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EXHIBIT A

NAME OF CORPORATION STATE QF INCORPORATION

Bulkmatic Transport Company linois
American Recycled Resources, Inc. Iinois
Bay Bulk <renspont, Inc. EHinois
Bulldog Drilliag) Inc. inois
C. S. Transpont, lik. North Carolina

Managematic, Inc. [llinois

BJ Real Estate, Inc. [llinois
JB, Inc. Illinois
Mickieson Maintenance, Inc. Illinois
North American Tank Cleaning, Inc. llinois
North American Tank Cleaning (Columbus, GA), (r Iinois
North American Tank Cleaning (Toledo, OH), Inc. linois
Tri-City Tank Wash, Inc. Délaware
Precision Bulk Transport, Inc. Lo
U. §. Bulk, Inc. Lllinois
Unloading Unlimited, Inc. lllinois

Omnimatic, Inc. Delaware
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PLAN AND AGREEMENT OF MERGER

PLAN AND AGREEMENT OF MERGER ("Agreement of Merger”) made as of the

1}_‘1{/ day of December, 1991, by and between Bulkmatic Transport Company, an Illinois

corporation (“Bulkmatic"), American Recycled Resources, Inc., an Illinois corporation
("ARRI"), Bay-#taik Transpont, Inc., an Itlinois corporation (“Bay Bulk"), Bulldog Drilling,
Inc., an Illinois corpozaiion ("Bulldog"), C. 8. Transport, Inc., a Nosth Carolina corporation
("CST"), Managematic, Inc. -2n Illincis corporation ("Managematic"), BJ Real Estate, Inc,, an
Illinois corporation ("BJ"), JB, Ir<.; an Illinois corporation ("JB"), Mickleson Maintenance,
Inc., an lllinois corporation ("Micklesun"), North American Tank Cleaning, Inc., an Illinois
corporation ("NATC"), North American Tapk Cleaning (Columbus, GA), Inc., an Illinois
corporation ("NATC-Columbus"), North American Tank Cleaning (Toledo, OH), Inc., an
Illinois corporation ("NATC-Toledo"), Tri-City Tank Wasb, Inc., a Delaware corporation ("Tri-
City"), Precision Bulk Transport, Inc., an ILlinois corporacion (" Precision”), U. S. Bulk, Inc.,
an [llinois corporation ("U. S. Bulk"), Unloading Unlimited, 'ac., an Illinois corporation
("UUT"), and Omnimatic, Inc., a Delaware corporation ("Omaimaiic"y (ARRI, Bay Bulk,
Buildog, CST, Managematic, BJ, JB, Mickleson, NATC, NATC-Columbus, NATC-Toledo,
Tri-City, Precision, U. S. Bulk, UUI, and Omnimatic shall sometimes hereinaitzr be referred
to collectively as the "Terminating Corporations”);
WITNESSETH:

WHEREAS, Bulkmatic has authorized capital stock of 500,000 shares of common stock,
without par value, of which 100,001 shares are currently issued and outstanding; and

WHEREAS. ARRI has authorized capital stock of 100,000 shares of common stock, par
value $1.00 per share, of which 2,000 shares are currently issued and outstanding; and
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WHEREAS, Bay Bulk has authorized capital stock of 7,500 shares of common stock,
par value $1.00 per share, of which 1,000 shares are currently issued and outstanding; and
WHEREAS, Bulidog has authorized capital stock of 100.000 shares of common stock,
without par value, of which 1,000 shares are currently issued and outstanding; and
WHEREAS, CST has authonized capital stock of 1,000 shares of common stock, without
par value, of which {000 shares are currently issued and outstanding; and
WHEFEAS, Managematic has authorized capital stock of 100,000 shares of common
stock, without pur value, of which 1,000 shares are currently issued and outstanding; and
WHEREAS, BJ lw2s authorized capital stock of £,000 shares of common stock, without
par value, of which 1,000 shares are currently issuved and outstanding; and
WHEREAS, JB has authoized capital stock of 1,000 shares of common stock, without
par value, of which !,000 shares are carrently issued and outstanding; and
WHEREAS, Mickleson has authorized <apital stock of 100,000 shares of common stock,
without par value, of which 1,000 shares are currently issued and outstanding; and
WHEREAS, NATC has authorized capital siork of 100,000 shares of common stock,
without par value, of which 1,000 shares are currently issves and outstanding; and
WHEREAS, NATC-Columbus has authorized capital stocl o 100,000 shares of common
stock, without par value, of which 1,000 shares are currently issued and outstanding; and
WHEREAS, NATC-Toledo has authorized capital stock of 1,000 shaes of common
stock, without par value, of which 1,000 shares are currently issuved and outstanZing; and

