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BCA.25M1.30 (Rev. Jul. 1984) Flie #

Submir in Duplicate JIM EDGAR

Secrelary of State su
Remit payment in check oF Money State of NMinois Date 2 L f

Order, payable 1o “Secretary of
State™ ARTICLES OF MERGER, Flling Fen $ @G (¥
DO NOT SEND CASH! CORSOLARDNKEXOHANGE ng ree

Filing Fee is $100, but {f merger or con- Clerk Q}(A/
Solidation of more than 2 corporolions *
350 for vach additional corporation,

Pursuant to the provizions of "The Business Corporation Act of 1983", the undersigned corporation(s) hereby atopt(s)
the following Articles uf wierger, Sensolidetiarxandxchange. (Strike inapplicable words)
merge : ‘, ‘
The names of the corporziinns proposing 1o Joonntidate .and the State or Country of their in-
. SR BN
corporation, are;
Name of Corporation State or Country of incorporation

JMB Real Estate Holdings-UJ, Inc. Illinois

JMB Development of Wyeming, Iuc. Illinois

JMB Development Corporation a Illinois

o

The laws of the State or Country under which each corporation-is incornorated permit such mergerconsolidas
RioM 0K R EDDeX

\ ‘ra '_ ror

1955

surviving
The name of the AWK corporation is _ JMB Development Corporation

ACHANRK o
and It shall be governed by the laws of Illinois

et

£882.

merger
The plan of ocxsoliatiom s as follows:
eI See Exhibit A attched hereto.
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(ILL. - 781 - 2/21/85)
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PLAN AND AGREEMENT OF MERGER

PLAN AND AGREEMENT OF MERGER dated as of December , 1986
(this "Agreement"), by and among JMB DEVELOPMENT CORPORATION, an
Illinois corporation ("Parent"), and JMB REAL ESTATE HOLDINGS-II,
INC. and JMB DEVELOPMENT OF WYOMING, INC., each of which is a
wholly~owned subsidiary cof Parent and each of which is an Illi-
nois corporation (each, a "Subsidiary”™ and collectively, the

"Subasidiaries").

WITNESSETH:

WHEREAS, Parent is a corporation duly organized and validly
existing under-ike laws of the State of Illinoils, having author-
ized, issued and outstanding capital stock consisting of 1,000
shares of common stock, $1.00 par value ("Parent Stock");

WHEREAS, JMB Real Estate Holdings-II, Inc. is a corporation
duly organized and validly existing under the laws of the State
of Illinois, having authorirzed, issued and outstanding capital
stock ("Holdings Stock") cons .sting of 1,000 shares of common
stock, $1.00 par value, all outstanding shares of which are owned

by Parent;

WHEREAS, JMB Development of Wyoming, Inc. is a corporation
duly organized and validly existing upder the laws of the state
of Illinois, having authorized, issued ?ud outstanding capital
stock ("Development Stock") consisting of-1,000 shares of common
stock, $1.00 par value, all outstanding shecen of which are owned

by Parent;

WHEREAS, the respective Boards of Directors <f Parent and
each ¢f the Subsidiaries deem it advisable that tae Subsidiaries
merge with and into Parent, upon the terms and subjcct to the
conditions set forth herein and in accordance with th: Jaws of
the State of Illinois (each such merger being hereinafter je-
ferred to cocllectively as the "Merger"), and that the shaizs of
Heoldings Stock and the shares of Development Stock be cancelied
upon consummation of the Merger as set forth herein;

WHEREAS, the parties hereto intend that the Merger shall not
be deemed to constitute an assignment or transfer of interest in
any property, lease or other contract;

WHEREAS, the parties hereto intend that neither Parent nor
either Subsidiary shall withdraw (or be deemed to have withdrawn)
from any partnership or jeint venture in which it is serving as a
general or limited partner at the Effective Time (as hereinafter

£gRLTIos
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defined) and that the Surviving Corporation (as hereinafter
defined) shall continue as a general or limited partner, as the
case may be, of all partnerships and joint ventures in which
Parent or either Subsidiary is serving as a general or limited
partner immediately prior to the Effective Time; and

WHEREAS, the parties hereto intend that the Merger be
treated for tax purposes as a complete ligquidation of each
Subsidiary under Section 332 of the Internal Revenue Code of
1986, as amended, and designate this Agreement as a plan of
liguidation for each Subsidiary within the meaning of Section 332

of the Code.

