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~ THIS-$3ED is made this 3lsk day of December, 19_86,%
between  JOAWNA WESTERN MILLS COMPANY, a Delaware corporation®
("Grantor"), 214l South Jefferson Street, Chicago, Cook County,S

‘Illinois 60616, 4nd.JOANNA WESTERN INDUSTRIAL PRODUCTS, INC., alg
Delaware corpordtion  ("Grantee"), 2141 South Jefferson Street, & %
Chicago, Cook County, illinols 60616. b
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 WITNESSETH, that ‘the Grantor, for and in consideration ofqi s
the sum of Ten and No/l04 Dollars ($10,00) and other good andf
valuable consideration, the receipt and sufficiency of which ares s
hereby acknowledged, has renised, released, sold, conveyed andﬁwg
guit,

claimed,.and by these present:s does hereby remise, release,ﬁé%\
- sell, convey and gquitclaim unto the Grantee and its successors
‘and assigns, forever, all the right, title, interest, claim and
demand which. the .Grantor has in.and to the real property,
together with any and all improvements thereon, situated, lying
and being. in the County of Cook, State-of Tllinois, more particu-
larly. described in Exhibit A attached liereto and made a part

_heredf.
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. TO HAVE AND TO HOLD the same, together witir2ll and singular
the appurtenances and privileges thereunto belonging or in any

way thereunto appertaining, and all the estate, right, title,
interest and claim whatscever of the Grantor, either din law or
equity, to the only proper use, benefit and behoof of ke Grantee
and its successors and assigns forever.

-

Exempt under provislons of Paragraph“(i“mm.

Coolt County

THIS 1S A CONVENIENCE DEED ONLY, TO REPLECT THE MERGER OF GRANTOR
- INTO GRANTEE PURSUANT: TO THE AGREEMENT OF MERGER ATTACHED HERETO
AS EXHIBIT B AND MADE A PART HEREOF.
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_ IN WITNESS WEEREOF, the Grantor has caused this deed to be
executed on the date set forth above.

JOANNA WESTERN MILLS COMPANY,
a Delaware corporation

v A AL Tt

TltlE Aass,clan? Frensurer

. ATTEST:

STATE OF apes )
. ) sS.

COUNTY OF

The fore§01hg instrument was acknowledged before me this
$/¢F day of December, 1986 \byM#_ Mitom /itenZomen ¢ the

M,{‘ Z’Mo‘wﬁﬂr and Fu7 Fan loign, ‘2 P the
A - Secretairy .of Joannas Western Mills
Company, a DelawaresCorporation, on %ehalf of said corporation.

Witness my hand and official seal.

ﬁ?iléékfz&k 424¥h4“hv

Notary Public
Bddress:¢ps ) M. éff‘—//.&"’

Mj"commi's‘si'on exPi-res;S7?a’ 34 ; R
- | 0&4 ey 0629
| ‘ J
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EXHIBIT A

Property situated in Cook County, Illinois, described as follows:

PARCEL 1:

ALL THAT PART LYING WEST OF CANAL STREET EXTENDED OF LOT 3 AND 4 OF
BLOCK .35 IN THE, CANAL TRUSTEES' SUBDIVISION OF THE WEST 1/2 AND THAT
PART OF THE SOUTH EAST 1/4 LYING WEST OF THE SOUTH BRANCH OF THE
CHICAGO. RIVER 'ALL :IN SECTIDN 21, TOWNSHIP 39 NORTH, RANGE 14, EAST OF
TEE 'THIRD PRINCIPAL MERIDIAN;

PARCEL 2:

LT 5 IN BLOCK 35 IN THE CANAL TRUSTEES SUBDIVISION OF THE WEST 1/2 OF
SECTION 21, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL
MERIDIAN, AND SO MUCH OF THE SOUTH EAST 1/4 AS LIES WEST OF THE SOUTH
BRANCH- Or, THE CHICAGO RIVER (EXCEPT THE FOLLOWING, TO WIT: THAT STRIP
OR PART-UT LOT 5, AFORESAID, LYING SOUTH EASTERLY OF A& LINE DRAWN FROM
AND BEGINNINZ AT A POINT IN THE SOUTHWESTERLY LINE OF SAID LOT 5,
194.95 FEET FOUTH EASTERLY OF AND DISTANT FROM THE NORTH WEST CORNER OF
SAID LOT 5, WMRAGURED ALONG SAID SOUTH WESTERLY LINE, RUNNING THENCE
NORTH EASTERLY TC-A4 POINT ON THE NORTH EASTERLY LINE OF SAID LOT 5,
169.38 FEET SOUTH L/ASTERLY OF AND DISTANT FROM THE NORTH EAST CORNER OF
SAID LOT 5, MEASURED ALONG SAID NORTH EASTERLY LINE);

PARCEL 3:

ORIGINAL LOTS 6 AND 7 AND TF NORTHERLY ONE FOOT OF ORIGIKAL LOT 8
(EXCEPT THAT PART CONVEYED %0 THE SANITARY DISTRICT OF CHICAGO BY DEED
RECORDED JULY 10, 1902 AS DOCUMLINT 3268497) AND ORIGINAL LOT 8 (EXCEPT
THE NORTH 1 FOOT THEREOF CONVEYED BY THOMAS STINSON AND WIFE TO
BENJAMIN W. THOMAS BY DEED DATED JUNE 27, 1853 AND RECORDED JANUARY %,
1854 IN BOOK 72, PAGE 205, ALSO EXCRPT THAT PORTION THEREQF CONVEYED TO
SANITARY DISTRICT OF CHICAGO BY DEEL-DATED MAY 27, 1902 AND RECORDED
JUNE- 12, 1902 AS DOCUMENT 32580601 IN BCUY. 790, PAGE 168) ALL OF THE
LOTS AFORESAID BEING IN BLOCK 35 IN THE CANAL TRUSTEES SUBDIVISION OF
THE WEST -1/2 AND ‘THAT PART OF THE SOUTH ZAST . 1/4 LYING WEST OF THE
S0UTH BRANCH OF THE CHICAGO RIVER OF SECTIO} 21 TOWNSHIP 39 NORTH,
RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN

PARCEL 4:

LOTS 24 TG 31 IN O. M. DORMAN'S SUBDIVISIGN OF THAT PART SOUTH OF THE
NDRTHERh 3 ACRES OF LOT 2 IN BLOCK 37 IN CANAL TRUSTECL' SUBDIVISION OF
THE WEST 1/2 AND- SD MUCH OF THE SOUTH EAST 1/4 AS LIES W.ST OF THE
SOUTH. BRANCH OF THE CHICAGO RIVER OF SECTION 21, TOWNSHIF-Z3 NORTH,
RANGE ‘14, EAST OF THE THIRD PRINCIPAL MERIDIAN;

PARCEL 5:

LOT 3 IN BLOCK 37 IN CANAL TRUSTEES SUBDIVISION OF THE WEST 1/2 AND S0
MUCH OF THE SOUTH EAST 1/4 AS LIES WEST OF THE S0UTH BRANCH OF THE
CHICAGO RIVER IN SECTION 21, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE

THIRD PRINCIPAL MERIDIAN;

PARCEL 6:

LoT 13. [EXCEPT THE NORTH 16 FEET AND EXCEPT THE EAST 11 FEET THEREOF),
LOT 16 (EXCEPT THE EAST 11 FEET THEREQF), LOTS 19 TG 22, 25 TO 28, 31
TO 34, 37 TO 40, 43 TO 46, 49 TO 52, 55 TO 5B, AND 61 TO 64

AND

ALL OF THE NORTH SOUTH 14 FEET VACATED ALLEY LYING WEST OF AND
ADJOINING LOTS 20, 21, 26, 27, 32, 33, 38, 39, 44, 45, 50, 51, 56, 57,
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62 AND 63 AND EAST OF AND ADJOINING LOTS 19, 22, 25, 28, 31, 34, 37,
40, 43, 46, 49, 52, 55, 58, 61 AND 64

ALSO

LOT 53, LOT 59 (EXCEPT NORTH 20 FEET) LOT 60 AND LOT 65 ALL IN
STINSON'S, SUBDIVISION OF LOT 1 IN BLOCK 38 IN THE CANAL TRUSTEE'S
SUBDIVISION OF THE WEST 1/2 AND SO MUCH OF THE SOUTH EAST 1/4 AS LIES
WEST OF THE SOUTH BRANCH OF THE CHICAGO RIVER OF SECTION 21, TOWNSHIP
39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN;

PARCEL 7:

THAT PART OF LOT 3 LYING SOUTH OF WEST 21S8T STREET IN BLOCK 38 IN CANAL
TRUSTEES SUBDIVISION OF THE WEST 1/2 AND S50 MUCH OF THE SOLTH EAST
QUARTER: AS LIES WEST OF THE SOUTH BRANCH OF THE CHICAGO RIVER OF
SECTIDN 21, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL
MFX1DIAN, (EXCEPT THOSE PARTS DESCRIBED AS FOLLOWS