WHEREAS, Tri-City has authorized capital stock of 1,000 shares of common stock,

without par value, of which 1,000 shares are currently issued and outstanding; and

WHEREAS, Precision has authorized capital stock of 100,000 shares of common stock,

without par value, of which [,000 shares are currently issued and outstanding; and

WHEREAS, U. S. Bulk has authorized capital stock of 100,000 shares of common

stock, without par value, of which 1,000 shares are currently issued and outstanding; and
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WHEREAS, UUI has authorized capital stock of 100,000 shares of common stock,
without par value. of which 1,000 shares are currently issued and outstanding; and

WHEREAS, Omnimatic has authorized capital stock of 3,000 shares of common stock,
without par value, of which 1,000 shares are currently issued and outstanding; and

WHEREAS, all of the issued and outstanding shares of each of ARRI, Bay Buik,
Bulldog, CST, Managematic, Mickleson, NATC, Precision, U. S. Bulk and UUI are owned by
Omnimatic, 'which owns all of the issued and outstanding shares of Bulkmatic; and

WHERF.AS, all of the issues and outstanding shares of each of BJ and JB are owned by
Managematic; and |

WHEREAS, all of ine issues and outstanding shares of each of NATC-Columbus,
NATC-Toledo and Tri-City are ownxd by NATC, and

WHEREAS, the respective Bours of Directors of the Terminating Corporations and
Bulkmaiic (sometimes referred to collectiveiy as the “Constituent Corporations") have
determined that it is advisable and in the best inieriets of said corporations and their respective
shareholders that each of the Terminating Corporaticie be merged with and into Bulkmatic
pursuant to this Agreement of Merger; and

WHEREAS, this Agreement of Merger has been duly app:uved by the respective Boards
of Directors and shareholders of all of the Constituent Corporation: ir-accordance with the
provisions of the Business Corporation Act of 1983 of the State of Illiiois the Delaware
General Corporation Law and the North Carolina Business Corporation Act;

NOW THEREFORE, in consideration of the foregoing premises and thc mutual
cavenants, agreements and promises hereinafter set forth, the panies hereby prescribe the terms
and conditions of such merger and the mode of carrying the same into effect, as follows:

l'. Merger. At the Effective Time (as hereinafter defined) of the merger, each of
the Terminating Corporations shall be merged with and into Bulkmatic (the "Merger”), which
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shall then be the surviving corporation (sometimes hereinafier referred to as the "Surviving
Corporation").

2. Effective Time of Merger. This Agreement of Merger shall be effective as of
the close of business on December 31, 1991 (the "Effective Time"), in accordance with the laws
of the States of Illinois, Detaware and North Carolina.