NOW, TLEREFORE, the parties hereto agree as follows:

-

SECTION 1

Effec’ wf the Merger; Manner and
Bagis of Coprverting and Cancelling Shares

1.1 At the Effective “ime (as hereinafter defined), each
Subsidiary shall be merged wich and into Parent, the separate
corporate existence of each Supsidiary (except as may
be continued by operation of law) shall cease, and Parent shall
continue as the surviving corporacicn, all with the effects
provided by applicable law. Parent,”in its capacity as the
surviving corporation of the Merger, is hereinafter sometimes
referred to as the "Surviving Corporatiosp.”

1.2 At the Effective Time, each share oif Holdings Stock and
each share of Development Stock issued and ovistanding immediate-
ly prior to the Effective Time shall, by virtua &f the Merger and
without any action by either Subsidiary, Parent ¢: any other
person, be cancelled and no cash or securities or otlLer property
shall be payable in respect thereof.

1.3 At the Effective Time, each share of Parent Sicck
issued and outstanding immediately prior to the Effective Tine
shall, by virtue of the Merger and without any action by Parent,
the shareholder of Parent or any other person, be converted inte
one share of Common Stock of the Surviving Corporation,

1.4 At and after the Effective Time, the Surviving Corpora-
tion shall possess all the rights, privileges, immunities
and franchises, of both a public and private nature, and be
gubject to all the duties, of each Subsidiary; and all rights,
privileges, immunities and franchises of each Subsidiary, and all
property, real, personal and mixed, and all debts due on what-
ever account, and all other choses in action, and all and every
other interest of or belonging to each Subsidiary shall be vested
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in and be the property of the Surviving Corporation; and all
debts, liabilities and duties of each Subsidiary shall thence-
forth attach to and be the responsibility of the Surviving
Corporation and may be enforced against it in the same manner and
to the same extent as enforceable against each Subsidiary, so
that no liability that is enforceable against specific property
shall become enforceable against any other property.

1.5 The name of the Surviving Corporation shall be "JMB
Development Corporation.”

SECTICN 2
Effective Time

2.1 Upon the fulfillment or waiver of the conditions
specified in Section 5.1 hereof and provided that this Agreement
has not been terminatés’ and abandoned pursuant to Secticn 5.3
hereof, Parent and each ©f the Subsidiaries shall cause Articles
of Merger to be executea, acknowledged and filed in duplicate
with the Secretary of State of the State of Illinois as provided
in Section 11.30 of the Business Corporation Act of 1983 of the
State of Illinois, and thereafter-a copy of the Certificate of
Merger issued by the Secretary of State of the State of Illinois
to be filed for record in the offiCe of the Recorder of Deeds of
each county in Illinois in which a Subeidiary or Parent maintains
a registered office, all as provided in »nd in accordance with
Sectiona 1.10, 11.30 and 11.45 of the Bdsiness Cerporation Act of
1983 of the State of Illinois,

2.2 The Merger shall become effective &t ihe date and time
when the Secretary of State of the State of Illincis issues a
Certificate of Merger under the Business Corporatioi Act of 1983
of the State of Illinocis (the "Effective Time").

SECTION 3
Additional Agreements

3.1 The Merger shall not be deemed to constitute an assign-
ment or transfer to the Surviving Corporation of any interest in
any property, lease or other contract; it being understood that
any and all such interests shall be vested in the Surviving
Corporation without reversion or impairment by virtue of the
Merger and without any further action by any person whatsoever.

3.2 All necessary filings with the Internal Revenue Service
{and corresponding state and local tax authorities) incident to
the Merger, including, without limitation, IRS Form 966 and
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manner as may be agreed upon by them in writing; provided,
however, that no such amendment, modification or supplement shall
affect the rights of the other Subsidiary in a manner which is
materially adverse to such other Subeidiary.

5.3 This Agreement may be terminated and the Merger may be
abandoned for any reason with respect to either Subsidiary by a
resolution adopted by the Board of Directors of such Subsidiary
or Parent at any time prior to the Effective Time; provided,
however, that no such termination shall affect the validity of
this Agreement or the Merger with respect to the other Subsidi-
ary.

SECTION &
Miscellaneous

6.1 This Agrecmant may be executed in one or more counter-
parts, all of which taken together shall constitute one and the
same instrument.

6.2 The internal law, rot the law of conflicts, of the
State of Illinois will govern all guestions concerning the
construction, validity and inte:pretation of this Agreement.

6.3 This Agreement is not intended to confer upon any
person (other than the parties hereto and their respective
successors and assigns) any rights or ‘rémedies hereunder or by
reason hereof.
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information reguired to be supplied pursuant to Treas. Reg.
§1.332-6, will be made.

