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Department of State

The State of Ohio

Sherrod Brown
Secretary of State
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AGREEMENT AND PLAN OF MERGER Amount.,.. ..
This Agreement <s wmade and entered 1into this 9th day of

December, 1986, by and between BAUMFOLDER CORPORATION, an Illinois

corporation, and BAUMFOLDER CORPORATION, an Ohio corporation.

WITNEGSSETH:

WHEREAS, the Board of Directors of Baumfolder Corporation, an Ohio
corporation (the "Surviving Corporatioen'), and ithe Board of Directors of
Baumfolder Corporation, an Illinois corporation (the "Merging Corporation"),
c¢eem it advisable for the general welfare of each corpo;a%ion and their
respective Shareholders that the Merging Corporation merge into the Surviving
Corporation pursuant to this Agreement and pursuant to the applicable laws of
the States of Illinois and Ohio; and

WHEREAS, the Surviving Corporation and the Merging Corporation
desire to adopt this Agreement as a plan of reorganization and to consummate
he merger in accordance with the provisions of Section 368(a)({1){(A) of the
Internal Revenue Code;

NOW, THEREFORE, each of the parties agree that the Merging
Corporation shall be merged with and into Baumfolder Corporation, an Ohio
torporation, as the Surviving Corporation in accordance with the applicable
laws of the States of Iliinois and Ohic; rthat the name of the Surviving
lorporation shall continue to be Baumfolder Corporation; that the Surviving
Corporation shall continue to be an Ohio corporation; and that the terms and
tonditions of the merger and the mode of carrylng it into effect shall be as

follows:

TRADEMARK
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1. State of Incorporation. The parties to this Agreement are

Baumfolder Corporation, which 1s an 1Illinois Corporation, and Baumfolder

Corporation, which is an Ohio Corporationm.

2. Agreement to Merge. The parties hereto agree that Baumfolder

Corporation, an Illincis corporation, shall merge with and into Baumfolder
Corparation, an Ohio corporation, the Surviving Corporation, 1in accordance
with the laws of the Statas of Tllinois and Ohio.

3. Name of Surviving Corporation. The name of the Surviving

Corporation shall continue to be Baumfolder Corporation. The Surviving
Corporation shall continue to be an Ohio corporation.

4. Articles of [ncorporation of Surviving Corporation. On the

effective date of the nerger, the Articles of Incorporation of Baumfolder
Corporation, an Ohio corporation, as heretofore amended, and as amended by
this Agreement, shall be the Articles of Inceorporation of the Surviving
Corporation until further amended as provided by law.

5. Bylaws of Surviving Corporation. On the effective date of the

merger, the Bylaws of Baumfolder Corporation, an Ohio corporation, as hereto-~
fore amended, shall be the Bylaws of the Surviving Corporation until the same
shall be altered, amended, repealed or until new Bylaws shall be adopted, in
accordance with the provisions thereof.

6. Purpose of Surviving Corporation. The purpose for which the

Surviving Corporation is formed and the nature of business to be transacted by
it shall be as set forth 1n the Arcticles of Incorporation of BRaumfolder
Corporation, an Ohio corporation, as heretofore amended, on the effective date
of the merger.

7. Directors and Officers of Surviving Corporation. The Board of

Directors of the Surviving Corporation shall 1initially consist of three (3)

—2-
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directors, each of whom shall hold office until the annual meeting of the
Shareholders of the Surviving Corporation to be held in 1987, and until his
successor shall have been duly elected and shall have qualified, or until his
earlier death, resignation or removal. The names of the three directors are

as follows:

David E. Gunnell
Frank E. Borgsmiller

William J. Liddell

The officers of the Surviving Corporation, each of whom shall hold
office until his successor shall have been duly elected or appointed and shall
have qualified or until his earlier death, resignation or removal, and their

respective offices are as fullows:

Name Office
David E. Gunnell President - Chief Executive

Officer - Chairman of the Board

Frank E. Borgsmiller Vice President — Operations

William J. Liddell Executive Vice President - Marketing
Michael E. Scot: Vice President - Parts and Service
Kenneth C, Whitaker Vice President ~ Finance

Rodney R. Blake, Jr. Secretary - General Counsel
Frederick C. Smith, TIX Treasurer

Barry S. Kallman Vice President - Sales

The Surviving Corporation may have such other officers as shall be

provided for in 4ts Bylaws.
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8. Capital Stock of Surviving Corporation. On the effective date of

the merger, the total shares of capital stock and the par value of the shares

of the Surviving Corporation shall be as follows:
Two Thousand (2,000) shares of non-cumulative Preferred
Stock of the par value of Five Hundred Dollars ($500.00)
each,
Two Thousand Five Hundred (2,500) shares of Class A common
shares withour par value.