3. Effect of Merger. From and after the Effective Time:

(7). The Constituent Corporations shall be a single corporation which shall be
Bulkmatic, as tke Surviving Corporation, and the separate existence of each of the Terminating
Corporations shall cezse except to the extent provided by the laws of the States of Illinois,
Delaware and North Cz;utina;

(by  The Anrticles of Incorporation of Bulkmatic shall not be amended in any respect
by reason of this Agreement of Mirper, and said Articles of Incorporation as filed with the
Secretary of State of Illinois on Auguec iS5, 1961, as amended to date, shall constitute the
Articles of Incorporation of the Surviving Coiporation and shall continue in full force and effect
until the same shall be properly amended, altered c¢.icpealed in the manner prescribed by the
provisions of the Business Corporation Act of 1983 of th= State of Illinois and by the By-laws
of the surviving Corporations;

(¢)  The By-laws of Bulkmatic in force and effect at ‘o= Effective Time shall
constitute the By-laws of the Surviving Corporation and shall continue {u fo!! force and effect
until the same shall be properly amended, altered or repealed in the manner p:escribed by the
provisions of the Business Corporation Act of 1983 of the State of Itlinois and by ihe By-laws
of the Surviving Corporation;

{d)  The directors and officers of Bulkmatic in office at the Effective Time shall
continue to be and constitute the directors and officers of the Surviving Corporation, and shall

continue to hold their respective directorships and offices until the election and qualification of

. ¥
W o

~
LY

9ESLI
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their respective successors or until their tenure is otherwise terminated in accordance with the
By-laws of the Surviving Corporation in effect from time to time;

(¢)  The Surviving Corporation shall possess all the rights, privileges, powers and
franchises, and shali be subject to all the restrictions, disabilities, obligations and duties of each
of the Terminating Corporations, except as otherwise herein provided and except as otherwise
provided by law;

(fy . The Surviving Corporation shall be vested with all property, real, personal, or
mixed, and ali-ozois due to any of the Terminating Corporations on whatever account as well
as all other things in.acrion or belonging to each of the Terminating Corporations; and

(8)  All propeny, rights, privileges, powers »=~ anchises of each of the Terminating
Corporations shall be thereafter as eilectually the property of the Surviving Corporation as they
were of each of the Terminating Corpurations, but all rights of creditors and all liens upon any
property of any of the Terminating Corporations shall be preserved unimpaired, limited in lien
to the propenty affected by such liens immediat:ly prior to the Effective Time; and all debts,
liabilities, obligations and duties of each of the Teim:rating Corporations shail thenceforth
attach to, and are hereby assumed by, the Surviving Cosporaticn and may be enforced against
it to the same extent as if such debts, liabilities, obligations ar.d duties had been incurred or
contracted by it.

4, Shares of Copstituent Corporations. At the Effective Time, eazn of the following
events shall be deemed to occur simultaneously:

(@)  All of the common shares of each of ARRI, Bay Bulk, Bulldce; CST,
Managematic, BJ, JB, Mickieson, NATC, NATC-Columbus, NATC-Toledo, Tri-City,
Precision, U. . Bulk and UUI, then issued and outstanding shall, without any action on the

part of any shareholder of any of the Constituent Corporations, or any of the Constituent

Corporations, become one (single) common share of the Surviving Corporation.




UNOFFICIAL COPY ,

{tb)  Each common share of Bulkmatic then issued and outstanding shail, without any
action on the part of Omnimatic or Bultkmatic, be reacquired and retired by Bulkmatic.

(¢} Each common share of Omnimatic then issued and outstanding shall, without any
action on the part of the holders thereof or Omnimatic, become one common share of the
Surviving Corporation.

5 Expenses  Bulkmatic, as the Surviving Corporation, shall pay alt expenses of
carrying thiv Agreement info etfect and accomplishing the mergers herein described.

6. vaiher _Assuroces.  IF at any time or from time lo time the Surviving
Corporation shall detznzine or be advised that any further assignment or assurance in law is
necessary or desireable (e vest in the Surviving Corporation, or perfect its title to, any property
or nghts of any of the Terminating Corporations, the proper officers and directors of each of
the Terminating Corporations shall execute, make and deliver, without further consideration,
all such proper assignments and assurances in !z and do all other things necessary or desirable
to vest or perfect title to such property or rights i1 the Surviving Corporation, and otherwise
to carry out the purposes of this Agreement of Merger, and the proper officers and directors
of the Surviving Corporation are fully authorized in the name i an on behalf of the respective
Temiinating Corporations, or otherwise, 1o take any and all suck action.