3.3 Neither Parent nor either Subsidiary shall withdraw (or
shall be deemed to have withdrawn) from any partnership or joint
venture in which it serves as a general or limited partner at the
Effective Time by virtue of the Merger and the Surviving
Corporation shall continue as a general or limited partner, as
the case may be, of all partnerships and joint ventures in which
Parent or either Subsidiary servesg as a general or limited
partner smmediately prior to the Effective Time.

SECTION 4

Czrtificate of Incorporation and
vy-Laws; Board of Directors

4.1 The Certificate of Incorporation of Parent as in effect
at the Effective Time shal. govern the Surviving Corporation,
until it shall be amendea ar provided by law.

4.2 The By-Laws of Parent as in effect at the Effective
Time, subject to alteration, ameriament or repeal from time to
time by the Board of Directors or. the shareholder of the Surviv-
ing Corporation, shall govern the Surviving Corporation.

4.3 'The members of the Board of Dilectors and the officers
of Parent holding office immediately pricr to the Effective Time
shall be the members of the Board of Directors and the officers
(holding the same positions as they held with Parent immediately
prior to the Effective Time) of the Surviving(Coxporation and
shall hold such offices until the expiration eof tieir current
terms, or their prior resignation, remecval or death.

SECTION 5
Conditions, Amendment and Termination

5.1 The respective obligations of each Subsidiary and
Parent to consummate the Merger under this Agreement are, at the
option of such Subsidiary or Parent, subject to the condition
that any third party consents which are required in order to
avoid a breach, violation, conflict or default under any agree-

ment, contract, statute, rule or regulation shall have been
obtained.

5.2 Either Subsidiary and Parent, by mutual consent of
their respective Boards of Directors, may amend, modify or
supplement this Agreement with respect to such Subsidiary in such

£8RATIS
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IN WITNESS WHEREOF, the parties hereto have caused this
Agreement to be signed by their respective officers thereunto
duly authorized and their respective corporate seals affixed, all
as of the day and year first written above.

JMB DEVELOPMENT CORPORATION

By Z]———f“"‘*—’

Its Vice President

Attest ‘\
Yol ey
éé}porate é%ll

\
.

JMB REAL ESTATE HOLDINGS-II, INC.

Sy ///(fv -

Its./ Vice President

Attes,iga,lﬂ, et
[edpposed sher

JMB DEVELOPMENT O WYOMING, INC.

By //17 —

ITts Vice President

Attest:

XQH”L&&W
is}rporatéwgeal
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) (C‘omp!ete this item reportg) merge r If bL CO}Q sub Xy provfsfons)

a. The number of putstanding shares of each class ot each merging subsidiary corporatlon and the number
of such shares of each class owned immediately pricr 1o the adoption of the plan of merger by the parent

corparation, are;

Total Number of Sheres

Number of Shares of Each Class

Qulistanding Owned Immediately Priof 1o
Name of Corporation of Each Class Merger by the Parent Corporation
JMB Real Estate Holdings- 1,000 1,000 °
II [ Inc . ’ '
JMB Development of 1,000 1.000

Wyoming, Inc.

b. The date-utinalling a copy of the plan of merger and notice of the right to dissent 1o the shareholders

of each riergig subsidiary corporation was

19

Was wrilten conzen: for the merger or written waiver of the 30 day period by the holders of all the outstand-
ing shares of all subsidiary corporations received?

(If the answer is "No'! tlie ifuniicate copies of the Articles of Merger may not be delivered to the Secretary

of State until after 30 days roflowing the maifing of @ copy of the plan of merger and of the notice of the

D Yes

right to dissent to the sharsholders of each merging subsidiary corporation.)

The undersigned corporalion has cauter these articles 10 be signed by its duly authorized officers, each of

whom affirm, under penalties of perjury, thal ths *facts slaled herein are true.

Dated _December [[ | 1o _86

attested by

{Type or Print Name and Tille)
Daved. i
attested by

{Signature of Secretary or Ansistant Secreiary)

{T¥pe or Pring Nome and Tlir)
Dated, . ;)

< "l,-_’,t.','...'l

V..A Q‘* a "ﬁ}‘?. .

atiesté;dfpyx % 5

(Signature of Secreiery or Axyistarn! Secretary)

{Type or Print Neme and Tiile)

(ILL. - 781)

JMB Development Corporation

0,

(Exmct Nome of Corponation)

K L e S

(Si[ua;—un- of President or Vice President)

{Tepe or Prini Name and Title)

by

fizx ot Mame of Corporation)

fSignoture of Pm;: o™ Ve President)

Type or Prini Nome gna Tnles

by

{Exoct Nome of Corporaiion)

{Signature af President or Viee President)

{Type or Print Name and Title)

0 No

£88LII9s
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