(A) SOUTH 14 FEET THEREOF TAKEN FOR WEST 22ND STREET AND;
(B)/BRCINNING AT THE SOUTH EAST CORNER OF WEST 21ST STREET AND SOUTH
UNION _AVENUE; THENCE EAST ALONG THE SCUTH LINE OF WEST 218T STREET A
DISTANGE JOF 54 FEET; THENCE SOUTH WESTERLY ALONG & STRAIGHT LINE TO A
POINT IN UHI EAST OF SOUTH UNION AVENUE 157 FEET SOUTH OF THE SOUTH
LINE. OF WESZ .21ST.STREET; THENCE NORTH ALONG THE EAST LINE OF SOUTH
URION AVENUE(T) THE POINT OF BEGINNING;

PARCEL 8:

THAT PART OF LOT 3 IN-5I0CK 38 IN SAID CANAL TRUSTEES SUBDIVISION LYING
NORTH OF THE WEST 21fT STREET AND EAST OF RUBLE STREET;

PARCEL §:

THAT PART OF SAID LOT 3 LYIW; NORTH OF WEST 21ST STREET, WEST OF RUBLE
STREET AND EAST OF THE NORTH AY0 SOUTH ALLEY BETWEEN UNION STREET AND
RUBLE STREET (EXCEPT THAT PART THEREOF DESCRIBED AS FOLLOWS

COM“ENCING AT THE SOUTH WEST CORNER OF SAID TRACT AND RUhhth THENCE
NORTH: ALONG. THE ' EAST LINE OF SAID ALLEY 90 FEET AND 9 5/8 INCHES TO THE
NORTH' LINE OF SAID TRACT; THENCE EAST AJONG THE NORTH LINE OF SAID
TRACT 32 FEET 7/8 INCHES; THENCE SOUTH/TU A POINT IN THE SOUTH LINE OF
SAID TRACT 32 FEET AND 5/8 INCHES EAST OF THE SOUTH WEST CORNER OF SAID
TRACT AND THENCE WEST TO THE POINT OF BEGINNTNG);

PARCEL 10:
LOTS 43, 44 AND 45 IN THE SUBDIVISION OF LOT 2 IN'BTLOCK 38 IN THE CANAL
TRLSTEES SUBDIVISION OF THE WEST HALF AND SO MUCH 0" THE SOUTH EAST 1/4

AS LIES WEST OF 'THE SOUTH BRANCH OF THE CHICAGO RIVER OF SECTION 21,
TOWNSHIP 39 ‘NORTH, RANGE 14, EAST OF THE THIRD PRINCIFAL MFRIDIAN;

PARCEL 11:

92SE604L8

-LOTS 1, 2, 3, 4, 9, 10, 11 AND 12 (EXCEPT THE WEST 8 FEET THEREOr TAKEN
FOR ALLEY) IN JOHN B. GEST'S SUBDIVISION OF THAT PART NORTH OF 21ST
STREET OF LOT 4 1IN BLOCK 38 IN CANAL TRUSTEES SUBDIVISION OF THE WEST
HALF OF. SECTION 21, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD
PRINCIPAL ‘MERIDIAN, AND SO MUCH OF THE SOUTH EAST 1/4 AS LIES WEST OF
THE  SOUTH BRANCH OF THE CHICAGO RIVER;

ALSO

LOTS 1, 2, 3, 4, IN SUBDIVISION OF LOTS 5 TO 8, INCLUSIVE, IN JOHN B.

GEST'S SUBDIVISIO& OF THAT PART NORTH OF 21ST STREET LOT & IN BLOCK 38
CANAL. TRUSTEES SUBDIVISION OF THE WEST 1/2 OF SECTION 21, TOWNSHIP 39

NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, AN“ S0 MUCH OF

THE SQUTH EAST QUARTER AS LIES WEST OF THE SOUTH BRANGH OF THE CHICAGO
RIVER;
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EXHIBIT A (continued)

PARCEL 12:

THAT PART OF LOT 4 IN BLOCK 38 IN THE CANAL TRUSTEES SUBDIVISION OF THE
WEST 1/2 AND SO MUCH OF THE SOUTH EAST QUARTER AS LIES WEST OF THE
SDUTH BRANCH OF THE CHICAGO RIVER IN SECTION 21, TOWNSHIP 39 NORTH,
RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS
COMMENCING ON A POINT ON THE EAST LINE OF SAID LOT 4 ON THE SOUTH LINE
OF 21ST STREET AND RUNNING THENCE SOUTH OF THE WEST LINE OF JEFFERSON
STREET 140 FEET; THENCE WEST PARALLEL WITH THE SOUTH LINE OF 218T
STREET 234 FEET AND. 1 7/8 INCHES; THENCE NORTH PARALLEL WITH THE WEST
LINE OF - JEFFERSOW STREET 140 FEET TO THE SOUTH LINE OF 21ST" STREET;
THENCE EAST TO THE 'POINT OF BEGINNING;

PARCFT, 13:

THAT BART OF LOT & IN BLOCK 38 IN THE CANAL TRUSTEES' SUBDIVISION OF
THE WEST . 1/2 AND:SO MUCKH OF THE SOUTH EAST QUARTER AS LIES WEST OF THE
SOUTH. BRANTL. 'OF THE CHICAGC RIVER, OF SECTION 21, TOWNSHIP 39 NORTH,
RANGE 14, E4ST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS:
CONﬂENCIhG A" /4 POINT ON THE EAST LINE OF SAID LOT & (BEING THE WEST
LINE OF VACATLU SOUTH JEFFERSON STREET) 366.84 FEET NORTH LINE OF WEST
228D STREET; THENCY WEST PARALLEL WITH THE NORTH LINE OF SAID 22ND
STREET, - A DISTANULZ UF 234.03 FEET FOR A POINT OF BEGINNING; THENCE
CONTINUING ‘WEST . PARALZrY, WITH THE NORTH LINE OF SAID WEST 22ND STREET A
DISTANCE DF:129.71 FLET TO A POINT OF THE WEST LINE OF SAID LOT 4;
THENCE NORTH ALONG THE WEST LINE OF SAID LOT 4, A DISTANCE DF 129.78
FEET TO A POINT ON THE SU%id LINE OF VACATED WEST 21ST. STREET; THENCE
EAST ALONG THE SOUTH LINE-ZF SAID VACATED WEST 218T STREET, A DISTANCE
OF 129.70 FEET TO A POINT 234.1é FEET WEST OF THE WEST LINE OF SAID
VACATED SOUTH JEFFERSON: STREET, THENCE SOUTH A DISTANCE OF 129.43 FEET
TO THE POINT OF BEGIKNING;

PARCEL 14:

THAT ALL THAT PART OF S. JEFFERSON STRETT LYING WEST OF AND ADJOINING
THE WEST LINE OF LOT 3 IN BLOCK 37 AND LUING EAST OF AND ADJOINING THE
EAST LINE OF LOT 4 IN BLOCK 38 IN CANAL TRUSIZES' SUBDIVISION OF THE
WEST HALF OF SECTION 21, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD
PRINCIPAL MERIDIAN, AND SO MUCH OF THE SOUTH FAST 1/4 AS LIES WEST OF
THE SOUTH BRANCH.OF CHICAGO RIVER; LYING EAST UF/AND ADJOINING THE EAST
LINE OF LOT 1 TO 4 BOTH INCLUSIVE, AND THE EAST LIN:Z OF SAID LOT 4
PRODUCED SOUTH 60 FEET, IN JOHN B. GEST'S SUBDIVISION OF THAT PART
NORTH OF 21ST STREET OF LOT 4 IN BLOCK 38 DF CANAL TRUUTEES'
SUBDIVISION AFOREMENTIONED, LYING EAST OF AND ADJOINING TiiE EAST LINE
OF LOTS 27, 32, 33, 38, 39, 44, 45, 50, 51, 56, 57, 62,63 1IN
SUBDIVISION. OF LOT 1 IN BLOCK 38 OF CANAL TRUSTEES SUBDIVIS1ON
AFOREMENTIONED, LYING WEST OF AND ADJOINING THE WEST LINE O LOTS 24 TO
31, BOTH INCLUSIVE, AND THE WEST LINE OF SAID LOT 31 PRODUCEL SOUTH
22.52 FEET AND LYING SOUTH OF AND ADJOINING THE NORTH LINE OF 341D LOT
24 PRODUCED WEST 66 FEET IN O. W. DORMAN'S SUBDIVISION OF PART CF BLOCK
37 OF CANAL TRUSTEES' SUBDIVISION AFOREMENTIONED AND LYING NORTHERLY OF
AND ADJOINING. A LINE DRAWN FROM THE SOUTHERLY CORNR OF LOT 3 IN BLOCK
37 TO ITS .INTERSECTION WITH THE EAST LINE OF LOT 4 IN BLOCK 38 AND A
LINE 14 FEET hORTH OF AND PARALLEL WITH THE SOUTH LINE OF SAID LOT, IN
CANAL TRUSTEES' SUBDIVISION AFOREMENTIONED;

