant Stats parsonally appearcd
SARL Fo PUCKTUGHM, HAROLD D. BUCKINGHAM and GLEN 0. BUCE INGHAM, well
Known to me to be the persens whc executcd the feregiing ingstrument and
reveorally duly acknowledged to me that they cracuted tre same,

7 ' o

COUNTY OF  PENNTNGTON
PARL Te BUCT INGEAM, HANOLD Do 2UCEDH S ard TUIN o, BUCKINGHAM,
Delprg wEen wever Ty dely seorny cack ©oront ol ard hot oreg for tha
' the cersnns
Art ‘cies of Incorpora-
Articles amd knowa

J—,

2ThRr, UpYn nls ath aeronos wnd

iegerited 1 2nd wno ai e uten th
n

tinn as an Incorrarater thereing

thy eentante Lhev o5 tast 1o dn oorporators irgng i ocood feith to Tam

e ~orcoratlior for the varre ot o0 e nroocotdlos of A Jawtul woineig o agt

TovtaAroeela Articles, 2z oot Cr tam Laopnos o enskhlire ery curforation
orelss:

crocnruoratiore tooaveila the provisicns of SDC 13,1 ve to inlawful

truslc -nd combinations, ano acie amewizctory thare . ”,

Sl [qepdtrd wvy aWworn Lo Vafore me tals

?{ = e oot Anrit, 19R1,

;un £4 ¢U = 31&1&%
worary Porl 3
.
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(Attacn Copy of ~ouea)
ROTICE OF SFECTAL MERTING OF STOCKHOLIERS

Notice i3 nereby given that a special meetirg of the sTockholders
of Buckingnam Transportation, lnc. will bo beld at the ~fTizes of ire
corporebion in Fapid Clty, South Dakete, orn 3aturday, Juns 25, 1355, &b
16500 AJ., for the purnose of coneidering a propoved Amendment Lo
Article VI of the Articles of Incorporstion of Duckingnam Transoortation,
Inc. Sueh proposed Arendment wouldld iporeasa the authorized capital
stosk of the corporation {rom L,700 Shares having no rar valus o 12,000
Shares having nc nar vslue.

Batad at Ranid City, South Daketa, this 2lsc cay of torili, 1955.

8)  §, u, Buckinzbem

Havold U, Buckinghsm, ODecretary

ATHHOALELDN¥ N T UF SERVICE o WTLICE

The undersigned, being all of ths sherenelders of Buckinghes
Transpertation, Inc., do hersby acknowledge servica of the above and
foregoing Notlce at Rapid City, South Dakota, this 21st day ol April,
1655,

{3) Earl ¥, Byck!ngham

{s) H, Do Buckingbam

(s) Ray Jo Msb




ANSNDMENT 70 ARVICLES OF INCORPORATION

[qra

Bocstngihar (ygngmortation, oo,

2id T Bucklinghss

We  Tmrl ¥, Foobinghas S Ao

Presicdent 848 Secroimrs, remgeciively, of Ge Bonkinghes Iranspnyiaiiod, dno.

& oerporniion organized sed ex@ading warder the Luws of the Girte of South Pakota hprehy cxrttly thed sald Corpese

tha 7t R Fpaial  meawtiag of the steckboldere of sad Coonany, Wbl st e oftkess s s 06

of Baadd Dite L o , Staty of Sewin Dukoias . om the
has day of V1Y O 5% araended Artde b, Tila ¥, Vi. YIL sad VI1II et o

Lytihes o lnoormeration, B9 Fa a2 todd s lalbwes:

Sap atlached cxbibiie.
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STRIE O LLIIRCIN

COURTY OF CuDY )

HAROLD . 200 WRMAH, peing first duly sworn,
Jdepcpes ard sayvs chac.

: e s tae dily clected, qualified zand
Colmwg secratary of Backingham Transporcetion,
Inz., a South Dakold corporation.

2, O Agril AT, 1959, he caussd to be
deposited 1n cie United Sctates rmail, first claes
1u&hgg nrapaild, Iin Chicago, iliinects, a copy of

tha notice and exhibit thereto a*tachsed to this
affidavit ag Exnibit A, aldress2d to each of She
hoiders of ovvscanding capitel stock of no rar
value of said corporation.

.

. K/D;T(”‘ S /'
ve L;"" e s
ed il F . fc*“‘fv« fm; (
hara,ﬂd L. ucxﬁﬂhm
Bubscribed ami sworn to
before me, this (5 . day
of April, 1659.
-7
A -
O i oot TS )

Hotary Public
Ny Commission Expires:
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OF .
__________________ Buckingham Fretght Lines
we, _Ward F. Schwenk ang__ _Jullan Orner
Vi . ‘
€€ president and Secretary, respectively, of the _ ______ Buckingham Freight lines ____________ .. __.______

___________________ meeting of the stockhelders of said Company held at its office in the city of
______________________________________________ . State of..._____.___.____colorade o ..on the

...} . __day of.____February 19.81 amended Article 8 Is LIL, and VI
Articles of Incorporation, so as to read as follows:
ARTICLE. ... ) S

The name of this corporation shall be United-Buckingham Freight Lines

ARTICLE 111

The place where the principal business of this corporation shall be
transacted is Rapid City, South Dakota; the Post Office address of such
principal place of business is 900 East Omaha Street, Rapid City, Seuth
Dakotaj but branch offices may be located at othgr points within or
without the State of South Dakota as provided by law. In additiom to
Rapid Ctty, South Dakota, official meetings of the stockhelders and Board
of Directors may be held at Chicago, Illinois; Minneapolis, Minnesota;
Des Moines, [owa; Omaha, Nebraska; Denver, Colorado; Billings, Montana;
Palm Springs, California; or Spokane, Washington. Unless otherwise
specified in the official notice thereof the annmal meeting eof stockholders
for election of directors shall be held at Rapid City, South Dakota.
Meetings of directors may be held at any of the points specified herein
upon proper call and notice thereof or walver of such notice as may be
provided in the By-Laws.

