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Nemit payment in Check or Mone) Secrotary of Stato
Urder, payable to “Secretary o State of 1linols Date
State”
DO NOT SEND CASH! ARTICLES 07 MERCER, Flling Fee 3//,
Filing Fee ts $100, but If merger CONSOLIDATION, EXCHANGE Clark
ar consolldation of more than . v

corparationy 350 for each addition:
al corporation,

Pursuant 1o the provislons of “Tho Business Corporation Act of 1883", the undersigned corporation(s)
hereby adopt(s) the following Articles of Merger, Consolidotion or Exchange, (Strike inapplicable words)

merge
1. The names of the corpordtions proposing to DMK |, and the State or Country of thair in:
YOO AT

corporativn, ore:

Mume of Corporation State or Country of Incorporation
vunbgomery. fank Tdnog,. L. Ilinais
Chicago Bulk Bquipmenp, ‘vz I1inoig

e

The laws of the State or Country under which each corporation ls Incorporated permit such merger,
consolidation or exchange,

surviving
3. The name of the mmx_‘gs?.nécorporauon i —e—lCotgomery Tank Lines. Inc

e
and it shall be governed by the laws of the §tsia of I1linois

merger
4,  The plan of rrXOUEALSK is as follows:
oG]

It nat sufliclant ipsgs to cover this paint, sdd one of more shawts )f thicdlre

GES 2LO0SS

+ (Ser attached Plan)
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merger
The plan of CORHHMAIEA was approved, as to each corporation, as follaws:
oba0oH

(Only "X" one box for each corporation)

8y the sharsholders, a reso-
lution of the board of dirsctons
having besn duly adopted and
submitted to a vote at s mesting
of shareholders, Not less than
the minimum number of votes
raquired by riatuts and by the

By written consent of the
shareholders having nat less
then the minimum number
of votes required by statute
and by the srticles of in-
corporation,  Shargholdors
who have not consented In

By written consent
of ALL the share
holders entitled to

Name of Corporation.

vote on the action,
In scoordance with
$7.10 & #1120

writing have been given
notice In accordance with
§2.10, {§11.20)

articles of Incorporation voted in
favor of the action taken.
(811.,20)

(Not applicable if surviving, new or acquiring corporatismis.an Hiinois corporation)

It Is agreed that, upon end after the isuance of a certificate of merger, consolidation or exchange by
the Secretary of State of the State of Iliinois:

The surviving, new or acquiring corporation may be served wit" process in the State of llinois
in any proceading for the enforcement of any obligation of any ctrpuration organized under the
laws of the State of Illinols which is a party to the merger, consolidaticn or exchange and in any
proceeding for the enforcement of the rights of & disseriting shareholder o1 any such corperation
organized under the laws of the State of I/linois against the surviving, new ¢r.zcruiring corporation.

The Secretary of State of the State of !Iiinois shall be and hereby is irrevocabiy appointed as the
agent of the surviving, new or acquiring corporation to accept service of process.in any such

proceedings, and

The surviving, new, or acquiring corporation will promptly pay to the dissenting shareholders
of any corporation organized under the laws of the State of Illinois which is a party to the
merger, consolidation or exchange the amount, if any, to which they shall be entitied under
the provisions of "The Business Corporaiion Act of 1983" of the State of Illinois with respect

to the rights of dissenting shareholders.
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o AComplete this cocmif cepeirting a merger of subsidiary corporations. )

3. The number of vut.tanding shares of each class of each merging subsidiary corporation and the

number af such shares of each class owned immediately prior to the adoption of the plan of
merger by the parent corparation, are:

Total Numbar of Shares Number of Shares of Each Clay
Outstanding Owned tnmedintely Prior to
Name of Corporation of Each Class Merger by the Parent Corporation

The date of mainga copy of the plan of merger and notico of the right 1o dissent to the share:
haldurs of each merging sebsidiary corporationwas 19 L
Was written consent for the mierger or written waiver of the 30 day puoriod by the halders of all
ther outstanding shares of alt seheidiary corporations recaived? P Yes L No
HF the anvwer s 70" e duplicdte copies of the Articles of Merger may not be delivered 1o
the Neeretary of Stoce untit after S0 davs folloswing the mailing of & copy of the plan of merger
and of the notice of She right to dissent o fie shareholders of cach merging subsidiary corparation )

The unduesigned corporptions have causad these arazien 1o be signed by therr duly authorized oHicers,
e b whom affirm, under peaalties of perjury, that the faedsstatoed herein are true,