ALL THAT PART OF WEST 21ST STREET OPENED BY CONDEMNATION PROCEEDINGS
ORDINANCE PASSED BY THE CITY COUNCIL OCTOBER 27, 1879, ORDER OF
POSSESSION MAY 21, 1886, SUPERIOR COURT GENERAL NO. 84295, BEING ALL
THAT PART OF AND WEST 21ST STREET RUNNING THROUGH LOT 3 AND 4 IN BLOCK
38 OF CANAL TRUSTEES' SUBDIVISION AFOREMENTIONED, LYING EAST OF THE
SOUTHERLY EXTENSION OF THE EAST LINE OF SOUTH RUBLE STREET AS OPENED BY
CONDEMNATION PROCEEDINGS, ORDINANCE PASSED BY THE CITY COUNCIL DECEMBER
6, 1880, ORDER OF POSSESSION APRIL 26, 1886 SUPERIOR COURT GENERAL NO.
77505;

ALL THAT PART OF SOUTH DESPLAINES STREET LYING EAST OF AND ADJOINING

925L60L8
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EXHIBIT A (continued)

THE EAST LINE OF LOTS 59, 60 AND 65 LYING WEST OF AND ADJOINING THE
WEST LINE OF LOTS 58, 61 AND 64 AND LYING SOUTH OF AND ADJOINING THE
COURT LINE OF THE NORTH 20 FEET OF SAID LOT 59 PRODUCED EAST 50 FEET IN
SUBDIVISION OF LOT 1.IN BLOCK 38 OF CANAL TRUSTEES' SUBDIVISION
AFOREMENTIONED TOGETHER WITH ALL THAT PART OF SAID SOUTH DES PLAINES
STREET OPENED BY CONDEMNATION PROCEEDINGS, ORDINANCE PASSED BY THE CITY
COUNCIL MARCH 9, 1885, ORDER OF POSSESSION JULY 3, 1888, SUPERIOR COURT
GENERAL NO. 97099, BEING ALL THAT PART OF SAID S. DEZSPLAINES STREET
LYING EAST OF AND ADJOINING THE EAST LINE OF LOT 9 IN JOHN B. GEST'S
SUBDIVISION AFOREMENTIONED AND LYING WEST OF AND ADJOINING THE WEST
LINE OF LOT 1 TO 4, BOTH INCLUSIVE, IN SUBDIVISION OF LOTS 5 TO 8,
INCLUSIVE, IN JOHN B. GEST'S SUBDIVISION AFOREMENTIONED

AND

ALL THAT PART OF W. 29TH PLACE LYING NORTH OF AND ADJOINING THE NORTH
LYNE OF LOT 3 IN BLOCK 37 ON CANAL TRUSTEES' SUBDIVISION AFOREMENTIONED
LYING SOUTH OF AND ADJOINING THE SOUTH LINE OF LOT 31 AND LYING WEST OF
AND/APJOINING THE EAST-LINE OF SAID LOT 31 PRODUCED SOUTH 22.52 FEET IN
O. M. TORMAN'S SUBDIVISION AFOREMENTIONED;

ALSO

ALL OF ‘IFé NORTH-SOUTH 8 FOOT PUBLIC ALLEY OPENED BY CONDEMNATION
PROCEEDINGS ‘ORDINANCE PASSED BY THE CITY COUNCIL MARCH 1, 1909 ORDER OF
POSSESSION JANUARY 27, 1913 CIRCUIT COURT GENERAL NO. 29063; BEING THE
WEST & FEET: OF LOT 12 OF JOHN B. GEST'S SUBDIVISION AFOREMENTIONED;

ALL THAT PART OF ‘THE NORTH-SOUTH 16 FOOT PUBLIC ALLEY LYING EAST OF AND
ADJOINING THE EAST LINE OF LOTS 43, 44, AND 45 IN SUBDIVISION OF LOT 2
IN BLOCK 38 OF CANAL TRUSTEE'S SUBDIVISION AFOREMENTIONED, LYING WEST
OF AND ADJOINING THE WEST LINE OF LOTS 59, 60, AND 65 AND LYING SOUTH
OF AND ADJOINING THE SOUTIl LINE OF THE NORTH 20 FEET OF SAID LOT 59
PRODUCED . WEST 16 FEET IN-SURDIVISION OF LOT 1 IN BLOCK 38 OF CANAL
TRUSTEES® SUBDIVISION AFOREWLNTIONED

AND

ALL THAT PART OF THE EAST-WEST /16 \FOOT PUBLIC ALLEY DEDICATED AND
RECORDED. IN THE OFFICE OF THE RECORDER OF DEEDS OF COOK COUNTY,
ILLINDIS AUGUST 17, 1954, AS DOCUMENT 15990636, BEING ALL THAT PART OF
THE SOUTH 16 FEET OF LOT 16 LYING WLST OF A LINE 11 FEET WEST OF AND
PARALLEL WITH THE EAST LINE OF SAID wCT. IN SUBDIVISION OF LOT 1 IN
BLOCK 38 OF CANAL TRUSTEES' SUBDIVISION AFOREMENTIOED,

AND

PARTS OF PUBLIC STREET HEREIN VACATED BEING TURTHER DESCRIBED AS ALL
THAT PART OF §. JEFFERSON STREET LYING BETWEEN [IE SOUTH LINE OF W.
CULLERTON STREET EXTENDED WEST, AND A LINE DRAWN-TROM THE INTERSECTION
OF THE WESTERLY LINE OF S. LUMBER STREET AND TH: LAST LINE OF S.
JEFFERSON STREET TO THE INTERSECTION OF THE WEST LIME OF 5. JEFFERSON
STREET AS DOCUMENT THE NORTH INE OF W. CERMAK ROAD;

ALL THAT PART OF W. 21ST STREET LYING BETWEEN S. JEFFE2GON STREET AND
THE EAST LINE OF 5. RUBLE STREET EXTENDED SOUTH;

ALL THAT PART OF S. DESPLAINES STREET LYING BETWEEN W. 2.ST STREET AND
A LINE 160.79 FEET, MORE OR LESS, NORTH OF AND PARALLEL THER:ZTS.

AND

ALL THAT PART OF W. 20TH PLACE LYING BETWEEN 5. JEFFERSON STRECT AND
THE WEST LINE OF THE FIRST NORTH-SOUTH PUBLIC ALLEY EAST THEREOF
EXTENDED SOUTH -

“AND SAID PUBLIC ALLEY AND PARTS OF PUBLIC ALLEYS HEREIN VACATED BEING
FURTHER. DESCRIBED AS ALL OF THE NORTH-SOUTH 8 FOOT PUBLIC ALLEY
TOGETHER WITH ALL THAT PART OF THE NORTH-SOUTH 16 FOOT PUBLIC ALLEY
LYING BETWEEN W. 21ST STREET AND A LINE 160.79 FEET, MORE OR LESS NORTH
OF AND PARALLEL THERETO, IN THE BLOCK BOUNDED BY W. 21ST STREET, S.
CANALPORT AVENUE, S. DESPLAINES STREET AND S. RUBLE STREET

AND

THE WEST 86.5 FEET MORE OR LESS, OF THE EAST-WEST PUBLIC ALLEY RUNNING
EAST FROM .S. DESPLAINES STREET IN THE BLOCK BOUNDED BY W. 21ST STREET,
S. CANALPORT AVENUE, S. DESPLAINES STREET AND S. JEFFERSON STREET, ALL
IN COOK- COUNTY, “ILLINGIS. -
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CERTIFICATE OF OWNERSHIP AND MERGER
o MERGING
JOANNA~WESTERN MILLS COMPANY
INTO
JOANNA HOLDINGS, INC.

(Pursuant to Section 253 of the General
Corporation Law of Delaware)

JOENNA HOLDIN3S, INC., a Delaware corporation (the
“Corporatlon“), dsés hereby certify:

FIRST. That the/Corporation is incorporated pursuant to the
General Corporation Law of the State of Delaware.

SECOND: That the Corpurakion owns all of the outstandlng
shares. of each class of the capital stock of JOANNA-WESTERN MILLS
COMPANY ("Joanna”), a Delaware c¢orporation,

THIRD: That the Corporation, by the following resclutions
of its Boarc of Directors, duly adopted on the 29th day of
December, 1986, determlned to merge intr itself Joanna on the
conditions set forth in such resoclutions’

. RESOLVED, that the Corporation mez3e into itself (the
"Merger") Joanna Western Mills Company ('Juanna") by
properly executing and filing with the Secrprfary of State of
the State of Delr-are a certificate of ownership and merger;

and be it furthe:

RESOLVED, that the lorporation will assume any and all
liabilities and obligations of Joanna; and be it furiher

RESOLVED. that the President and Secretary of the
Corporation be, and they hereby are authorized and directed
to make, execute and acknowledge a certificate of ownership
and merger setting forth a copy of the resoclutions to merge
Joanna into this Corporation, to assume Joanna's liabilities
and obligations as of the date of adoption thereof and to
file the same and such other documents in accordance with
the laws of the State of Delaware; and be it further

RESOLVED, that the proper officers of the Corporation
be, and they hereby are, authorized and directed to take any
and all other actions necessary and proper to effect the
transactions contemplated by the Merger under the laws of
the State of Delaware,

925E60LS8
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IN WITNESS WHEREOF, said Joanna Holdings, Inc. has caused

“this. certzflcate to be signed by its Vice President and its
Secretary this 29th day of December, 1986.