ARTICLE VI

PARAGRAPH 1. The capital stock of this corporation shall be divided
into 3,500,000 shares of the parwalue of $1.00 per share of which 2,000,000
shares shall be of a class designated Class A Common Stock (the "Class
A Stock") and 1,500,000 shares shall be of a class designated Class B
Common Stock (the "Class B Stock™). The Class B Stock shall be divided
into ten series designated Series B-1, Series B-2, Series B-3, Series
B-4, Series B-5, Series B-6, Series B-7, Series B-B, Serles B-9 and
Series B-10, each such series to consist of 150,000 shares of Class B
Stock, The Class A Stock and the Class B Stock are sometimes herein
referred to collectively as Common Stock.

PARAGRAPR 2. The preferences and voting powers or restrictions
or qualifications thereof in respect of each claas of Commom Stock are!

{a) The Class A Stock and the Class B Stock shall be in all respects
{dentical, and the respective holders of shares of each such class shall
be entitled to participate in any dividend, reclassification, merger,
consolidation, reorganization, recapitalization, liqudation, dissolution
or winding up of the affairs of the corporation, share for share, with-
out priority or other distinction between classes, except as follows: no
dividend payable in cash or in any other medium (including shares of
the corporation other thanshares of Class A Stock or Class B Stock) may
be declared on either class unless a dividend is concurrently declared
on the other class payable in the same medium, at the same time and at

#
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BUCKINGHAM FREIGHT LINES

BCO EAST O aHA RAPID 7T BOUTH DAMDYTA

MOTICE OF SPiClAL MEFTING OF STOLKHOLDERS

Fobrusry 3, 1961

TO THE STOURHOIDERS OF
BUCKINGHAM FREIGHT 1LINES

Notice is herety given that o Specini Meening of Stockholders of Buckingham
Fraight Lines, a Seuth Dakota corporetion, wil us heid in the Argonsut Holel, 233
East Coifax Avenve, Denver, Colorado, on Febiwuary 3, 1961, at 10:30 &.m . Moy
tain Stancdtard Time, for the tollowing purposes:

1. To consider and act upor: a proposal to amend the Articies of incor porstion
of Buckingham Freight Line. as follows:

Article Vi shall be arended to increase the authorized capitel stock of the
corporation to three miliion {ive hondrad thiousand {3,500,6500) thares of Ore
Doiiar (31.00) par value per share, of which two million (2,000 00G) shares shstl
be designated Class A Cornmon Siock and one miliion five hundred thousard
(1,500,000} shares shall ba designated Ciass 5 Common Stock  The Class B Com-
mon Stock thall be divided into (10; consecutively numbersd saries, sach such
series to consist of one hundred tifty thousand (150,000} shares. Shares of the
Lless B stock shatl be convertibia by sertes at the epticn of the holders thereof into
fullypeid and ncn assessable shares of Class A stock, share for share, the firet
veries 1o become convertible one year afier the effective dare of thir amendment,
with the rernaining sariss becorning convertible st one year intervals theresfter
cne series each year, in serial order. {Fresently Class B stock 15 convertible inro
Class A sicck on s share for share busis at the rete of 20 per cent per year com-
mencing July 31, 1982). Upon the aftecrive date of this armnendment, the two hun-
dred fitty thousand (250,000) issued and curstanding shares of Class 8 Commoa
Stock shall be automaticailv divided, without further aut ar dued, ratably into ten
seriet as herein provided. The remaning provisioss of Article Vi Oerisining o
voting power, profererces, restrictions. or gualiticanons of Class A ard Clais 8
comman stock, respectively, shall not be affacrad by the amendment. The pur-
pose of the proposed amendnent is to prepara for the merger ot United Truk
Linez, inc. into this corporation.

2. Such other and further business as muy lawfuily come before the meeting.

For information purposes, the South Dak-fa lsw requires that nohice of not
less than sixry (60) days be given to stockholders whanever #utinn is to be tsken
which would result in increasirg the authorizad capital stock of the compan,. !t
is for purposes of compliance with the state lsa that this notice is given. Howaever,
the By-laws of Buckingham Freight Lines, Article {1, Section 4, provides st writhen
or prinfed notice of meating “shsll be dispstched not less than 1an ner mors than
fifty (30) days befcre that date of the meeting”. Conseguent!y, in complisnce with
the By-lawe, you will receive & second notice of mesiing withii & few waeks. The
second notice wiil sat forth other maters to be considered and acted upen at the
meeting and wiil be accompanied by a Proxy Staterrent and Proxy for the maating.
Hoiders of common stuck a3 of date of mailing of this notica are entited to Notice
and to vote at said mesting and any adjournment or adiournments thereof. The
transfer books will not be closed.