[t G 1 . 19 ..unLuuw ARK ;m}' LJ..HL..H Lils
j ' ot \J;i AT T
) f C . / , .

ipreted by 4t *)M ‘ N by ). { LA
NI o Se o rlid ey e LA S e ey '

r\'u'u.rum o Srevdent or Ve Prenntent
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e or oy mu.l:m‘ f(n‘w flvpeor Prut tg ,)an.! Tities

ol P | . 10 9! Chieege Batk l'fullm‘n!,";‘u, N P
) ' rl .ﬂh‘ Nt of Larpargthon -
iy (/¢ A %4 g LLAS <
sttested by / @i AL L , hy G A I
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lype s Pret Coone dgad Ditler

{Fwpre m Print Aame and Ditler

Dated - . o . I 11

i T Exact Name of Corporation
attested by __ . by

f.‘.‘:\ruruu u,' \nrrrm . 4l.rur.mt.'-fcrrmr1.]

(SWhanre of Frendent or Ties Prendent)

— i

T iFspe or Frine v and Fitie)

{Type or Prine Name u;ﬁ:ii-.!éj
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PLAN OF" MERGIER

CHICAGO BULK IQUIPMENT, INC,
INTO
MOUIQOMERY TALUK LINES, INC,

DA A SO0 ERRIIDUIG MERGER (horeafter calloed “this agreoment™y,

157 and botween MONTGOMERY TANK LINES, INC., an

Litodd e or e 15,

Mlinois corpor e on thereaftor cailed "MIT"), and CHICAGD BULK FOUIPMENT,

s, an linoe corporation (hercafceer called "CBE" |, said corporations
!

Pedng hercatter s netimes eollectivoly redirred to as the Constituent Cor-

parations,
Witnesseth:

PRI TR LINES, NG, s o corporation duly ordanisod

PN SRR T

k) et anroe b e the Lass of the State of 11)inois, having been incor=

oy, 165 undor that pame, and CHICACD BUTK PIATMAT, The,

roratesd o foen

iooa corjoraricon duly orqanized and oxtsting tidder the laws of theoGtate of

et havieg ceon incorporated on Jivwary 17, 1973;

arnd

whoveors, tne authorisad capital stock of MIT consists of 1,000 shares

o par value, of whideh 752 shares are ot standing;

Gl ot oy,

N D
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authorized capital stock of (B consists of 10,000

Whetes, the
Shres or conpos: Srock, noopar value, oF which 100 shares are outstanding;

wheroas, the Hoards of Directors of the Constituent Corporations deom
it oelvicablo For o che gorneral welfare and advantage of the Constituent Cor-
porations and their respective shareholders that the Constituent Corporations
perge inte’y single corporation pursuant to this Agreement, and the Constit-
nent CorpordeiGng respectively desire to so merge pursuant to this Agreement
ared pursuant to tno.applicable provisions of the laws of the State of Illinois;

Now, therefor~,incansideration of the promises and of the mutual agree-
ments herein cont dned, the/ parties herecby agree, in accordance with the ap-
plicable provisics of the laws of the State of Illinois, that the Constituent
e omeraged into a7single corporation, to wit; MONTGOMERY

Corporation: shoat

Y LIS, oL, Pllinois corporation) one of the constituent Corporations,

shich 1o 00t oo s corporat ion, and which-shall continue itg corporate oxiss

Foree el bee bl onporation surviving the merged ~(said corporation hereatter

boiig somet o ) ledd the "Surviving Corporation”) /and the terms and con-
Jditions of the oy cier hereby agreed upon (hereafter called the "Merger") which
the partics cover b to obgerve, keep and perform and the mde of carrying
ame into ot are and shall be as hereafter set forth:

the =

ARTICLE L

NSNS

hffoctive Tipe of the Meryer

At Fhe ot ot ive time of the Merger, the separate existence of CBE
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Aol cevcie and G shal b e merged into s the Surviving Corporat fon,

NSTICLE LL

—-

Thodlowe v ave to govern the Surviving Corporation are the lows
Db Thee Srate Geal Tinods, The Artfeles of Incorporation ol ML, os heros
tofore amended, 5 200 renadin in of foot thereaftor unt il the same shall be

further amensdoed o alterind In accordance with the proviutons thereof,

ARDICT T

e yrop—— ——

By-T.awy
The By=lLoeas 0 MU ab tha offoctive time of e Merger shall be the
By=Lopas of the Sacceiving Corporation until the same ghall be altored or
ancicdd In accornce with the provisions thercof.