JOANNA HOLDINGS, INC.

o (TS

VIE! sident

';'AfTﬁéT:

BY._ &576? fézﬂ«Z$£~gAL§)$—'

"-Secretary

®
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12/19/86/J0R-CERBC/MEW/1ck
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AGREEMENT OF MERGER
BETWEEN
JOANNA HOLDINGS, INC.
AND
JOANNA WESTERN MILLS COMPANY

Agreement of Merger, dated as of December 29, 1986, by and
between Joanna Western Mills Company, a Delaware corporation
("Joanna") and Joanna Holdings, Inc., a Delaware corporation
(hereiratter referred to as "Holdings" or the ("Surviving
Corporaticn"). (Holdings and Joanna sometimes are referred to
jointly as Lhe "Constituent Corporations.")

. Holdings is a corporation duly organized and existing under
the laws of the Svate of Delaware and has authorized capital
stock consisting =i 1,000 shares of common stock, no par value
per share, of which'454,9 shares are issued and outstanding and
owned of record by Joanna Western Consumer Products, Inc., a
Delaware corporation ("Consumer") and 535.1 shares are issued and
outstanding and owned of secord by Joanna Western Industrial
Products, Inc., a Delaware corporation ("Industrial").

Joanna is a corporation duly organized and existing under
the laws of the State of Delaware 2nd has authorized capital
stock consisting of 1,000 shares of common stock, no par value
per share, of which 85.7 shares are icsued and outstanding and
owned of record by Holdings,

- The respective Boards of Directors of the Constituent
Corporations deem it desirable and in the besr interests of each
corporation and its stoctholders that Joanna bc merged with and
- into Holdings, which sh:.l be the surviving corporation, on the
terms set forth hereina: ~r and have directed that this Agreement
be submitted to the sto: iolders of the Constituent Czrporations
for approval.

~ In consideration of the foregoing premises and of tli~ mutual
agreements hereinafter contained, the parties hereto agree as
follows::

ARTICLE I

1,01 On the Effective Date (as hereinafter defined), Joanna
shall be merged into Holdings, the separate existence of Joanna
shall cease an. Holdings shall be the surviving corporation
pursuant to the laws of the State of Delaware on the terms and
conditions herein described. The name of the Surviving
Corporation shall be Joanna Western Mills Company with its
principal offices at 2141 South Jefferson Street, Chicago,
Illinois 60616,

32Z5E604L8
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- 1.02 The merger shall become effective at 2:C0 p.m. on
Wednesday, December 31, 1986 (the "Effective Date") by which time
and date all of the following events shall have occurred:

A. the adoption of this Agreement of Merger by the
requisite votes of the respective stockholders of Joanna and
Holdings pursuant to the General Corporation Law of the
State of Delaware; and

B. the execution and filing with the Secretary of
State of the State of Delaware of the Articles of Merger and
the reccrding thereof with the Recorder of New Castle _
County, (Dulaware, as reguired by Section 251 of the General
Corporation Taw of the State of Delaware.

1.03 Any provition of this Agreement of Merger may be
amended -at any. time pefore or after the approval of the
stockholders of Joanna ani Holdings, by written agreement by
Joanna and Holdings, authorized by their respective Boards of
Directors, provided, howeve:, that after the effective date of
the approval by the Holdings stockholders of this Agreement of
Merger, no amendment shall be mpde which reduces the amount or
changes the form of consideration to be delivered to the Boldings
stockholders as contemplated by this Agreement of Merger.

_1.04 This Agreement of Merger ray. be terminated by the
Board of Directors of either of the Coustituent Corporations at
any time before the filina of this Agreement of Merger with the
Secretary of State of the State of Delaware netwithstanding
approval of this Agreement of Merger by the stockholders of
either or both of the Constituent Corporations.

) 1.05 In the event of the failure of any condition precedent
hereunder or the termination of this Agreement of Merger, this
Agreement of Merger shall be void and have no effect, 203 there
shall be no liability on the part of any of the parties or any
director, officer or stock® .der thereof.

ARTICLE 11

2,01 The Certificate of Incorporation of Boldings is hereby
amended by deleting "Joanna Holdings, Inc." and substituting in
lieu thereof "Joanna Western Mills Company” in the title and in
the first sentence of Article I of the Certificate, and shall be
and constitute. the Certificate of Incorporation of the Surviving
Corperation until further amended, altered or repealed as
provided therein.or by law. A copy of said Certificate of
Incorporation may be ce::ified as a separate document as the
Certificate of Incorporation of the Surviving Corporation.

9236048
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. 2.02 The By-Laws of Joanna as in effect on the Effective
Date shall be and constitute the By-laws of the Surviving
Corporation, until amended, altered or repealed as provided
therein or by law.

2.03° The Board of Directors of the Surviving Corporation
shall initially consist of three directors, each of whom shall
hold office until the annual meeting of the stockholders of the
Surviviiag Corporation, and until his successor shall have been
duly elected and shall have qualified, or until his earlier
death, resgignation, or removal. The respective names and
addresses of such directors are as follows:

Jeffrey L. Kenner

Kenner & Company, Inc.
337 Madison Avenue

Wrw York, New York 10022

John Paldwin

Kenner o Company, Inc,
437 Maaizon Avenue

New York, New York 10022

Herbert Max

Mayer, Brown & ®latt

520 Madison Avenue

New York, New York< 1inp22

ARTICLE II1I

3.01 The manner and basis of converting the capital stock
of Joanna and Holdings into cash and the securities of the
Surviving Corporation on the Effective Date shall be as follows:

A. Each share of Joanna common stock, issucd and
outstanding immediately prior to the Effective Date, is
cancelled and all rights in respect thereof hereby c2ace.

9256048

- B, Each share of Holdings common stock, no par value,
issued and outstanding immedias‘ely prior to the Effective
Date, is changed and converte., without further action of
the corporation or its stockholders, into one share of no
par value common stock of the Surviving Corporation.

ARTICLE IV

4.01 The Surviving Corpecration shall possess all the
rights, privileges, powers, immunities and franchises, of a
public as well as of a private nature, of each of the Constituent
Corporations; and all property, real, personal and mixed, and all

-
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debts due on whatever account, including subscriptions to shares,
-and all other choses in action, and all and every other interest
of, or belonging to, or due to each of the Constituent
Corporations, shall be taken and deemed to be transferred and
vested in the Surviving Corporation without further act or deed;
and the title to all real estate, or any interest therein, vested
in-either of the Constituent Corporations shall not revert nor be
in any way impaired by reason of the merger.

4,572 The Surviving Corporation shall be responsible and
liable {or all of the liabilities and obligations of each of the
Constituenr Corporations; and any claim existing or action or
proceeding prading by or against either of the Constituent
Corporations muy be prosecuted to judgment as if the merger had
not taken place nr the Surviving Corporation may be substituted.
in its place, and peither the rights of creditors nor any liens
upon . the property of wither of the Constituent Corporations shall
be impaired by the merger.

4.03 On the Effective Date, the assets, liabilities,
reserves and accounts of the Constituent Corporations shall be
recorded on the books of the Surviving Corporation at the amounts

‘at-which they, respectively, shall then be carried on the books
of 'said Constituent Corporations, subject to such adjustments, or
eliminations of ‘nter-company iteiig, as may be appropriate in

- giving effect tc the merger.

- .-.4.04 All corporate acts, resolutiouns..plans, policies,
contracts, approvals and authorizations of thie Constituent
Corporations, their stockholders, boards of directors, committees
elected or appointed by the boards of directors; officers and
agents, which were valid and effective immediately prior to the
Effective Date shall be taken for the corporate ants,
resolutions, plans, policies, contracts, ap~rovals ard
authorizations of the Surviving Corporatior and shali he-as
effective and binding thereon to the same degree as belrrn the
Effective Date.

-~ 4.05 If at any time the Surviving Corporation shalil
consider or be advised that any further assignment or assurance
in law is necessary or desirable to vest in the Surviving
Corporation the title to any property, franchise, privilege or
right of either of the Constituent Corporations and otherwise to
carry out “he purposes of this Agreement of Merger, the proper

~officers a:d directors of Joanna shall execute and make all such
proper assignments and assurances in law and do all things
necessary or proper to vest such property or right in the
Surviving Corporation, and otherwise to carry out the purposes of
this Agreement.of Merger. The officers and directors of Joanna
are hereby irrevocably appocinted agents of the Constituent
Corporations for the purposes set forth in this subsection.