BY ORDER OF THF BOARD OF DiRECTORS

Herobd B Buckingham, Secretzry

CATED: Novernba 26, 1960
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JOIRY AGEEVDRY Of MENR
RS TRIAR LY, e

JOINT ACTERMRNY (% MEAIER seds % Tenver, Coloredo, thip 2lat

e

day of %o ember , AD., 1060, by and bLetween ths Board of

Direcvors of URITEYD TIUCK LIMRS, INC. and the Buard of Dixectors of
BXKINGHAM FIRICET LYARS, parsusul to majority vote of acch of sald Domrd
of Directovs.

I.

TR OF MERGER

1. Gn the offective Cmts cf this agrezment, as hereinalter defined,
paraumnt to the luws of the States of South Dukota and Vashington, Uiited
track Lipss, loc., bersirafisr sometises referred to sz "United”, o
wWashington corporation, shall Le torthwith, by virtus hereof, margsd into
Bunxingham Freight Lines, hereinafter sometimes referred to as "Buckingtme”
a South Dajota corporation, which shell swurvive the merger and cootimew ils
aorporate existsacs under the laws of 3outh Dekota. On sald eflesiive lste
of this agrwerent, the seperate corporate exictencs of United slwil tmwiueis,
without furiher act or deed, end Puckinghsm, the swrviving corporstios,
ghall thereupon, without furtler transfer, possess &ll the rights, privilasgre
pad franchises possessed by each - f the constiluent covporations so waremd;
gl all the property, real, personal and mixed, of esch of the comstiv.:
coerporations, and all debts due on whatever aceount to either of thes,
includlng subscripticns for shares and othar choses in action Weloagisg to
etther of tham, shall be taken and be dremed to Le transierred to and
{avested in such surviving corperaszion without further st or deed; and tw

1-



OEYIYINE cerporavion acmll NE reagonsdle for all the lianilitisy exd
voligutions of eacl of e merged congibliicent corscravicus, in 2 seme
muber as L soch surviving corporstion hod ltsely incurred such liabilitise
er oblizstioas; btut tie Llalilities of each of the cuastitusnt corporaticas
o tle merger, or of thelr shareholders, ddrectors or officere sheli oot e
arfected, nur shall the righis of the creditors thereof, or of any persons
deailng =itn susch constituest corvoraticons be iawired by such meeger, end
any clsais existing o sction oo provcesdliy puding Ly or egeinet any of

tuth constlivent corporations way te progecsuted o tudgment ss If euch msrger
kad vot taken place, or the suviving corporation may e proceeded sgainst

or wutaiituied 1u 1ts place,

2, (m the effectivs date of Lhis agreenent, or within & reasonalls
time tlereaftsr, the sherebicldars ¢f United will surrender thelr stock in
that corporation to Puekingham, ov 1ts actbeorvized sgent for trensier, and
recaive in excharge therefore, sharey of the Class § commnn sbock of Bwkiog-
bem ilosued squally from esch sevies of Class B scock, o8 herejnmfter deporibed.
Toe aggrepate wuount of Pockingham Cloass B ooounon stk Lo be lssued to
e shareholders of Umited ghall besyr ihe sams rallc to the totel owster
ol chares of Buckinghem Clazs 4 end B stock issued and outstanding on the
effective date cf {hs merger o8 e oet worth of United bears to the oot
worth of Buckingham lreedistely pricr o sald effective dale; providad,
Eowaver, that the sharahwlders of Urited shall recefive sh amcount of
Buckinghem Class B stock which is not less than sixty (60} percent of the
tolal number of shbares of Buckinghewm Claeseg A and B stock which are isgoed
erd outstanding impediadtely followiag the merger.  londlvidual sharsncldsrs
of Unlted will receive Buckingnam Class D common stock pro rata according

to thelir prugmtional sharebnldinge in Ihited as of the effactive dats of

-



tiv: merrer,

3. For porposes of the igsue of Buckingtem (lass B common etock W
the xhareholiers orf United e grovidsd Tor in paragraph {(2), the relstive
get worth T the coustituent corjorations shall be datermined sccording to
the follow!ng formulme:

i - As of Heptember 30D, 1960, the value of Duckirgham's intangihle
assais, lucluiing opereting aulborities, Trunchises, permits, grood will erd
orzanizetionst expeisss, shall be valued at Jue Nillicn Dollare ($1,000,000).
Ualted's corrvsponding intangible etcets as of Saptember 30, 166C, abhell
bear the seme ratio to One Milliuwo Dollsrs (31,000,00%) s the gross opsr-
ating revenus of United, including the gross operating revenuwe of its oper-
ating sutsidiary, Milier & Brown, Ltd., for the twelvs moath paricd preceding
thal date, bear to the gross cperating revenua of Buckingham, including the
grosa revenuee of Cooper Trapsport, Ltd., Puckinghanm Exprese and Buckiagham
Trensfer, Inc., {or the same owelve month period, the last two companies
included bacause of expected acguisition, though not now subsidisriss or
Irilistes., The gross operating revenues referrad to hereln shall cuasist
wl proper crediis to the Interastats Commerce Comnisadon prescribed sccomts
nuntered 3100, WI0 end 31720, and any subdivisions thereof, l=ss any propsr
debits to such numbered acccunts or any sutdivisions thereo?. Any intangibiss
ecquired by elther of the constituent corporatioans after September I,