ARTLCLE TV

Dircetors and Officers NEDVINGG

The Dircetror  ob ML at the effective time of the Merger shall he the

divectors of the uviving Corporation until their respective successors

e duly odectoa ol qualified,  Subject to the authority of the Board of
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Prrectorn as proveded by Lo and the By=Llaws of  the Surviving Corporation,
the oftLeers of 27 ab the effective th of the Merger shall e the officers
ot the Sarvivi g rporation,

ARPIVTAY Y

o e e

conversion of Shaves in the Merger

The midde 08 erying Into effect the Merger provided in this Ajree-
ment, and the manorTand = hasts of converting the shares of the Constituent
corpforarions inte shares O the Surviving Corporat fon are as follows:

Lo ML Compn Stock, 77 Rone of the shares of Comeon SEock, no- pay
vatbie, of MU 1 e edd ab the of feet v Fine of the Merger shall e convertod
O veen L of s Mergor, tab all of sueh shares (Including shares held An

o

the treaaenyy chod boremadn Bisted shaven <7 Compn Stock of the Surviving

corporat o,

2 RN Coamen Stick, AL Hhe pf Pective tipd—af rhe Meragor, the

1Oa shores Copgur Steck, 1o par value of CBE dasued ana outstanding shall be
contertod] into e b become Y chares of Connon Stock s of the susydv]er Cor=
poration and el nolder of ontstanding Comeon Stock of CBE upore Agrender
boo bhe Survivins Oorporation ol one or more stock cortificates for the full
gt o shares f Common Stock of the Surviving Corporation into vhich the

common Stock ot o so merendered shall have heen convertoed as aforesatd,

cach ssuwed shorc of CRE Congon Stock held fo it treasury at the offective

Cime o the Moraes shall be cancelload and shall not be converted,

3.0 surrendor of CBE Cortifleates,  Asosoon ans practicable after the

NEZOTNES

-
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Morger becomes ot octive, the stock certificates representing Comon

Stock of G s o) and outstanding at the time of the Merger boecomes
affoctive shall e surrendered for exchange to the Surviving Corporation
anoabove provided.  Until so surrendered for exchange, each such stock
corkificate momirally representing Common Stock of (BE shall he deemed for
all cotpsrato parinses to ovidence the ownership of the number of shares of
Fhe surviviesg Cornoration which the holder thercof would be entitlod to re-
colve upon tesdul-render to the Surviving Corporation,

1. Statu: L goavertible Comon Stock.  All shares of the Surviving

e e ¢ e——

corporation into hich ‘shares of Common Stock of (B are converted as herein
provideed shall o fully paid apd non-assessable and shall be issucd in nll

satiotaction or 1 rights portainita to such shares of Common Stock of (B
ARTICLE VI

e st i o A b

Eftoct_of the Merger

At the of ot ive e of the Merger, the Surviving Corporation shall
ciccoed bo, it ot othor transfoer, and shall possess and enjoy,atl the
viahts, priviles o, immwitles, powers and franchises both of a piblic and o
privare nature, o A e subject to all the restrictions, disabilitics and
Jgties o el o the Copstituent Corporations, and all the rights, privileges,
et fes, tewe e teanchises of cach of the Conat 1tuent Corporat tens
b all property, real, personal and mixed, and all debbtys due to either of

] ot aent ortorat fons onshatever accounty for stock nubser {ptions

S Wher thinos dnoact o or relongtng to cach o1 aadd cor-

NECINTS




UNOFFICIAL COPY

porations, shall o vestoed in the Surviving Corporation; and all property,
vivht, privilege o, bmanities, powers and franchises, and all and every
cther taterest Lo be therealter as of fectually the property of the Suree-
viving Corpor ion as they were of the Respective Constituent Copporations,
el the tirle ro oy real estate vested by deed or otherwise in either of
said Cont ituent Corporations shall not revert or be in any way iwpaired by
reason of Uhe Mor o provided, howover, that all rights of creditors anel oIl
Lrens uporn, iy 0 ocrty of either of said Constituent Corporations shall b
preservesd aingai ooy Limites? in lien to the property affected by such liens
it the of foet v e o the Merger, and all debts,  liabilities oand duties
of sapkd Constitie v Corporations, respoctively, shall thenceforth attach to
Ehe Surviving Cororation and may.de enforced against it to the same extent
as if sald debts, liabilities and dutles had been incurred or contracted by