-4~
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IN WITNESS WHEREQF, this Agreement of Merger has been
approved by the respective Boards of Directors of Holdings and
Joanna and is hereby exeécuted the date and year first above
written by the proper officers of Holdings and Joanna and the
corporate seal of each has been hereto affixed.

. N\m LLS COMPANY

ATTEST: | Vel puT

oy MG 4’9@%
- 4

Qloswolar~X  Secrutary

SEAL

‘ . ' g . Seull
© ATTEST: Yrrs: pear

e fa e

oZe~~XY Secretary
SESL

92SE60L8
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AL 15T AT

I, ffoiwc fgu-ﬁcz.s e ”Secretary of JOANNA WESTERN
MILLS COMPANY, a Delaware Corporation, hereby certify that the
foregoing Agreement of Merger was submitted to and was duly
adopted by written consent of the stockholders of said
corporatxon holding a majority of stock on December 29, 1986, in
accordance with Section 228 of the General Corporation Law of the
State of Delaware, and that the notice required by Section 228(c)
was given to those stockholders who have not consented in
writing.

_ .N NITNESS WHEREOF, I have hereunto set my hand and affixed
the corporate seal of said corporation this 29th day of December,

1986.
A AdinoNe
Aooiala~y" Secretary o7

SEAL %
ASs137ADT
Geoter fowraons Je 0 2
I, GLokee /Earmales e Secretary of JOANNA HOLDINGS, 3]
™
N
o
=g

R INC., a Delaware Corporation, rernby certify that the foregoing

N Agreement of Merger was submitted-to, and was duly adopted by,
all of the stockholders of said cUrgoratlon by unanimous written
consent executed on December 29, 19GF, in accordance with Section
228 of the General Corporation Law cf %nz State of Delaware.

IN WITNESS WHEREOF, I have hereunto set 'my hand and affixed
the corporate seal of said corporation this Z0th day of December,

1986
&5’67 7£2v-ZﬁZAA¢° glg_
OasoZa T ‘

Secretary

SEAL
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AGREEMENT OF MERGER
BETWEEN
JOANNA HOLDINGS, INC.
AND
JOANNA WESTERN MILLS COMPANY

Agreement of Merger, dated as of December 29, 1986, by and
between Joanna Western Mills Company, a Delaware corporatlon
("Joanna") and Joanna Holdings, Inc., a Delaware corporation
(herei: after referred to as "Holdings" or the ("Surviving

~Corperalion”). (Holdings and Joanna sometimes are referred to
jointly 2= the "Constituent Corporations.") '

Hold¢ 45 is a corporation duly organized and existing under
the laws of the State of Delaware and has authorized capital
stock consmsflrg of 1,000 shares of common stock, no par value
per share, of which 464 9 shares are issued and outstanding and
owned of record by Jeanna Western Consumer Products, Inc., a
Delaware corporatlon ("Consumer") and 535.]1 shares are issued and
outstanding and owned of record by Joanna Western Industrial
Products, Inc., a Delaware corporation {"Industrial").

- Joann: is a corporatioi duly organized and existing under
- the laws  © the State of Delawire and has authorized capital
stock co...isting of 1,000 shares of common stock, no par value
per . share, of which BS 7 shares aif issued and outstanding and
owned of record by Holdings.,

- The respectlve Boards of Directore-of the Constituent
Corporatzons deem it desirable and in the best interests of each
corporatlon ‘and its stockholders that Joanu? he merged with and
into Holdings, which shall be the surviving =urporation, on the
terms set forth hereinafter and hav- d:-ected tlat this Agreement
be- submltted to the stockholders of the Constituient Corporations
for approval.

Ir consideration of the foregoing prem1ses and of tie mu:
agreements hereinafter contained, the parties hereto agrez, as
follows:

ARTICLE I

1.01 On the Effective Date {as hereinafter defined), Joanna
shall be merged into Holdings, the separate existence of Joanna
shall cease and Holdings shall be the surviving corporation
pursuant to the laws of the State of Delaware on the terms and
conditions herein described. The name of the Surv1v1ng
'Corporatlon shall be Joanna Western Mills Company with its
. principal offices at 2141 South Jefferson Street, Chicago,
Illlnols 60616,

925E6048
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1.02 The merger shall become effective at 2:00 p.m. on
" Wednesday, December 31, 1986 (the "Effective Date”) by which time
and date all of the following events shall have occurred:

A. the adoption of this Agreement of Merger by the
requisite votes of the respective stockholders of Joanna and
Holdings pursuant to the General Corporation Law of the
State of Delaware; and

B. the execution and filing with the Secretary of
State of the State of Delaware of the Articles of Merger and
the rzernrding thereof with the Recorder of New Castle
County, (Dn2laware, as required by Section 251 of the General
Corporatiop Law of the State of Delaware,

1.03 Any provitinn of this Agreement of Merger may be
amended at any time kefore or after the approval of the
stockholders of Joanna/ani Holdings, by written agreement by
Joanna and. Holdlngs, authourized by their respective Boards of
DlrECtOIS, ‘provided, however, that after the effective date of
the approval by the Holdings =tockholders of this Agreement of
Merger. no amendment shall be made which reduces the amount or
changes; the form of consideratinn to be delivered to the Holdings
stockholders as contemplated by this Agreement of Merger.

1.04 This Agreement of Merger ey be terminated by the
Board of Directors of either of the Coastituent Corporations at
any time before the filing of this Agreement of Merger with the
Secretary of State of the State of Delawar= nstwithstanding
approval of this Agreement of Merger by the ‘stcckholders of
either or both of the Constituent Corporations.

1.05 1In the event of the failure of any condition precedent
hereunder or the termination of this Acreement of Merger, this
Agreement of Merger shall be void and have no effect, ard there
shall be no liability on the part of any of the parties- o. any
director, officer or stockholder thereof,

ARTICLE II

2.01 The Certificate of Incorporation of Holdings is hereby
amended by deleting "Joanna Holdings, Inc." and substituting in
lieu thereof "Joanna Western Mills Company" in the title and in
the first sentence of Article I of the Certificate, and shall be
and constitute the Certificate of Incorporation of the Surviving

Corporation until further amended, altered or repealed as
provided therein or by law. A copy of said Certificate of
Incorpo:atlon may be certified as a separate document as the
Certlflcate of Incorporation of the Surviving Corporation.

I2ZSE6OLS
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. 2.02  The By-Laws of Joanna as in effect on the Effective
Date shall be and constitute the By-Laws of the Surviving
Corporation, until amended, altered or repealed as provided
therein or by law,

2.03 The Board of Directoers of the Surviving Corperation
shall initially consist of three directors, each of whom shall
hold office until the annual meeting of the stockholders of the
Survivjdg Corporation, and until his successor shall have been
duly eleo*ed and shall have gualified, or until his earlier
death, res ignation, or removal. The respective names and
addresses oI such directors are as follows:

Jeffrey L, Kenner

Kenner & Company, inc.
437 Madison Avenue

uew York, New York 10022

John Raldwin

Kenner £ Company, Inc.
437 Madison Avenue

New York, New York -10022

Herbert Max

Mayer, Brown & ?latt

520 Madison Avenue

New York, New York 10022

ARTICLE III

_ 3 01 The manner and basis of converting. ciie capital stock
of Joanna and Holdangs into cash and the securities of the
‘Surviving Corporation on the Effective Date shall He as follows:

A. Each share of Joanna common stock, issuer.and
outstanding immediately prior to the Effective Dale, ‘'is
cancelled -and all rights in respect thereof hereby cease.

B. Each share of Holdings common stock, no par value,
issued and outstanding immediately prior to the Effective
Date, is changed and converted, without further action of
the corporation or its stockholders, into one share of no
-par value common stock of the Surviving Corporation.

ARTICLE IV

4.01 The Surviving Corporation shall possess all the
rights, privilege: . powers, immunities and franchises, of a
publlc as well as of a private nature, of each of the Constituent

Corporat;ons'-and all property, real, perscnal and mixed, and all

-3-
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debts due on whatever account, including subscriptions to shares,
and all other choses in action, and all and every other interest
of, or belonglng to, or due to each of the Constituent
Corporat;ons, shall be taken and deemed to be transferred and
vested-in the Surviving Corporation without further act or deed;
and the title to all real estate, or any interest therein, vested
in elther of the Constituent Corporations shall not revert nor be
in any way impaired by reason of the merger.

- 4.02 The Surviving Corporation shall be responsible and
llable tor all of the liabilities and obligations of each of the
Constituent Corporations; and any claim existing or action or
© proceeding pvndlng by or against either of the Constituent
Corporations(may be prosecuted to judgment as if the merger had
not taken place or the Surviving Corporation may be substituted
in its place, ani-neither the rights of creditors nor any liens
upen: the property ci,either of the Constituent Corporations shall

be impaired by the urrger.

4.03 On the Effective Date, the assets, liabilities,
reserves and accounts of ‘tre Constituent Corporations shall be
recorded on the books of tiwe qurv1v1ng Corporation at the amounts
at which they, respectively, 'shall then be carried on the books
of said Cons*:ituent Corporatlols. subject to such adjustments, or
eliminations of inter-company items. as mz_ be appropriate in
‘giving effect to the merger.