1960, but plor to the effectlve date of thia agreeument, except intangliles
which Buckimgham may scguire from Buckinghem Express or Buckingtas Tiansfer,
Tne., snall be valued &t cost,

il - Ine value of the tangible sssets of Buchinghsn and tnitsd
-
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including the tangibis property of the subaidiaries of each, shall be
determined by physical appreisal. Thiz appraisal iz to be made rawptly
after the effective dste of an order of the Interstete Commerce Comseission
aproving the merger. In the event of the fajlure of the menagemsnt of
each of the constituent corporations to sgres wutumlly cu the value of any
item or items subject to sald physical appraisal, the appraisal of such
item or items shall be referred to an appraiser or appraisers to be agreed
upon by each ccmstituent corporation, vhose appraisel shall be tiading
upon both corporations; and if the managemsnt of Buckinghem and United
cannot putually agree co an sppraiser or appraisers, then the managemsnt
of each corporation shall appoint cne appraiser. If the two appraisars
thue appointed cannot agres on the valus of any item or items refarred to
them, then the two appraisers ghall select & third appralser, and the value
fixed by a majority of the three sprraisers shall be binding upon both of
the ccnstituent corporations. The cost of such aprraisal or appraisals
shall ba borne equally between Buckingham and Unitad.

111 - Subject to the provisiocns of subparsgraphks (1) and (ii) above,
the net worth of each constituent corporation and its subsidiaries shall
be determined by & balan:ze sheet of each corporatiorn showing the finencial
condition of the corporation &s of the end of the celendar month preceecding
the effective date of the order of the Interstate Commerce Commiseion ap-
proving the merger, each corporation's balance sheet to be sudited by a
firm of accountents agreeable to the other corporation. The cost of such
audit shall be borne by the corporation audited. The balance shests required
herain shall disclose all known asscets and lisbilities of eask corporatiom,
tut should there develop undisclosed or coucealed assets or liadbilitiss,

the balence sheet of the corporation baving such mssets or lisbilities shall
. T



be adjusted to reflect the amount of any changes in its net worth.

v - With respect to any adjustments to be made in the net wvorth of
eitbher of the constituent cerporations oh account of undisclosed assets or
liabilities, 1f as g regult of said adjustments, the shareholders of United
are entitled to additional shares of Buckingham Class B common stock, such
shares shall be issued to them; but if the adjustment results in the stock-
holders of United having received more shares of Buckingham stock than they
were entitled to, then saiq shareholders shall surrerder the eXC#88 shares
to Buckingham; provided, however, that nmo adjustinents shall be made with
respect to the balance sheet of either constituent corporation unless the
aggregate net adjustment exceeds Five Thousand Pollars ($5,000) and claime
therefor shall have been made within four years from the effective date of
this agreement; and rrovided further, that adjustrment may be deferred until
the final determination of contested claims. To insure the prerformance by
the shareholders of United of their obligation to surrender ahares of
Buckingham stock asg a result of any adjustment Provided for in this sub-
paragraph, the management of United shell cause ten thousand (10,000) shares
of Buckingham stock due to said shareholders as a result of the mrger to
be held in escrow on a Pro rata basis for the account of the respective
shareholders of United for the aforesatd reriod of four {4) years or such

further time ms is required to make the adjustments referred to herein.

4. As of the effective date of this agreement, the Articles of
Incorporation of Buckingham shall ‘e amended as Tollows:

1 - Article I shell be amended to change the name of the corporation
to "UNITED-BUCKIKGHAM FREIGHT LINES".

i1 - Article III shall be anended to provide that officisl meetings
-5a
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of the stockhcldars and Board of Directors mey be held at Spokane, Washington,
in addition to the several places now named in said Article.

111 - Article VI shall be amended to increase the suthorized capital
8tock of the corporation to three million five hundred thousand (3,500,000)
shares of One Dollar ($1.0C0) par value per share, of which two million
(2,000,000) shares shall be designated Class A common Btock and ope million
five hundred thousand (1,500,000} shares shall be designated Class B cosmon
stock. The Class B common stock shall be divided into ten (10) consecutively
numbered zeries, each such series to consist of one hundred fifty thousand
(150,000) shares. Shares of the Class B stock shall be convertible by series
et the option of the holders thereof irto Tully-paid and non-assessable
shares of Class A stock, chare for share, the first series to became
convertible one year after the effective date of this amendment, with the
remalning series becoming convertible at one year intervals thereafter, ome
series each year, in serial order. Upon the effective date of this amendment ,
the two hundred fifty thousand (250,000) iesued and outstanding shares of
Class B common stock shall be automatically divided, without further act
or deed, ratably into ten series as herein provided. The remaining
provisions of Article VI pertaining to voting power, mreferences, restrictioms
or qualifications of Class A and B ccumon stock, reepectively, shall not be

affected by the amendment.