Fheo Surviving Corooration,
ARTICLE VII

Accounting Matters

The assots a1 Labilities of the Constituent Corporations as at the
nffoctive time of “he Merger, shall be taken up on the books of the Surviving
corforation at cboamounts at which they shall be carriod at that time on the
Poob o the b occlive Constituent corporations,  The anount of capital of
Phe surviving Cor oration after the Morger shall e equal to the sum of the
apiregate anount 7 the par value of the stock to be issucd in the Merger and

ot Hhe aereaate o value of the Common Gtock that will romain issued upon

BTN
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the Merqer,  The surplus of the Surviving Corporation after the Morger,
tncluding any surplus artsing in the Merger, shall bo available to e used
for any legal purposes for which surplus may be uscd,

ARPICLE VIIL

approve o Sharcholders; Flling of Artleles of Morger

This agreemenatoshall be submitted to the shareholders of cach of the
Constituent Corporations o provided by law and thelir respoctive certificates
of incorporaticn it meetines.which shall be held on or before June 15, 1987,
or such later dat-- as the Boarc of Dircctors of the Constituent Corporations
shall mutually aporove; or said agreement may be acted on by said shareholders
by way of a writton consent signed on O Fefore June 15, 1987. The respec-
tive designations and numbers of shares of-cach-olass of capital stock or the
Constituent Corporations outstanding on the date rerveof and the shares of each
class of capital stock of the Constituont Corporaticns catitled to vote upon
the adoption and approval of the Merger arc the same as the number of outstan-
ding shares of Cownon Stock for each corporation. After such ~doprion and ap-
proval, and subjet to the conditions contained in this Agreement Zrticles
of Merger shall b signed, verified and delivered to the Secretary of State of
the State of Illinois for filing as provided by Section 11.25 of the Business

Corporations Act of the State of Illinois.

H&‘EH’,"&.—;S
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ARPLCLE LA

T

CBL'S Reproesentabions and Warrantios

CBe represent s and warrants to ML as follows:

fon Urganiintion, ote,  CBE g a corporation duly organizcd, validly
cxint g art i o] skanding ander the laws of the State of linois,
CRE e cocpaorase rower to o carry on its basiness as it bnonow Teing cone
ducetod anet feare pEed to do Tastness dn overy jurdsdiction inowhich
the charactor oo Toeatdon of the aanets owied by Hoor the narore of
tlay Taeirnesss te eted Btk rogquitee qualif deat ton,
200 capitabiations CETscapitalfzation constats of 10,000 anthor e
ahares of Coreee, Sroek, o sdhich 100 shares are dssued and assessalblo and

coche oot atand o e fs et itiod toene sote,

R e

boo Furrher sarrantles and represonitationss h‘k:‘-" .;H[{,
) haer and o the clostng datesedtl have good and ket -

able il i b crinple tooabl lands and bufld bngsasiow an asnety o
Les reeords and bookn of account, froe and eleoar of all om, encumbronces
and characs cxeep s veflectad In the finaneial atatoments ik oxeept for
current bages and assosaments not deldnquent and Tens, oncumbrarces and
charges shown in ks records and books of account vhich are not subnitantial
in character or aaount, and do not materlally detract from the value or
intertore owith b use of the properties subject theroto or affocted
fhoreby, cie e ad on the elosing date will have valid leasos under

wivkoh bt b entathd to oceupy and use in dts basiness all real property

o e B0 s e ey, and CRE i 0o knowlodae of any default ander any
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sty e,

{1 tal has and on the closing date will have good and narket -
able titie to rhe aechinery, equipment, merchandise, materials, supplies
Ll other bropect o of overy rind, tangible or intangible, contained in
Lt otftioes, e soand other facilities or shown as assets in its records
il Loks of acct at, free and clear of all liens, encumbrances and chargoes
oweopt asSeef Lot s in the Financial statements and oxcept tor liens,
crcambrances And charges, 1 any, which do not materially detract from the
value of , or {5 clere with the use of the propertios subject theroto or
at foctad therely,  UBlishas and on the closing date will have valid leases
wedor ehitof it e entitlad o use in iks lasiness all personal property
of which 1t s e lesgee and JBE has no knowledge of any default undoer
any such lease,

cad AL taxes inposed by tee U.S, or by any foreign country
or by oy state, candeipality, solbdivision or instrumentality of the (1,5,
or of any torebn country or by any other taxing authority, which are
A e paabbe By BE, aied all b price roedetermination or rencgotiat ton