. 4.04 All corporate acts, resolutiuns, plans, policies,
contracts, approvals and authorizations of-the Constituent
Corporations, their stockholders, boards of ﬁlrectors, committees
elected or appointed by the boards of direcipts, officers and
agents, which were valid and effec: '~ ‘mmediaiely prior to the
Effective Date shall be taken for tne rporate acts,
resol~-ions, plans, policies, contract approvals and
auth .zations of the Surviving Corporation and shall be as
“effe. .ive and binding thereon to the same degree as ucfire the

Efféctive Nate.

4,05 If at any time the Surviving Corporation shall
consider or be advised that any further assignment or assurance
in law is necessary or desirable to vest in the Surviving
Corporation the title to any property, franchise, privilege or
right of either of the Constituent Corporations and otherwise to
carry out the purposes of this Agreement of Merger, the proper
officers and <'rectors of Joanna shall execute and make all such
proper assignme::s and assurances in law and do all things
necessary or proper to vest such property or right in the
Survivirs Corporation, and otherwise to carry out the purposes of
this Agreement of Merger. The officers and directors of Joanna
are hereby irrevocably appointed agents of the Constituent
Corpcrations for the purposes set forth in this subsection.

-4~
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IN WITNESS WHEREOF, this Agreement of Merger has been
approved by the respective Boards of Directors of Holdings and
Joanna and is hereby executed the date and year first above

written by the proper officers of Holdings and Joanna and the
- corperate seal of each has been hereto affixed.

ILLS COMPANY

ATTEST:

7 3

Secrztary

QQDJ?%HSGhJ7

925E£6048
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,BQ} &gi 67.'/§g~u2ﬁixa;=,5;;
oo T 77

1~ Secretary

SEAL
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AssrsracT
I,éﬁaug;; 7éazzephs*ué ﬂ Secretary of JOANNA WESTERN
MILLS COMPANY, a Delaware Corperation, hereby certify that the
foregoing Agreement of Merger was submitted to and was duly
adopted by written consent of the stockholders of said :
corporation holding a majority of stock on December 29, 1986, in
accordance with Secticn 228 of the General Corporation Law of the

State of Delaware, and that the notice reguired by Section 228(c)

was given to those stockholders who have not consented in
writing,

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
- the corporate seal of said corporation this 29th day of December,

1986,
sﬁ’am

Secretary

SEAL /a_s.s 1STANT

I, Gmcar ’cﬂ’maeu \,é Iy Secretary of JOANNA HOLDINGS,
INC,, a Delaware Corporatxon, =reby certify that the foregoing
Agreement of Merger was submitted to, and was dulc adopted by,
all of the stockholders of :aid corworation by unanimous written
" consent executed. on Decemt=r 29, 1986, )in accordance with Section
228 of the General Corporation Law -f ‘ton State of Delaware.

92.GE£6048

IN WITNESQ WHEREOF, I have hereunto sot ay hand and affixed

the corporate seal of said corporation this 2¢th day of December,
1986.

%a/ﬁw,z‘zm_/;\!

Coccela~F Becretary g
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CERTIFICATE OF OWNERSHIP AND MERGER
| MERGING
JOANNA HOLDINGS, INC.
| INTO
JOANNA WESTERN INDUSTRIAL PRODUCTS, INC.

(Pursuént to Section 253 of the General
Corporation Law of Delaware)

JOANNA “WISTERN INDUSTRIAL PRODUCTS, INC,, a Delaware
corporation (ibe,"Corporation"), does hereby certify:

FIRST: Thatrthe Corporation is incorporated pursuant to the
General Corporation Law of the State of Delaware.

. SECOND:l,That the Torporation owns all of the outstanding
shares of each class of ths capital stock of Joanna Eoldings,
Inc., a Delaware corporaticn.

- THIRD: That the Corporation, by the Eollowing resolutions
of its Board of Directors, duly adopted on the 29th day of
December, 1586, determined to merge into itself Joanna Holdings,

Inc., on the conditions set forth in such resolutions:

: RESCLVED, that the Corporatier-merqe into itself Joarna
Holdings, Inc., (the "Merger") by propérly executing and
filing with the Secretary of State of ihe State of Delaware
a certificate of ownership and merger; and bhe it further

RESOLVED, that the Corporation will assume any and all
liabilities and obligations of Joanna Holdings, Ias., and be
it further

RESOLVED, that the Presider: and Secretary of tre
Corporation be, and they hereby are, authorized and diiacted
to make, execute and acknowledge a certificate of ownership
and merger setting forth a copy of the resolutions to merge
Joanna Hold;ngs, Inc. into this Corporation and to assume

- said subsidiary's liabilities and obligations as of the date
of adoption thereof and to file the same and such other
documents as may be required in accordance with the laws of
the State of Delaware; and be it further

RESOLVED, that the proper officers of the Corporation
‘be, and they hereby are, authorized and directed to take any
and all other actions necessary and proper to effect the
transactions contemplated by the Merger under the laws of
the State of Delaware.

925C6048
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IN WITNESS WHEREOF, said Joanna Western Industrial Products,
Inc. has caused this certificate to be signed by its Vice
President and its Secretary this 29th day of December, 1986.

JOANNA WESTERN INDUSTRIAL PRODUCTS,

m%z%

ent

| Aré}':s'r:

}ga ./‘\ Mgg_
W Secretaty
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AGREEMENT QF MERGER
BETWEEN
JOANNA HOLDINGS, INC.
R
JOANNA WESTERN INDUSTRIAL PRODUCTS, INC.

Agreement of Merger, dated as of December 29, 1986 by and
between. Joanna Holdings, Inc., a Delaware corporation
("Holdinys"} and Joanna Western Industrial Products, Inc., a
Delaware vorporation {hereinafter referred to as "Joanna" or the
"Survivirg Porporatlon") (Joanna and Holdings sometimes are
referred to_iaintly as the "Constituent Corporations.")

- Holdings 'iz a corporation duly organized and existing under
the laws of the Ztate of Delaware and has authorized capital
stock consisting of 1.000 shares of common stock, no par value
per share of which 335.1 shares are issued and outstanding and
owned of record by Joanna.

Joanna is a corporation Auly organized and existing under
the laws »f the State of Delcware and has authorized capital
stock ‘cornsisting of 1,000 shares of common stock, no par value
per share, of which 100 sharer ar2 issued and outstanding and
owned of record by Joanna We: :rin-doldings, Inc., a Delaware
corporatlon.

. The respective Boards of Directors of the Constituent
Corporations deem it desirable and in the best interests of each
corporation and its stockholders that Holdings be merged with and
into Joannd, which shall be the surviving ccrporation, on the
terns’set forth hereinafter and have dlrected that this Agreement
b submitted to the stockhelders of the Constituer* Corporations

for approval.

In consideration of he foregoing premises and of viie mutual
agreements’ hereinafter ccitained, the parties hereto agres as
follows:

1,01 On the Effective Date (as hereinafter defined),
Holdings shall be merged into Joanna, the separate existence of
- Holdings shall cease and Joanna shall be the surviving
corpc:ation pursuant to the laws of the State of Delaware on the
terms and conditions herein described. The name of the Surviving
Corporatlon 'shall be Joanna Western Industrial Products, Inc.
‘with its principal offices at 2141 South Jefferson Street,
-Chlcago, Illinpis 60616,

1.02 The Merger shall become effective at 3:30 p.m. on
Wednesday, December 31, 1986 (the "Effective Date") by which time
and date the last of the following events shall have occurred:

925£6048




 UNOFFICIAL COPY

T
R
.(‘I‘{‘:f«




UNOFFICIAL COPY,

A, the adoption of this Agreement of Merger by
the requ151te votes of the respective stockholders of Joanna
and Holdings pursuant to the General Corporation Law of the
State of Delaware; and

. B. the execution and filing with the Secretary of
State of the State of Delaware of the Articles of Merger and
the recording thereof with the Recorder of New Castle
_n1nty, Delaware, as required by Section 251 of the General
Coipoaration Law of the State of Delaware.

1,037 nny provxslon of this Agreement cof Merger may be
amended at a"y time before or after the approval of the
stockholders of Joanna and Holdings, by written agreement by

~ Joanna and Holéings. authorized by their respective Boards of
Dlrectors, provided. however, that after the effective date of
the approval by. the \Joanna stockholders of this Agreement of
Merger, no amendment shail be made which reduces the amount or
changes the form of consiceration to be delivered to the Joanna
stockholders as contemplater by this Agreement of Merger.

1.04 This Agreement of M:rcer may be terminated by the
Board of Directors of either of-fiie Constituent Corporations at
any tirs before the filing of this Agreement of Merger with the
Secreta:y of State of the State of Dzlaware notwithstanding
approval of this Agreement of Merger by the stockholders of
either or both of the Constituent Ccrpeiations.