5. Until the effective date of this egreement, Buckingham and United
shall each conduct its business subatantially in the same manner as thet
business is now operated, and shall not incur any expense, indabtedness or
liability except in the ordinary courge of business or except expenses

reasonably required for the conmmmation of the merger, Pending the
-6-



effective date of this sgréement, nzither MucXinghaw nor United ia to 2ell,
dispoge of, or eacumber any of its properties or assets except in the
ordimery couras of buslusss; neither corporation is %o pay or agree Lo pRy
any bobus or Specisml coupeveatiom or special rewuseration of any Xiod except
cravant o exlating agreements oy el ratas currently in effect; meibher
corporatica shell dsclare or pay any dividérnd in excess of the amounts hareto-
fors estabiisned Ly castom; nor shall eitvher corporailoo iesue or sell any
thareg of ils own slock or geaat any options or rights to ecquire any shares
¢f 1ts siock; =ad sach corpaation shall in pocd {ulth carry cn its buziness
ib such mauner az is deemed to be in the best intarest of the merged and
curviving corporation. Buckingheam end United each agrecs tnat uptil tha
effective date of this szreewent 1t will continuve the operaticans now
condusted uwnder ity eatisorities Ip full complience with its responzibilities
to the pudlisc anl iUs duties s & common carrier, to the end that iis

proepevty or porvice will not Geterioratie.

5. The current pencion plaas covering the ezmployeee of Bucidnghea is

T

to be coniinumd in effect and, on the effective date of this egreemant, shall
cover all empicywes who quellfy wder the plan puoseguently employed o
vecoming elizible. The penelsn pian covering the eaployzes of United ias to
be contimed in full force and #0fect with regpeci to thooe employess;
vrovided that 4f ibe Comsissicner of Internal Revenue reguires the

consotidation of =aid plsns that such consolidetion shall be nsde under the

reiee and reguiziiuns of the Inteinal Revenus Ssrvice,

7. (m the 2ifective dute of the perger, Buckinghanm will male svailsble
to Jobu Menlowe, the coptrcolling stockholder of United and prospeciively

the holdar af a asajerity of the ocutstaniing capital stock of the swrviving
e



CIXPOrst i, The writlan Mreslghstione or uooee Bushingrsin AlrecLure anc
LTI 5 A aliedl be dpriguated by seid Jodm Menlowe S5 boon o is
vieciivalie lhezealis:. n apsiinl smeticg of the Borys +7 Dlie-tore of the
FUT G vIE COrpuratlion shall he hwid &L whizh fome the vecarcles sreated
oUhe resigrations of Sireciors ehall be £31ie? aorording bo e By-lawe
of the Corporat:on.

2T

CONDITIONS OF MERJER

1. Thls merger shall uot become effective uniras and wntil each of
the 1oiloving conditions occurs or 1s satisfied;

1 - The loteretate Coummerce Camaission has issued an order authorizing
the merger and the acquisitiom of Buckinghem Clsss B common stock by the
stocknolders of United, and the transactilon shall have teern wnproved by ihe
regulatory bodies of each of the states in which Buckinghas snd Untted sre
oprrating vhevre the approve: of sslid sinte regulumtory body is necessery.

11 - The Commissioner of Internal Revenue has lasued a ruling to the
effect tral the proposed mwergar 18 a "reorgavization' in the Porw of &
statitory “merger" within the meaning of the [uternai Revenue Code; that
in the consumsmation ot the plan of werger adopted heveln no gain or losas
shall be recognized to either Buckingham cr United, their subsidiaries, or
trely respective shareholders.

i11 - This Joint Agreement of Merger bas been adopted and approved
by the sharehclders of Buckingham and United, at separate meetings thersof,
duly cslied in the maaner provided by the iaws of South Daiinta &nd Weshington,
such adoption to be by an affirmetive vyobLe of st least two-thirds of the
issued and outstanding shares cf each clasw of Puckiugham common stock

8.



{rignses A and B) and by at lesast tvo-thirde of the tctal lasued and outstand-

vy coimmon stonk of United.

2. if Johs Manlowe csiould decease pricr Lo the effective dete of this
sgveement, tnen the merger shall be atandoned aand this agreenent chall be

wrriirated.

3. The iaint agreement shall ve filed with prorer governmental author:
{4ies in the Staies of South Dakote snd “ashington upod comoliance with these
conditions.

TII.

ATOFVION OF ACPEEMENT

Buckinghiam ané United shell each rocthwitu cause special meetings of
their shareholders to be called for the purpose of voting for tlhe adoption
of this agreement. The Puckingham sharcholders' westing ghall be called far
rhe further purpose of voting for the adoption of the amendments to the
Arti-les of inoorporation of Buckinghain reguired by this mgreement, coples

»

_* which smendnernts are abtachea herete as Exhibits "A7 through "M, snd

are hereby made a part of tnis agreement. The meeting of tne shareholders

of Buckingham 15 to be held at Dernver, Cocloradc, on Pebruary 3
1355, at 10:30 A.M., and the meetirg of the shareholders of
United will te held at Spokane, Washington , on

Novembear 21 , +00, at 1040 A.M. AL eal.

of such meetings, this Joint Agreement must be approved and adopted by ar
Affirmative vote of at least two-thirds of wll the shereholders of each
corporation, and, in tne case of Buckingham, the agreement pust be adopled
by the vote of two-Thirde or the cutctanding shares ¢of Class A cossson stock

and two-tbirde of the outstanding rhares of Class B comoa vlock voting

_9_



separately. The fasct of such edoptice by the gharehoiders of sach of the
constitueat corporaticns shall then be separately certified herewder by
the Becretaries of Buckinghem and United, ané this agreement, so adopted erd
certified, shall be signed by the Pres.dent and Secretary of sach of the
constituent corporations and acknowledged by the President cf each of wuch
corporaticns.