Fhat may o oasserted agatnst $t, have bocs patd In r(II‘

ot et

call o e e e tely provided Tor by reserves shown in the poomds and Ly
L
. . . : . N
tonen ot e r e and will beono paid or provided for on e s josing I
. : L " . ’H
Lt ALE e vt retwrns tor CRE have been examined and accoptal (el
S the tasina oot orivies having jurisdiction thereof throual the years

gt ied e oo losure Sehednle, and pooextenston of time for the
deniment o dety clences foroany such years s by offect,  CBE bas o
“nowbadie oF ey massensad tax del tedeney proposed or threatenod against

Lt

-
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o eept for agreenents deseribed in and appended to the Dis-
closure schedtle, sone of which materially and adversely affects the car-
nings, bastoess, roperties, or assots of (BE, CBE is not a party to: (A) any
salos adeney e nent not subjoct to termination without liability on notice
of 6 days or oo o (B any contract for the purchase or sale of any materials,
products or suprl s which contain any escalator, renegotiation or redeter-
mination Louse o which conmits it for a fixed term; (C) any contract of om-
ployment withapy officer or enployee not terminable at will without liability;
(D) any pension, cofirenent or profitsharing plan or agreement not cancellable
within 60 Jdavs wicboult diahility; (B) any management or consultation adreement
pot torminabile b 2ill withoet liability; (F) any lease, license, royalty,
union agreement oo loan agreement - (G) any contract, accepted order or conmit-
ment 1o the ooire Cwe or sale of malervials, products or supplies having a to-
ral contract pric in excess of §1,000,00%:c0r (H) any other agrecment which
materially atftoeot the lasiness, properties orcassets of CBE, or which was
catorad into ofiee than in the ordinary any usual course of business.,  Ade-
quate rosorves ba oo been provided and set up on the ©xks of account of (BE
aorl will continne to be so provided and set up through the 'closing date, for
any contract , ol or commitiment expected to be performed at aloss.  The
Disclosure Schekiie shall contain the following with respect t0 cach pension
or profit=sharing slan of UBl: A copy of the plan and any relevant trust a-
gqrocpenta, coptoes of the last three Forms 2950 filed with the Internal Revenue
Service, the later report of the trustee or insurance company of the value
of the ansets or ~he cash surrender values as of the latest anniversary of

the fesrance poboeios held under the plan, and the latest actuarial covalua-

tiomn g atateme b oof individual aceounts,

=1t~

Tirde s

st
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(o) vk ds engoving vl on the eloging date will enjoy goes!
kg relat ionsaips under all of the 'ranchidae, dealer, sales represon-
Fation and other qgreoments necessary to the nonwl operation of ity bua-
inest, Al or s atantlally all of the real and personal propertics uned
in the buasiness o CBE are and on the closing date will be dinogood and
aperanle conelitwe

(e s adequately inred with respeet tao visks normal ly
et il conpantes sami barly situatod, The Disclosure Schodule
ol eonrain by aned Teacconpanted By coploes, of all existing insar-
anee policies ot ey insldling bat not Limtked to group insurance and pen=
tion plate, AT el polieaes are in full foree and effect,  he Disclosure
Schedule shall ad o contain o List of all claims for lnsurced logses filed by
ChE during the ttree=year period nraoliately preceading the date of thig
Acrooment,, including fat not limdted to'workmen's compensation, autopobile
and general and product abllity,

4.

lsely e Seheduie.  CBE shall cause six coples of a schedule

———

(the Disclosure ¢ choduley setting forth all informatisnsrequired by this
Agrecnent. to be relwded therein, with all required exhibits attached there-
v, to beodelivion d to MIT, not later than twelve days aftor oo date of this
Doprooment,

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

adminiote s ree e veeding pending, or to the knowledqe of CRE threatened,
which, it advercely derermined, might materially and adversely atfect the
findancial comwedits n of CBE and its consolidated sulbsidiaries or the conduct

af thotr tusine oo not is there any decree, injuction or order of any court,

aovornmental ko ctment or agency outstanding against CBE,

“!

"N:;R

ct™
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bo o Materwol Contracts,  CBE Is not iy defaalt in any material ros-
toct andeor the oo of any material outstanding contract, agrooment, loase

o oother copmit e b,

7. Lo et et with other Tnstrunents, At the offective tine of the

e the corce mation of the fransact tons contenplated by this Plan will
ot res s in the breach of any term or provision of or constitute a defoult
drcdor any” Dident re, mortdaae, doeed of trust or othor material aogreement or
fnutrurent to weth CRE s o party,