The express terms of the shares of each class are as follows:

(a) The holders of the Class A common shares shall possess all voting

power for the election of directors and for all other purposes.

(b) The holders of the Preferred Shares shall be entitled to receive,
when and as declared by the Board of Directors of the corporationmn,
non-cumulative dividends at the rate of Sixty Dollars ($60.00) per
share per annum and no more, payable annually, semi-annually, or
quarterly, as the Board of Directors may from time to time
determine. Dividends on the Preferred Shares shall not be
cumulative bur shall be declared and set apart or paid for any
calendar year before such dividends for such year are declared and
paid on the Class A common shares. Fallure to declare and set apart
or pay any dividend or dividends in the full amount of Sixty Dollars
($60.00) per share on the Preferred Shares for any calendar year,
although for such vear there was a surplus available for dividends
upon the Preferred Shares, shall not prevent payment of dividends
upon the Class 4 common shares for any subsequent calendar year, if

dividends upon =the Preferred Shares in the amount of Sixty Dollars

-G
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($60.00) per share are declared and set apart or paid for such

\

subsequent calendar year.

Upon any dissolution of the corporation, whether voluntary or invol-
untary, the holders of the outstanding Preferred Share shall be
entitled to receive 1in cash the sum of Five Hundred Dollars
($500.00) per share and the dividends, if any, declared thereon and
unpaid to the date of distriburion and no more before any payment
shall be made or assets shall be distributed to the holders of Class
A common shares. The consolidation or merger of the corporation
with any other corporation or corporations or a sale of all or
substantially all of the assets of the corporation shall not be
considered a discsolution of the corporation within the meaning of

these provisions.

The Preferred Shares at any time outstanding may be redeemed by the
corporation, in whole or In part, at any time or from time to time,
at its election, by resolution of the directors upon not less trhan
thirty days prior notice to the holders of record of the Preferred
Shares to be redeemed, given as herelnafter provided, at Five
Hundred Dollars ($500.00) per share plus an amount equal to the
accrued and unpaid dividends thereon to the redemption date. If
less than all of the outstanding Preferred Shares are to be
redeemed, the redemption may be made either by lot or pro rata or by
such other equitable wmethod as the directors in their discretion may
determine. In case of partial redemption of Preferred Shares on a

pro rata basis, fractional shares may be disregarded and the nearest

-5-
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number of whole shares redeemed. Notice of such redemption, stating
the number of shares to be redeemed, the redemption date, the
redemption price, and the place of payment thereof, shall be given
to the respective holders of the Preferred Shares to be redeemed, by
mailing it, postage prepaid, to the holders at their respective
addresses as shown on the books of the corporation. The notice
shall be so mailed not less than thirty and not more than sixty days
prior to the redemptiom date. If the notice of redemption shall
have been duly given, and if on or before the redemption date
specified in the notice all funds necessary for the redemption shall
have been set aside so as to be available therefore, then notwith-
standiﬁg'thac any certificate for Preferred Shares so called for
redemption shal’® not have been surrendered for cancellation, the
shares represented thereby shall no longer be deemed outstanding,
the right to reczeive dividends thereon shall cease to accrue from
and after the date of redemption, and all rights with respect to the
Preferred Shares so called for redemption shall terminate on the
redemption date, except only the right of the holders thereof to

receive the amount payable upon redemption, but without interest.

(e) Subject to the provisions and limitations herein contained, the
directors shall have full power and authority to prescribe the
manner in which and the terms and conditions upon which Preferred

Shares shall be redeemed.

TRADEMARK
REEL: 002073 FRAME: 0940



Feb 03 00 10:02a G5 ye’ (837) 492-7304

G0051-197¢

(f) The corporation by its directors shall have the right to purchase
Preferred Shares for the purpose of or in anticipation of redemption

at a price not in excess of the redemption price thereof.