.

YFPRCTYIVE DATE

Tre effective date of this JOINT AGKESMENT OF MERGER shell be that date
when, all the terms and conditions specified herein having been complied with
and satisfied, a4 copy herecf, duly simmed, adopted, certified and acknowledged
88 provided for in III above and in conformity with the laws of South Dekota
and Waehington, shall be filed ror record with the Secretary of the State of
South Dakote, a duplicate copy hereof, similarly signed, adopted, certified
and acknowledged, having been concurrently filed for record with the Secretary
of the State of YWeshiwgton.

IN WITNESS WHEREQF, the members of the Boards of Directors of United and

Buckingham have nereunto set their hands and sselsg this 2ley  dBY of Bovesbes, 1%+
‘ .

! /
| r Py
oo
i

et L B ;g.pﬁ‘Lﬂg1 3 Directer
('ii z"!ﬁ»'k;(’gl_ *?J J—\.LA:& ij{, Director

A s, , A.D., 1000.
- —¥

¥ C,_v < . . L.
e ﬁ-/-rui\'}_/{,. . Director (AL o N, reres Director
//’ "I y _-> . RN ! ‘L""- (;/‘(‘._ ./"/‘!4 3 [’{i :
Ay A Director OF UNTTED TRUCK LIEES, INC.
L i i iy PITECtOT
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Ao e e ‘-%j" - Divecior
e T i Direct
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’ Sl ;oo
Loy VI A
(g et [T Director

Directior
Directar
OF BUCKINGHAM FREIGHT LINES
CERTTFPICATE
I, H. D, Buckinghan , Secratary of Buckingham Freignt

Linee, a corporation organized under the lawa of the State of South Dmkota,
bereby certify that the above and foregoing JOINT ACREFMENT OF MERGER was
sdcpted by the shareholders of said ccrpore~ion at a special meeting thereof

neld at Denver, Colorado, on the _  3rd day of February , A.D.
1g 61 ; &t 10:30 olelock, A, M-
I further certify that on the date of sald vote there were issued and
cutstanding 250 000 shares of Class A camnmon stock and
250 . 000 shares of Class B comnon stock of said corpor-

atlcn and no more, Leing wll of the outstanding eapital stock of sald corpor-
ation, and that the vote by which said JCINY AGRFEMENRT OF MERGER was adopted

veo . 498 359 - votes of Class A common stock in faver thereof
and .3 g - votes against, and 23 & 7 ¢ vote s
of Class B cammoh SLoCK ‘n favor thereof and__ a7, votes

against, being more than two-thirds of each class of the stock of seid corpor-
ation voting in favor of said egreement.

IN WITNESS WHRREOF, I have lereunto set my hand and caused the seal of
the said corporaticn to te affixed nereto, this__ 3 r¥ day of

, AD., 19 €/

(sEAL)
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;o etrerary of Unived Wrung

GrgBniied unler G Jawe of the Slate of HRUL YOO,
Brtily fha* Fhe above and Corpgoing JOIND ASPITMENT OF MERGEH was

ad: ted by the rharsholders ot sail m—,rmwatiﬁn BT £ srecial meeting rtheeod

he. . at__ spokaue

T e dishimglon o U0 the | 2iar | dey of
R

SV §)

- Nuvember » ADLAS 60 AT alge

-— At M‘ )
I further certiry that on <he ancw Gl 38iu V0L st e wRid «ooWwGd e
Mt uanding 3650 shares of :comon stock of said m‘rpn*ation and
e iy

no more, rwmf 31l the ou f:umta.ndi'xg capital etock of said corporat lon, end
that the vote by vhich said JOINT AGREEMENT OF MERGER woe adc nted uma

oy 3,855 wobtes in Yeavor thereof ard "On

vetes eguinst, Lelng wore than two-thirds of the stosk oF sald corporatlon
voling In favor of sajd dgreement

ITNESS WHEREDY, I have pereunto set my hegnd and causad the sent
the aa_-d curporation to be afrirxed heretb~ . thpﬁ e Aan-
Novembe AD. . 19 KO S .

e 4

B s e i _d‘Jn.l PR S A
ueureLB'j
UHIMTD TRUCE Links, e,

s

f o T .
CVUUNPORANTYE ]

D UTmess o Tn ’-‘I’P'tf." OINT AGREEMERT OF MEKGER we bave her =a0to et
N

cur hands und seals this 213+ day of T AL, 1680
et 35 SOV 5. =1 11V ; y A

- C* o P *!/‘L(ﬂ_- 3
Secr ‘t.&':"}", BILKI‘K}H.- : '

)
Lerretary, L.‘LIED"W’F TIRES, T
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STATE OF SOUTH DAKOTA )  gg.
COUNTY CF PENNINGTON )

2 fad
mmmmm That on this E" day of &W«—w—-’
A.D., 19 , before me, , & Notary rubiic in .4
for said Coun y a.nd State, pers came . BUCKINGHAM, who first

being duly sworn oa his oath deposed and acknowledged that he is the persom
who signed the above and foregoing JOINT AGREEMENT CF MERGER as President of
Buckinghamm Freight Lines and that said JOINT AGREEMENT OF MERGER truly pre-
scribes the terms and conditions of merger between Buckingham Freight Lines
and United Truck Lines, Inc. and the mode of carrying the same into effect.