8. CovernentoscAuthortaations,  CFE has all Heones, franchises,

he mawe = -

permita and other govertmental authorizations ave valid and suf Fictent tor

Al tusinesnes prosently cardtdedeon by (1L

NI

MULTS Hepresentab dons aad Sarranties

SPLorenres oot and warvants PO CHE an Fallowss

beo ongar ation, MU Tn g corporat fon duly organtiod ) val bdly
et bt el o standing ander the boawes of the State of B lanota,
VL M corpon e power toocarry on e tasinesa e 16y now Totnascondue-
Pl ansd i quade o b0 do tastness o overy jurisdiction in which the char=
actor and Locat Lo of the asgets owned by Lt or the nature of the basiness
Eronsactod byoit roequire qualtf leation,

2¢ 0 Capitadization,  MIL'S capitalization consists of 1,000 author-
P shares o Cornon Stock, of which, ag of the date hereof, 752 shaves are

tosmed ol oot g, Moeh Taoued share {s o valldly Lasued, fully patd, mon-




- UNOFFICIAL COPY

assorgsable and eqch outstanding share is entitled to one wote.

3. Share. > be Issued, ALl shares of Stock of the Surviving Cor-

poration into whin the Common Stock of CBE is to be converted will be, im-
mediakely afteor toe effcctive time of the Merger, duly and validly author-
LTeed aned fossued el flly paid and non-assessable, and no stockholder of
UL owillehave any pre-onmptive right of subscription or purchase in respect
thereof, At the »ffoctive time of the Merger the Surviving Corporation
2111 have dalyroCorvad for issuance a sufficient number of shares of Com-
ron Stock of HUL o pmrmit converston, at the hasic conversion rate applicable
thereto, shares of Comea Stock, when issued upon such conversion, will bo
duly and valudly owhorizedbond issued and fully paid and non=asscessable,
ared po o stoekbol e af 2 will haveeany preenptive right of subscription

ar purehase oo oot thereot,

G Prawy soatement Information, 'Me information provided and to

peocidod by MTL 0 (B for use in the proxy statoement to bo used by CBE 1
connection with roo Morger does not and will notocantain any statement which,
At the tine aed 1L the Light of the clroumstances undcr which 1t i mivle, is
talse or mislealt g with respect to any material fact, and does not and will
sobomit o to stateomy material fact necessary inoorder to makoocho atatoments
theredn vt Yalae onomdsleading,

5, Likigalion and Procosdings.  There s no sudt, action or legal or

admintstrat fve peococdbng pending, or to the knowledge of MPL threatenod,
adainat ity vhich i adversely determined, ndght netertally and adversely
attegt the tinaee b condition of MUL or the conduct. of thelr lusinensos nor
re there any Jdecr o tnunction or order of any court, governmental depart-

et epeney o randding ML having any suech o feet,
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6. Mabturia Contracts, ML is not in default in any material re=

spect under the tams of any material outstanding contract, agreement, lease

or other conmithe o,

7. Lo Confyict with Other Tnstruments., At the effoctive time of the

Morger, thoe conso mation of the transactions contenplated by this Plan will
not resalt in the ireach of any term or provision of or constitute a default
treler any’indentu 2, mortgage, deed of trust or other material agreement or

instrument to wilh ML is a party.

8. Coveroencal Authorizations.,  MIT has all licenses, franchises,

wrinite el obher goverfimental authorizations are valid and sutficiont for
l

all businesses prosently cardiad on by MITL,

ARTICLE YT

Conduct of Businesses Pending the Merger

From amd ot o the date of this  Agreoment and prics to the offective

time of the Merae , neither of the Constituent Corporations will, without
the polor writton consent of the other:

() Aol ity Articles of Incorporation or By-laws cxcopt, in
tho case of MIT, 5 may be nocessary to enable 1t to carry out the provisions
of thils Agreement

(i coggge inany material activity or transactions or incur
1y material obli tion (by contract or otherwise) oxcept in the ordinary
course of asines

() i sue rights or options to purchase or subscribe to any

_}4_
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Shares ot ral crock or subilivide or otherwise chivyge any such shar e
(' Cobare or pay any dvidends on or make any distedat tons

Lo respast ool

sharos ol Lty capttal stoek,

Fropeand att e the datee of thils Agreenent ! prior to the effective
fime of the Mopage o, CBE wll] ane ita bost of forts to proserve fta lasinens
ordanleations; o wep avallable to ML tho services of CBE'S prosent officors
and coployiet: ant to preaserve for MIT the goadwlll of Chk's suppliors, cun-
Fomers and ot e

hoving Masiness relations with any of them, Durlng the

same periad, CI eiflnot put into offoet any material thoreoase in the con-

pensat ion or others beneflits applicable to officers or other key personnel,

AU KL

Adlitlonal Agrocwnts

Phes ot ot Corporat ions further agree as folloves:

1, crp Lo H(‘nut'it._.l’l.tllu_‘. .