7. Servicg of Process on Surviving Corporation in Delaviare. Bulkmatic, as the
Surviving Corporation does hereby agree that it may be served with prociss in the State of
Delaware in any proceeding for enforcement of any obligation of Tri-City or Urinimatic, as
well as for enforcement of any obligation of the Surviving Corporation arising from ti2 merger
herein provided for, including any suit or other proceeding to enforce the right of any
stockholder of the Tri-City or Omnimatic as and when determined in appraisal proceedings
pursuant to the provisions of Section 262 of the General Corporation Law of the State of
Delaware; does hereby irrevocably appoint the Secretary of State of the State of Delaware as

its agent to accept service of process in any such suit or other proceedings; and does hereby
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specify the following address without the State of Delaware to which a copy of such process
shall be mailed by the Secretary of State of the State of Delaware:

Mr. Frank G. Reeder

Vedder, Price, Kaufman & Kammholz

222 North LaSalle Street, Suite 2600
Chicago. Illinois 60601-1003

8. Service of Process on Surviving Corporation jn North Carolina. Bulkmatic, as
the Surviviag Corporation, agrees that it may be served with process in North Carolina in any
proceeding 1o: enforcement of any obligation of CST, as well as for enforcement of any
obligation of the Sveviving Corporation arising from the merger herein provided for, including
any suit or other procerding to enforce the right of any stockholder of CST as and when
determined in appraisal proceéedings pursuant to Anticle t3 of the North Carolina Business
Corporation Act; does hereby irrevocably appoint the Secretary of State of 1he State of North
Carolina as its agent to accept service cf orocess in any such suit or other proceedings; and

does hereby specify the following address without the State of North Carolina to which a copy

of such process shall be mailed by the Secretary c¢ State of the State of North Carolina:

Mr. Frank G, Reeder

Vedder, Price, Kaufman & Kammholz
222 North LaSalle Street, Suite 2600
Chicago, Illinois 60601-1003

9. Counterparts.  This Agreement of Merger may ix ‘executed in several
counterparts, each of which shall be deemed an original but ail of which siall constitute a single

agreement.

»

GERL. i Ot
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement of Merger to
be duly executed by their respective presidents as of the date first above wrinten.

LT Wiese |
Assistant Secretary

L) Wiese
Assistant Secretary
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AY Bing
Preside

L) Wiese 7~
Assistant Secret

L] Wiese
Assistant SecTetary

NORTH AMERICAN TANK CLEANING
(TOLEDO,

Assistant Secr{u:y

Assistant Seclemy

Al

LV

LT Wiess
Assistant Secretary

LN«

LT Wied
Assistant Secretary

OMNIMATIS

m“; Ir.
Ve

1 a |
Kprdeae

LJ. Wiese' T
Assistant Secretary




UNOFFICIAL CORY, 4

EXHIBIT C

The Plan and Agreement of Merger was approved, as to each of the following Illinois
corporations, by written consent of all the shareholders entitled to vote on the action in
accordance with §7.10 and §11.20 of the Business Corporation Act of 1983, as amended:

Bulkmatic Transport Company

American Recycled Resources, Inc.

Bay Bulk Transport, Inc,

Bulldog Drilling, Inc.

M:iragematic, Inc.

BJ Reat Lstate, Inc.

JB, Inc.

Mickleson Maintcunace, Inc.

North American Tank Cleaning, Inc.

North American Tank Cleattrg (Columbus, GA), Inc,
North American Tank Cleaning ([«J2do, OH}, Inc.
Precision Bulk Transport, Inc.

U. S. Bulk, Inc.

Unloading Unlimited, Inc.