IN WITNESS WHERECF, I have hereunto set my hand and seal the day and

year last above written.
/ »
1/? 77 (< ,
fo} lic

{SEAL)
My Commission Bxpires WMMCEL G LUPaRER IANJARY 31, Teg
STATE OF WASHINGTON ) 55+
COUNTY OF SPOKANE ) ’

EE IT REMEMEERED, on this 2lst day of Novembar ’
A.D., 19 60 , before me Ao ot F , & Notary ¢ in and
tor sald County and Staté#, personally came JOEN MANLOWE, who first being

duly sworn on his oath deposed and acknowledged that he is the person who
signed the above and foregoing JOINT AGREEMERT OF MERGER as Presldent of
United Truck Lines, Inc. and that said JOINT AGREEMENT QF MERGER truly
prescribes the terms and conditions of merger between Buckingham Preight
Lines and United Truck Lines, Inc. and the mode of carrying the same into
effect.

IN WITNESS WHEREQF, I have hereunto set my hand and seal the day and

year last above written.
." 4
_Z@;5L4zﬁé£4 - T
Hotary/Aublic

(SEAL)

My “cmsstcston Expires 6/“‘}1.?{ > 16 3
T
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EXHIBIT "B"
TO JOINT AGREEMENT OF MERGER

ARTICLE 1

The rame of this Corporation sball be

UNTTED-BUCKINGHAM FREIGET LINES



LynImIv "o
o JUIND ACHEEHMENT OF MERJEFR

ARTYILE 171

A o e i e A

Pre place where the principal Lueincse of this sorporatinon shall e
transacted 1z fepid City, South Dekote; the Post Offlce address of such
meineipal place of businecs is A Bash Cae)  “treet, hapid City, boutk
Imzota; but brauch offices may be located &bt otoer roints within or without
the State of South Dakots &5 provided by law. 1o edditiom to Rapid City,
South Dakota, offizial meetings of the stockKwlde s el PBosyd of Lirectors
sy be held et Chicago, Illicols; Minneapalis, minnescota; Pes Moinss, Iova;
Gowha, Nebraska; Denver, Colorado; Biliings, Montace; FPalm oprings,
relifornie, or Spokene, Washington. inless othervige gpeciftied in U
oficial notice therac! the snnusl meeting of stoexholdiera for alection of
d.rectors stall be he'd at Repid Cliy, South Dskots., Mestings of dirsciore
pry be la)d at eny of the poluts specified herein upon proper call and
rotice thereof or walver of euch notice as may be provided in the By -Lawe.



q! -’;;-%13,1 1‘ 3
VO ST AGRERWENT Cx!‘ MERTER
AYTTLE VY
»wﬁw :ch 1: The caplinl slovk of this corporation shsll be

divided invo 2, ﬁ{}G B0 stares of the par velue of $1.00 per share of waich
2.005,000 gshares BJ‘LJ.. be of x cleas designaied 0luss A Commeon Stock {vha
'“»3,, A Stock") and 1,900,000 shares simll be of & f‘ms% Ausignated (lass
B Comwon Stock (+he "Clsss E Stcek™). The Clase B Stock shall be divided
inte ten peries lesignaied Series B-1, Series B2, rizs B-3, deries B-h,
serles R-5, Saries K€, Series B-7, Serics 3-8, Serizs B9, and Series E- -190,
“ach puch @iriss to consist of 150,000 ahervs uf Claes B Jtock, The Ulaszs A
Jioek mnd 4he Clase B Stock are sometimes hersia referred o collectively
a8 Commrm Stock.

Prongrash 2. The preferences and votlae powers or resty lot lons
or c;ualificaﬂm.s hereot in regpect of ench vias of Cuamvm Stock ere:

(a) Tre Class A Stock and the Class b Stock erall be i all
respecie ddemtiecsl, ard the respective holders of shares of esch mxh clem
snall te entitled o participete 1in any atvidend, reclassificatiug,
merger, ccnsolldation, reorgasnizetion, recapitalization, ligquidwtion,
digagivtion or winding up of Lhe atfalvy of the corparatien, siwie
for share, uvitbout pricrity or other distinctinsg Lecween claspun,
except a8 Taliows. 00 dividend paysble ir cush or in any other
medium {including sherss of the corporation other thawn shares of

Cless 4 Stock or Class B Stock) nay be declared cn either ciass wiess
a dividend is concurrentily declarsd o the other class Layable in the
stre wedian, at the sawe time and &t sych rete per shere that the
dividend then declared upon esch shere of Cimes A Suook will be
Lieuiy times aw largs as the dividead d=clarced updy each shale of
Chags D Stocx., Ho wividend payable ip Class b Steek Ay be declered
on the Class A Stock: no dividend payable in Ulase A Stock Ty e
declarel on the Class B Stock: no ¢ividend pe:able ip shares of
eltlker clays mey be declared oo the shares of 8:on oiass unieas
conturrensly e dividead is declured on tne shares of the otler class
hen cutstanding, 10 any, paysble ia snares of such other class at
the seme time und &t the Bwme rave per share: and no spiit-up,
cagvication or cther rezlassification of the shares of =icher class
inte & difterent number of shares of such class shall b made urle s
G spllt-up, cambination or oiler reclagsificating of the shares od
the ctler class then catnrending, 1f eny, into a Jdifferent number

of shares ¢f such other class is mede at the same time and «t the
saret rate per chare. Any dividend on sy series of Cluss B Stock
payalle in shares of (lass B Stock shall be peyeble in shares oFf

the pame peries, aud wny sulit- ~up, combinsacion or other recimscifi-
cetion of Class B Stock shall be effected ratably by serizs