On the Morger MUD witl couse to o
conl tpned the £t Prorit Sharing Plan and all group life, gecident, madical,

surdleal, hospiralization or other insurance plans ov programs QF (3E then
inoettect tor e tenelit of the enployvees covercd thereby who boeowe enployees
of the surviving ..'drgrn‘atioxl.

2. baponses,  Upon a termination of this Agreement as provided in
Section € of Arti-le XII1 hercof, each party will pay all costs and expenses
of ity performanc: of anvd compliance with all agreements and conditions con=

tainod heroin o) ts part te be performed or conplied with, including fees,

expotines and D rsenents of its accountants and control,
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NRILCLE XI1)

Dnditions Precedent; Tormination; General Procisions

Ao Conditiong Procedent to MIT'S Obligation.  The obligation of M,

to effectthe Mor o shall be subject to the followlng conditions (which may
e walvoddin it ing by MIT)

oo W represontations and warrantios of CBE horeln contained
dhall e Prae o UG bat the offective tine of the Merger with the same
cftect s though ade atlsuehe tme; CBED shall have porformed all obligation:
ared corpliod wrrtn D covenagits veapiived by this Areament to e perford
orocorpliod wivg it prior to the offective tine of the Morger; and (B
shall bave delive o to ML o cortitfleedo, dated the of foctive date of the
Heraer and stonod By Trs Proosident or onedecmore of {ts Vice Prosidents and
its Socrotary or one of Lrg Adsistant Seeretaries o oth such effoct:,

womaterial change in the corporate ticatus, Imninesses, opoer-
ations or finane (L condltion of CBE has occurred sinee lesomer 31, 1986
{whether or ot coverod by dnsuranen) , other than changes dn tae ordinmy
course of Jusine:s o none of which has beon materially adversoe i celation
Pon CBE, Pakien vhe o, and no othor ovent or condition of any charactor shall
have oveirrod orerbsen sines Fhat date which ghall have materially and wl=
vorgely aftootod o corporate statawh, basinesses, operatlons or Financial
condition of CB 7 aRen as g whole,

B, copdir s Treccdent to CBE'S Obligation.  The obligation of (ik

Foceffoer the Noroor shall be osubjoet to the following conditionn (which nay

Peosrivaend g e g by Y
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b representations and warranties of MTL herein containd
shoatl bo frue oo of the offective time of the Merger with the same effect
e though made ot such timep MIL shall have performed all obligations and
compliod with ol covenants required by this Agreement to be performed or
copplicd with et prior to the eoffective time of the Merger; and MIL shall
have dodiverad o JBE certificate,dated the effective date of the Merger and
signed byoche Chatman of the Board and President or one of its Viece Pres-
idents and itw Scoretary or one of ity Assistant Secretaries, to bhoth such
of focts,

2, l¢ material change In the corporate status, asinesses, oper-
ationg or financi J condition Of MIL has occurred since Decomber 31, 1986
(vhether or not ¢ weored lwy insurance), other than changes in the ordinary
course of Mugsines o, and changes permitied by Article Xi hercof, none of
which has boon natorially adverse in relaticn to MIT, taken as a whole, and
no other event or condition of any character shaly have occurred or arisen
sinee that date weich shall have materially and adversely affocted the cor-
vorate startns, beoinesses, operations or financial corditdon of MIT., taken
o whote,

Ve on and Ahvsdonsient, Anything heretn oy elasispere to the
contrary notettho uedine, this Agreement aay be terminatoed and alvagwdoned at
any time Yedore tae offoctive tine of the Merger, whether before or after
aldoption or ape Ll of this Areenent by the sharelvlders of the Constituent
corporations unde  any one or more of the following clrcumstances:

ooty the mutual consent of the Board of Directors of the Con-
sUitaent Corporat onsg

2 Py 030 the hobders of pore than 7.9 % of  the ontastand ing
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shares of Common stock of CBE shall have voted against the Meraer and shall

be entitled on coupliance with the provisions of Sections 11,65 & 11,70 of the Bus-
tness Corporatior Act of 1983 of the State of Illinois to payment of the fair
value of their shares;

3. By MTL if, prior to the effective time of the Merger, the
conditiciis set forth in paragraphs 1 and 2, inclusive, of Section A of this
Article XTil shall not have been met;

4, By CBE if, prior to the effective time of the Merger, the
conditions seot forth in_maragraphs 1 and 2, inclusive, of Section B of this
Article XITI shall not have' been met;

5, By either of the Constituent Corporations if any action or
procoading bofore any court or othur governmental body or agency shall have
heen institutod or threatened to restrain or prohibit the Merger and such
Constituent Corperation deems it advisable tO proceed with the Merger.