- 1.05. In the event of the failure ot ary condition
-precedent hereunder or the termination of this Agreement of
Merger, this Agreement of Merger shall be voic <nd have no
effect, and there shall be no liability on the parv of any of the
parties or any director, officer or stockholder thersof.

ARTICLE II

.. 2.01 The Certificate of Incorporation of Joanna as i
effect on the Effective Date shall be and constitute the
Certificate of. Incorporation of the Surviving Corporation until
further amended, altered or repealed as provided therein or by
la::. A copy of said Certificate of Incorporation may be
ce. .ifled as a separate document as the Certificate of
Incor:oration of the Surviving Corporation.

925EL60L8

. 2,02 The By-Laws of Joanna as in effect on the Effective
- Date shall be and constitute the By-Laws of the Surviving
: Corporatlon, until amended, altered or repealed as provided

therein or by law.
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. A. the adoption of this Agreement of Merger by
the requisite votes of the respective stockholders of Joanna
and ‘Heldings pursuant to the General Corporation Law of the
State of Delaware; and

_ B. the execution and filing with the Secretary of
State of the State of Delaware of the Articles of Merger and
the recording thereof with the Recorder of New Castle
County, Delaware, as required by Section 251 of the General
Corprration Law of the State of Delaware.

1,037 Ary provision of this Agreement of Merger may be
amended at any time before or after the approval of the
stockholders of Joanna and Holdings, by written agreement by
Joanna and Holeings, authorized by their respective Boards of
Directors, provided, however, that after the effective date of
the approval by the Joarna stockholders of this Agreement of
Merger, no amendment ghail be made which reduces the amount or
changes the form of consiceration to be delivered to the Joanna
stockholders as contemplatec by this Agreement of Merger.

1.04 This Agreement of Mcruer may be terminated by the
Board of Directors of either ol the Constituent Corpocrations at
any time before the filing of this Agreement of Merger with **=e
Secretary of State of the State of Drlaware notwithstanding
approval of this Agreement of Merger 0j the stockholders of
either or both of the Constituent Corporations.

- 1.05. In the event of the failure of-2ay condition
precedent hereunder or the termination of tris Agreement of
Merger, this Agreement of Merger shall be void and have no
effect, and there shall be no liability on the part of any of the
parties or any director, officer or stockholder thereof.

ARTICLE II

. 2,01 The Certificate of Incorporation of Joanna as in
effect on the Effective Date shall be and constitute the
Certificate of Incorpu:ration of the Surviving Corporation until
Further amended, altered or repealed as provided therein or by
law. A copy of said Certificate of Incorporation may be
certified as a separate document as the Certificate of
Incorporation of the Surviving Corporation.

\ 2.02 The By-Laws of Joanna as in effect on the Effective
~Date shall be and constitute the By-Laws of the Surviving
Corporation, until amended, altered or repealed as provided
“therein or by law.

9286048
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- 2.03 The Board of Directors of the Surviving Corporation
shall hold office until the annual meeting of the stockholders of
the Surviving Corporation, and until his successor shall have

" been duly elected and shall have qualified, or until his earlier

death, resignation, or removal. The respective names and
addresses of such directors are as follows:

Jeffrey L. Kenner

Yenner & Company, Inc.
437 Madison Avenue:

New ¥urk, New York 10022

John Baldwin :
Kenner & ‘Crapany, Inc.
437 Madison Avenue

New York, New tork 10022

Herbert Max

Mayer, Brown & Platt

520 Madison Avenue

New York, New York 10027

ARTICLE TII

3.01 The manner and basis of corverting the capital stock
of Joanr: and Holdings into cash and tne securities of the
Surviving Corporation on the Effective Datz shall be as follows:

- A, Each share of Holdings coummpon stock, issued
, and outstanding immediately prior to the Lifective Date, is
cancelled and all rights in respect therecof hereby cease.

: B, Each share of Joanna common stock;, ¥0.01 pa~
value, issu~d and outstanding immediate.y prior 43 the
Effective Laze, is changed and converted, without {urther
action of the corporation or its stockholders, into loue
share of $0.01 par value common stock of the Surviving

Corporation.
ARTICLE IV

~ 4.01 The Surviving Corporation shall possess all the
‘rights, privileges, powers, immunities and franchises, of a
public as well as of a private nature, of each of the Constituent
Corporations; anc all propert-. real, personal and mixed, and all
debts due on wha:ever account. .ncluding subscriptions to shares,
and all other choses :n action, and all and every other interest
of, or belonging to, or due to each of the Constituent

-
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Corporatlons, shall be taken and deemed to be transferred and
vested in the Surviving Corporation without further act or deed:
and the title to all real estate, or any interest therein, vested
in either of the Constituent Corporations shall not revert nor be
in any way impaired by reason of the merger.

. 4,02 The Surviving Corporation shall be responsible and
liable for all of the liabilities and obllgatzons of each of the
Constituent Corporations; and any claim existing or action
proceedﬁrq pending by or against either of the Constituent
Corporations may be prosecuted to judgment as if the merger had
not taken riace, or the Surviving Corporation may be substituted
in its plac=, and neither the rights of creditors nor any liens
upon the propeity of either of the Constituent Corporations shall

" be impaired by the merger.

4.03 On the Rffcctive Date, the assets, liabilities,
reserves and accounts ni the Constituent Corporations shall be
recorded on the books af the Surviving Corporation at the amounts
at which they, respect1va1u shall then be carried on the books
of said Constituent Corporations, subject to such adjustments, or
ellmlnatlons of inter-company items, as may be appropriate in

glvzng ‘effect to the merger.

4.04 All corporate acts, resslutions, plans, policies,
contracts, approvals and authorizations of the Constituent
Corpora.ions, their stockholders, boards of directors, committees
elected or appoxnted by the boards of Zirertors, officers and
agents, which were valid and effective imneciately prior to the
- Effective Date shall be taken for the corpoiate acts,
resolutlons, plans, policies, contracts, appruvals and
authorizations of the Surviving Corporation ang skall be as
- effective and binding thereon to the same degree &s before the

Effective Date.

£60es

‘4,05, 1If at any time the Surviving Corperation spull
consider or be advisez that any further assignment or assurance gy
in law is necessary or desirable to vest in the Surviving ES
Corporation the title to any property, franchise, privilege or
right of either of the Constituent Corporations and otherwise to
carry out the p.rposes of this Agreement of Merger, the proper
officers and directors of Joanna shall execute and make all such
proper assagnments and assurances in law and do all things
necessary or proper to vest such property or right in the
Surviving:Corporation, and otherwise to carry out the purposes of
this- ‘Agreement of Merger. The offirsrs and directors of Joanna
are hereby irrevocably appointed agents of the Constituent
Corporatxons for the purposes set forth in this subsection.
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IN WITNESS WHEREQF, this Agreement of Merger has been
approved by the respective Boards of Directors of Joanna and

,3 el ¢ MitEs and is hereby executed the date and yea;*iiggg_gggzg___ﬁ,;ﬁ <
© " “ ywritten by the proper officers of Joanna and and the '*
corporate seal -of each has been hereto affixed.

fbubnﬁf}ﬁf

'ATTES"

S EP;L

JOANN2 WES INDJSTRIAL PRODUCTS,
INC. |/,
e

N /w//,%

By:

" ATTEST:

92586048
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I, éébr G TEATAC)S Je , Secretary of JOANNA HOLDINGS NG, =
a Delaware Corporation, hereby certify that the foregoing —T
Agreement of Merger was submitted to and was duly adopted by Yo
written consent of the stockholders of said corporation holding a
majority of stock on December 29, 1586, in accordance with
Sectici 228 of the General Corporation Law of the State of
Dalaware, and that the notice required by Section 228{c) was
aiven to those stock Holders who have not consented in writing.

: IN WITNZSS WHEREOF, I have hereunto set my hand and affixed
. corporate seal ¢f -said corporation this 29th day of December,

jé?fCI )ﬁszzianaaazqigu/

50u44az;,yx' Secretary

Aoy W SmRarT

- I,Erucer KQL;nﬁaJué Secretary of JOANNA WESTERN INDUSTRIAL
RO PROL.CTS, Inc.., a Delaware Corporatior. hereby certify that the
N foregolng Agreement of Merger was submicted to, and was duly
: adopted. by, all of the stockholders of said corporation by
December 29, 1986, in accordance with Section 228 of the General
Corporation Law of the State of Delaware.

92S5E6048

.. IN WITNESS WHEREOF, I have hereunto set my hand and affixed
the corporate seal of sa1d corporation this 29th ‘day of December,
1986.

%ai@@%
Qeoccsla- ¥ Secretary

SEAL’
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AGREEMENT OF MERGER
BETWEEN
JOANNA HOLDINGS, INC.
AND
JOANNA WESTERN INDUSTRIAL PRODUCTS, INC.