{n) Bach hnolder of siaves of "lass A ooz and Ulees 3 Stock
shell have owme vote mir ebiare on eash mattes sulmiti€d ¢ a vote of
tie stovkholdars ard in all ele-tions for directore dEF Cast tim
whule number of hiz votes Tor ong cacdidats or Cistri wte Them Jpea
twd or enve cantidatas, as ba ney refler. Mo meeedmnt of the



©.

ALITeceviwe therend, of any clees of caplbal stockh of the
corporatiog sbell br adopied except upoa recelsioag the afTivmetlive
vele of toe holders of av lsesy wvo-ttards of e sheaces of Clsse
A Bk bhin wutelaralirg end et least two-thicds of the sheres of
the Class T Stock then vutstanding.

e, Honres of Ciass B lloeg shall w conmitibie Ly selles av
Lhe option of the veapactive holisru theveons iato Polly-patd and
LONARSF S8 L SLASUS OF Class A Stock, share for shawe, as follows:
(L) arares of Seriss B-i un awd after & date tvelve moaths from Loe
dere on which cleroe amendnents shall Sure eftest {the "Sfraciive
vate"): {17} ahares of Seriss Bev on and ofter a Aate Lwenty-rouy
meatin fyom ohe EXfective Later (11} sheres of Series B3 ou wud
&7 %er a date thlrey-six months Zvem vie Effective bmie: (iv) zhares
cf Series R-h sn end after & date foriy-sigdt sununs from L
Errective fetz. (v) sharee of Series B-S5 oo an! after a gate oixty
wonths from and atier the Effective Pave: (vi) shares of Series #-&
Toend &fter a dals smveuty-two months from and after the Ef¢ective Date .

L]

{viiduheres or Jeries BT e ard afiss a d8le cighte-four poaths from mad
witer whe Sffecaive Date: (wiii} shares of Zeries -8 on apd efter & date
vinety-six montrs fruw and after the Erraccive Dute: (ix) shmres of
Series BoG oo snd after & date coe hundied ead eigit monihs from
&l Bfler the Eifective Date: and {x) shares of Geries 5-10 oa and
afver a Jote cne hundred and twepty mentha fram and alter ine
Bffective Deta.
(dY  Sucren of Cluss P Stock 1ssuwed for curh or woperty, eleds
ce iasand ratebly by sariee: provided however that, to avold {eculncss
of Tracticnal shoeree Ip any serieg, the sgeregite of eny su~n
frectional shares othervise lssusble sinll he romiired and shall be
lssued &5 oharem of Series B-l.

{2} Fxcepl fuv tie convereloun riguts of sclders of Cluwse B
Etock exjpressly provided for in sunparagraph (2) of thie puragceph
wy W holder of shares of Common Stock shall have any jreamptive
rigat vo subscribe for or acquire additional sheres of the oryorst: on
of any clasa, or any olher securities of the corporation converti® e
into or evidencing or sccampenied by eny right to subscribe rur,
purchese o1 acqulre shares of mny cluas of the corporation, whether
now or heregfter aulhorized.

et e P W A . A 2. o O e, e -

Upon the taxing effect of this amndsent, the 250,000 fssusd sod
outstanding eshures of Class B Stock shall be autumscically reglassified ama
changed by this amendwent (witnout further act of tie corporation or ita
stockioldars) intu a like nusber of ehares of Class B Stock, ratably Ly
series: ovided however that no freatinns] sheyes oill be issusd ip tha



ceelaarl loation movide? Dop Dy tol s ameniatal ot vpon cha recieseldi.
cATLow, the frational eneiea of aach of the ten Auries of Llasa b Evock
ko owalch & glsoknolder may e entitlow 2reil he craivined; snd 1f, vpon such

Yist, ine Loisd Lot roprésents we or mors SoLl rhace e, Auct

e Ingoed G0 such etockiolder s aldaiilonal sharws of

Syoremalning Tiactaonal samver Te3liting from the reclassifio
recein vrovedad for ranll ke coabined il iacwed sd galivgred o
O woe pereons derigeated by ths corpereiion as Fracticned Siooe Agente
Folhe st wkhiloars sod each sunckhelder ntherwise #anitled to receive &
rracianna. ohare sholl oste en opportuntty ta ipsiiict the Froctivosl Shese
ARENTY, Wi hig cgentd 8nd rov Pis eccount, sither o Mrchmue Lie additl wel
Soatlliopad chere fatesert reglred for one whele sasre oo Lo sely Lis
Yegtilonal share lnlorest (eithors by specific Instriotiom or in L5 absen e
vI8a 1S iruction within the ime ppecifled) wnd conlt the preceeds to guch
stockboidr,