D.  Amendments,  Any of the terms or corditions of this Agreement may
be modificd or waived at any time before the effeccive time of the Merger by
the party which i3, or the shareholders of which are, 2nfitled to the benefit
thereof upon the authority of the Board of Directors of suca party, pro-
vided that any such modification or waiver shall in the judgment-of the party
making it not sulstantially or materially and adversely the benefics’ to such
party or its sharcholders intended under thls Agreement.

In Witness Whereof, this Agreament has been signed by a majority of the
directors of each of the Constituent Corporations and each of the Constituent
Corporations has caused its corporate seal to be hereunto affixed and attestod
by the signature of its Secretary or an Assistant Secretary, all as of the

day and year first above written,
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ALl of the diroctors of Montgunery Tank ldnes, 1ne,

‘{f N

FITION IW!UI'I'I

et @ Ll

GORDON T T

7 -
/ / :1 N A
’Z/) ¢1-/ , K///J%

CAL CINGOTTA

Attogr:

%m/\. Q/()y/_)l-\,, -

Secretary o

Smcpe”

ALl of the directors of Chicaco Bulk Fagudpment, Ine,

2Ny

FLTON Bai T

!

S

t
U'."-qq

oy

Attnst.

Aot

Assistant SoCICt vy
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The foregoir @ Plan and Agreoment of Merger, having been duly executad
by a majority of rhe directors of MONIGOMERY TAMNK LINES, INC, and CHICAGO
HULS B petert, e, respectively, under the corporate seals of the roespoec-
tive corporatient , and the saild Plan ad Aqrecment of Mergqer having boeen
Jduly approval o adoptod by the Boards of birectors, and duly approved or
adopted iy the ot ckholders, of cachi of sald corporations in this mumner
providod s the Ve of thelr state of Ancorporation, the President or Vige
Prostdent and vias Socrotary or an assistant Secvetary of sald corporations
do now execute 11 Ly BPlan and Agreement of Merger under the respoctive scals
of gaid corporatng by(the authority of the dlrectors and stockholders off
cach, at the act, Jdead alaqraoment of cach of sald corporations on lhiss__ﬂ_ﬁ._’_‘_:

day of Junn e,

mm\m/e*’ 'H’W}vf).r LHC
{/‘t /I‘ t

“‘/ -( --u-- .lQn’!illOl!llOl'll|'|l

Pyosident.
: (e N

f_‘t'll"f‘_'f'(i",lt .‘;H‘l! ”yu R 1’. oy l‘v X u(p“v RN |.| 'R
seeretary

CULCN BULK FAUITPMENT, TS
/

Wy Eb.)rj“rz.L‘g.

In"-irh'nl
k }
corgorate teal By AL ..’. ..{t" TN

Sucr utzn
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State ol Lllinow )
) 85
County of Cook }

Personally appearcd before me, a npotary public in and for the county
and state aforesaid SAL CINCOTTA President and FRANKLIN C. JOHNSON Secretary
of Menuyomery Tar: Lines, Inc., an Illinois Corporation, with whom [ am per-
sonally Mcgquainte !, and vho acknowledged that they executed the foregoing
Plan and Anroncer o of Meraer on behalf of Montgomery Tank Lines, Inc. pur-
suant to author'it —duly granted by its Doard of Directors,

Witness my hondlelid official scal, at office in the county and state

R

Notary Public Y5, ;
(53
oy

* B
State of [1lirois *?,.&
7

aforesaid, this 154, dov of Jm

County of Cook

Personally aopearad before me, o notary public in and {or the county
andd state aforesaid FLTON BABBITE President, and MARY ALICT HYTS Sccretary
of Chicago Bulk i mipment, Ine., an Illinols Corporation, with wpom I am per-
soninlly acquaintes, and whio acknowledged that they exccuted the foragoing
Plan and Agrecer ol Mergor on behalf of Montgomery Tank Lines, Inc., pare-
suant to autborit duly grantod by its Doard of Directors,

Witnose ey bt and offfefal seal, at of fice i the cou

aforesadd, thy i \Q:,M\!.ly of Cju.m.u_

D

l":' L

Notary Public
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