9. Conversion of Outstanding Shares on Merger. Upon the effective date

of the merger, the manner and basls of converting the Preferred Stock and
Common Stock of the Merging Corporation into the Preferred and Common Stock of
the Surviving Corporation and the wanner and basis of retiring the shares of
the Surviving Corperation now owned by the Merging Corporation shall be as
follows:

(a) Each of the 997 outstanding shares of Preferred Stock of Baumfolder
Corporation, an fllinois corporation, shall be exchanged for a share
of Preferred Stock of Baumfolder Corporation, an Ohio corporation,
the Surviving Corporation. Each holder of Preferred Stock of
Baumfolder Corporation, an Illinols corporation, shall be entitled,
upon surrender of the certificate or certificates of Preferred
Shares of Baumfolder Corporation, an Illinoils corporation, at the
office of the Surviving Corporation, properly endorsed for transfer,
to receive in exchange a certificate or certificates for the number
of shares of Preferred Stock in the Surviving Corporation equal to
the number of Preferred Shares of Stock represented by the surren-
dered certificate or cerctificates. Until so surrendered, each
outétanding certificate which, prior to the effective date of the
merger, rTepresented shares of Preferred Stock of the Merging
Corporation shall be deemed for all purposes to evidence only the
ownership of the same number of shares of Preferred Stock of the

Surviving Corporation.
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(b) Each of the 1399 outstanding shares of Class A Common Stock of
Baumfolder Corporation, an Illinois corporation, shall be exchanged
for a share of Class A Common Stock of Baumfolder Corporation, an
Ohio corporation, the Surviving Corporation. Each holder of Class A
Common Stock of Baumfolder Corporation, an Illinois corporation,
shall be entitled, upon surrender of the certificate or certificates
of Class A Common Shares of Baumfolder Corporation, an Illinois
corporation, at the office of the Surviving Corporation, properly
endorsed for transfer, to rtecelve in exchange a certificate or
certificates for the number of shares of Class A Common Stock in the
Surviving Corporation equal to the number of Class A Common Shares
of Stock represented by the surrendered certificate or certificates.
Until so surrerdered, each outstanding certificate which, prior to
the effective -date of the merger, represented shares of Class A
Common Stock of the Merging Corporation shall be deemed for all
purposes to evidence only the ownership of the same number of shares

of Class A Common Stock of the Surviving Corporation.

10. Principal Office of Surviving Corporation. The location of the

principal office of the Surviving Corporation shall be 1660 Campbell Road,
Sidney, Shelby County, Ohio 45365.

11. Statutory Agent. Rodney R. Blake, Jr., 126 WNorth Main Avenue,

Sidney, Ohio 45365, 1is hereby appointed statutory agent for the Surviving
Corporation upon whict zny process, notice or demand against the Surviving

Corporation or the Merging Corporation may be served,
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12, Effect of Merger. On the effective date of the merger, Baumfolder

Corporation, an Ohio corporatien, and Baumfolder Corporation, an Illinois
corporation, shall cease to exist separately, and Baumfolder Corporation, an
Illinols corporation, shall be merged with and into Baumfolder Corporation, an
Ohio corporation, in accordance with the provisions of this Agreement and in
accordance with the provisions of and with the effect provided im Article 11
of the Illinois Busines: Corporation Act of 1983 and Sections 1701.79,
1701.81, and 1701.82 of the Ohio Revised Code. On the effective date of the
merger the Surviving Corporation shall possess all the rights, privileges,
powers, franchises, and trust and fiduciary duties, powers, and obligatioms,
as well of a public as of a private nature, and be subject to all the restric-
tions, disabilities, and duties of each of the Constituent Corporations, and
all and singular, the rights, privileges, powers and franchises, and trust and
fiduciary rights, powers, duties, and obligatioms, of each of the Constituent
Corporations; and all property, real, personal, and mixed, and all debts due
to either of the Comstituent Corporations on whatever account, as well as all
other things In action or belonging to each of the Constituent Corporations
shall be vested in the Surviving Corporation; and all property, rights,
privileges, powers, and franchises, and all and every other interest shall be
thereafter as effectually the property of the Surviving Corporation as rhey
were of the respective Constituent Corporations; and the title to any real
estate, whether wvested by deed or otherwise, in either of the Constituent
Corporations shall not revert or be in any way impaired by reason of the
merger; provided, however, that all rights of creditors and all l1iens upon any
property of eirther of the Constituent Corporations shall be preserved unim-

paired, and all debts, liabilities, and duties of the respective Constituent
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Corporations shall thenceforth attach to the Surviving Corporation, and may be
enforced agalnst it to the same extent as if such debts, liabilities, and
duties had been incurred or contracted by the Surviving Corporation.

13. Further Instruments. From time to time, as and when requested by

the Surviving Corporation or by its successors or assigns, the Merging
Corporation will execute and deliver, or cause to be executed and delivered,
all such deeds and other instruments; and will take or cause to be taken such
further or other action as the Surviving Corporation may deem necessary or
desirable in order to vest in and confirm to the Surviving Corporatiocn title
to and possession of all its property, tights, privileges, powers, and
franchises and otherwise to carry out the intent and purposes of this

Agreement.

14. Right to Abandon Merger. The Board of Directors of each party to
this Agreement shall have the power in its discretion to aband§n the merger
provided for herein at any time prior to the effective date of the merger.

15. Consent. The Surviving Corporation agrees that it will promptly pay
to the dissenting shareholders of the Merging Corporation, if any, the amount,
if any, to which they shall be entitled under the provisions of the Illinois
Business Corporation Act of 1983 with respect to the riphts of dissenting
shareholders. The Surviving Corporation counsents to be sued and served with
process in Illinois, and irrevocably appoints the I[1llinois Secretary of State
as 1ts agent to accept service of process In any proceeding in the State of
Illinois to enforce against the Surviving Corporation any rights as set forth
in §11.35(b) (1) of the Illinois Business Corporation Act of 1983.

16. Filing. The President and Secretary of the respective parties shall
execute and deliver Articles of Merger to the Illinois Secretary of State and

a Certificate of Merger to the Ohio Secretary of State for the purpose of

-10=
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effectuating this Agreement and Plan of Merger. A true and correct copy
hereof shall be filed with the Tllinuis Secretary of State as part of the

Articles of Merger.

17. Effective Date. This Agreement shall become effective on the date

of the issuance of a Certificate of Merger by the Illinois Secretary of State.
IN WITNESS WHEREOF, the parties have signed this Agreement and Plan

of Merger on the date first above written.

BAUMFOLDER CORPORATION, an
Illinois Corporation

/7 d

David E./Gunnell, President

By:

Attest: /(M/e /b‘-—-u—;ﬁ .
Rodney R, Blfke, Jr., '
Secretary

BAUMFOLDER CORPORATION, an
Ohio Corporation

A E e i

David E. Gunnell, President

Attest:fwte-é‘—‘%,@ .

Rodney R. Bdake, Jr.,
Secretary

A/N4S

~11-
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. AL Baumfolder Corporation, an Illinoils Corporation.

The undersigned as President and Secretary of Baumfolder Corporation, an
Illinois corporation, hereby certify as follows:

Artached hereto is a true and correct executed counterparggg

Agreement and Plan of Merger ('"Plan”) made and entered into on N032335¥(

» 1986, This Plan was approved by unanimous written consent of the
Board of Directors of Baumfolder Corporation, an Iliinois corporation,
pursuant ro the authority of Sectign 8.45 of the Illinois Business
Corporation Act of 1983 on 9 , 1986, and was thereupon
submitted to and approved by unanimous written consent of the share-
holders of Baumfolder Corporation, an Illinocis corporation, pursuant to
the authority of Section 7.10 of the Illinois Business Corporation Act of
1983 on n&:ﬁser 9, 1986.

DEU W &
Dated: ¥Nevember ? 1986

0

avid E Gunnell President of
Baumfolder Corporation, an
Illinois Corporation

/(1F‘¢qa—-ﬁ5’d<- df>¢--_~,3£z3,_

Rodney R. Blake, Jr., Secretar
Baumfolder Corporatiom, an
I1linois Corporation

B. Baumfolder Corporation, an Ohio Corporation.

The undersigned as President and Secretary of Baumfolder Corporation, an Ohio
corporation, hereby certify as follows:

Attached heretc 1s a true and correct executed counterpart, of an
Agreement and Plan of Merger ('""Plan”) made and entered into on g@g&z&ggf
_ 1, 1986. This Plan was approved by unanimous written consent of the
Board of Directors of Baumfolder Corporation, an Ohlo corporation, pur-
suant 20 the authority of Section 1701.54 of the Ohio Revised Code on

_:L) 1986, and was thereupon submitted to and approved by unani-
mous written consent of the Shareholders of Baumfolder Corporation, an

Ohio corporation, purguant to the authority of Section 1701.54 of the
Ohio Revised Code on N‘}éééfér’ %, 1986.

Dated: m_i 1986 @/éﬁu/z M /

/BE5id E. Gunn€ll, President of
Baumfolder Corporation, an
Ohio Corporation

/fzﬁ‘L‘*"17§,Az- -/

Rodney R. Bla¥e, Jr., Secretary
Baumfolder Corporation, an
Ohio Corporation

C/N33
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