. Agreement of Merger, dated as of December 29, 1986 by and
between Joanna Heldings, Inc., a Delaware corporation
{"Holdings") and Joanna Western Industrial Products, Inc., a
Delaware corporation (hereinafter referred to as "Jcanna" or the
"Surviving LCorporation"). (Joanna and Holdings sometimes are
referred <o iointly as the “Constituent Corporations.")

_ Holdings is' a corporation duly organized and existing under
the laws of the/state of Delaware and has authorized capital
stock con51st1ng cf 1,000 shares of common stock, no par value
per share of which ’35 1 shares are issued and outstanding and
owned of record by Joinna.

- Joanna is a corporation duly organized and existing under
- the laws .of the State of Deliware and has authorized capital
stock consisting of 1,000 sharss\of common stock, no par value
per share, of which 100 shares aro issued and outstanding and
owned of record by Joanna Western foldings, Inc., a Delaware
corporation.

.The respective Boards of Directors of the Constituent
Corporations deem it desirable and in the 'best interests of each
corporatlon and its stockholders that Holdinds be merged with and
into/Joanna, which shall be the surviving cotgoration, on the
terns set forth hereinafter and have directed tiat this Agreement
‘be submitted to the stockholders of the Constituery Corporations
for approval

In consideration of the foregoing premises and of tiie mutual
agreements hereinafter contained, the parties hereto agree, as
follows:

1.01 On the Effective Date (as hereinafter deflned),
Holdings shall be merged into Joanna, the separate existence of
Holdings 'shall cease and Joanna shall be the surviving
corporation pursuant to the laws of the State of Delaware on the
terms: and conditions herein described. The name of the Surviving
Corporatlon shall be Joanna Western Industrial Products, Inc.
with its. pr1nc1pal offices at 2141 South Jefferson Street,
Chlcago. Illinois 60616.

: 1 02 The Merger shall become effective at 3:30 p.m. on
.Wednesday, December 31, 1986 (the "Effective Date") by which time
and date the last of the following events shall have occurred:

92GC60LS
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A. the adoption of this Agreement of Merger by
. the requisite votes of the respective stockholders of Joanna
and Holdings pursuant to the General Corporation Law of the
State of Delaware; and

B. the execution and filing with the Secretary of
State of the State of Delaware of the Articles of Merger and
the recording thereof with the Recorder of New Castle
Ciunty, Delaware, as reguired by Section 251 of the General
Corporation Law of the State of Delaware.

1.03 JAny provision of this Agreement of Merger may be
amended at auv time before or after the approval of the
stockholders Of Ajoanna and Holdings, by written agreement by
Joanna and Holdirgs, authorized by their respective Boards of
Directors, provided, however, that after the effective date of
the approval by the Joanna stockholders of this Agreement of
Kerger, no amendment shall be made which reduces the amount or
changes the form of consjdsration to be delivered to the Joanna
stockholders as contemplatri by this Agreement of Merger.

1.04 This Agreemen’ of ‘Merger may be terminated by the
Board of Directors of eiiner ol tne Constituent Corporations at
any time before the filing of this Agreement of Merger with the
Secretary of State of the State of(Dalaware notwithstanding
approval of this Agre:ment of Merger by the stockholders of
either or both of the Constituent Corpoiations.

. 1.05. 1In the event of the failure ol ary condition
precedent hereunder or the termination of tihis Agreement of
Merger, this Agreement of Merger shall be void 2ad have no
effect, and there shall be no liability on the part of any of the
parties or any director, officer or stockholder thezreof.

ARTICLE II

- 2.01 The Certificate of Incorporation of Joanna as(in
~effect on the Effective Date shall be and constitute the
Certificate of Incorporatlon of the Surviving Corperation until
further amendad, altered or repealed as provided therein or by
law. A copy of said Certificate of Incorporation may be
certified as a separate document as the Certificate of
Incorporat on of the Surviving Corporation.

: 2 02 The By-Laws of Joanna as in effect on the Effective
Date.shall be and constitute the By-lLaws of the Surviving
Corporatlon, until -amended, altered or repealed as provided
thereln or by law.
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2.03 The Board of Directors of the Surviving Corporation
shall hold office until the annual meeting of the stockholders of
the Surviving Corporation, and until his successor shall have
been duly elected and shall have qualified, or until his earlier

death, resignation, or removal. The respective names and
addresses of such directors are as follows:

> JAlfrey ‘L. Kenner

. Kenner . & Company, Inc,
437 Madison Avenue
New 1nri, New York 10022

B John Baldwii
Kenner & Courany, Inc.

- 437 Madiscon Avenue .
New York, New Yook 10022

~ Herbert Max _
- Mayer, Brown & Plat:
- 820 Madison Avenue
_New York, New York 10027

ARTICLE I1I

.3.01 The manner and basis of converting the capital stock
of Joanna and Holdlngs into cash and the securities of the
Surv1v1ng Cotporation on the Effective Dale 3hall be as follows:

A. Each share of Holdings commcw stock, issued
and outstanding 1mmedlately prior to the Ellective Date, is
cancelled and all rights in respect thereof hareby cease.

B. Each share of Joanna common steck. £0.01 par
value, issued and outsianding immediately prior to ihe
Effective Date, is changed and converted, without fuither

action of the corporation or its stockholders, into ona
share of $0.01 par value common stock of the Surviving
Corporation.

92586048

ARTICLE IV

, 4.01 The Su:vxvxng Corporation shall possess all the
rights, privileges, powers, immunities and franchises, of a
public as well as of a private nature, of each of the Constituent
Corporatlons and all property, real, personal and mixed, and all
debts due on. whatever account, including subscriptions to shares,

" and.all other choses in action, and all and every other interest
of, or belonging to, or due to each of the Constituent

-3
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Corporations, shall be taken and deemed to be transferred and
vestéd in the Surviving Corporation without further act or deed;
and the title to all real estate, or any interest therein, vested
in either of the Constituent Corporations shall not revert nor be
in any way impaired by reascn of the merger.

4,02 The Surviving Corporation shall be responsible and
liable for all of the liabilities and obligations of each of the
~ Constituent Corporations; and any claim existing or action
proceediuq pending by or against either of the Constituent
Corporatisiis may be prosecuted to judgment as if the merger had
not taken plece, or the Surviving Corporation may be substituted
in its placé, and neither the rights of creditors nor any liens
upon the propercv of either of the Constituent Corporations shall

be impaired by Che merger.

4,03 On the EfZsctive Date, the assets, liabilities,
reserves and accounts ol the Constituent Corporations shall be
recorded on.the books.of the Surviving Corporation at the amounts
at which they, respectively. shall then be carried on the books
of said Constituent Corporatjons, subject to such adjustments, or
- eliminations of inter-compar) items, as may be appropriate in
giving effect to the merger.

4,04 All corporate acts, resslutions, plans, policies,
contracts, approvals and authorizations of the Constituent
Corporatic“s, their stockholders, boards of directors, committees
elected or appointed by the boards of dirertors, officers and
agents, which were valid and effective imhediately prior to the
Effective Date shall be taken for the corporste acts,
resolutions, plans, policies, contracts, appruvals and
authorizations of the Surviving Corporation and shall be as
effective and binding thereon to the same degree &s before the
Effective Date.

4.05 If at any time the Surviving Corporation sniji
consider .. be advised that any further assignment or assurance
in law is necessary or desirable to vest in the Survivirg
Corporation the title to any property, franchise, privilege or
right of either of the Constituent Corporations and otherwise to
carry out the purposes of this Agreement of Merger, the proper
officers and directors of Joanna shall execute and make all such
proper assignments and assurances in law and do all things
necessary or proper to vest such property or right in the
Surviving Corporation, and otherwise to carry out the purposes of
. this Agreement of Merger. The officers and directors of Joanna
are hereby irrevocably appointed agents of the Constituent
Corporations for the purposes set forth in this subsection.
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IN WITNESS WHEREOF, this Agreement of Merger has been
approved by the respective Boards of Directors of Joanna and

Heia a5 ¢ Mills and is hereby executed the date and year first above
‘" written by the proper officers of Joanna and Mill& and The
corpotate seal of each has been hereto affixed.

L1266 5. AME -
JOANNA WESTERN-MITTS COMPAN
I

By: 44%> ' —
kg ?D»E"'HDE-\./J

. ATTEST:

~A"  Secretary
© SEAL

@
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.Ey.:'.' 55/@ gm&w

. Oogiola.nX  Secretary
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I, Cevcse }g-u’m{'/.j Je , Secretary of JOANN?LHOLDINGS, INC}
a Delaware Corporation, hereby certify that the fbtregoing
Agreement of Merger was submitted to and was duly adopted by
written consent of the stockholders of said corporation holding a
majority of stock on December 29, 1986, in accordance with
Sectiop 228 of the General Corporation Law of the State of
Deldware, and that the notice required by Section 228(c) was
given to those stock holders who have not consented in writing.

. IN WIDLRSS ‘WHEREOF, I have hereunto set my hand and affixed
w ~-brporate seal Gf said corporation this 29th day of December,

. v Q )ngVZ§L¢~4LS;;L
(looraZaY Secretary ij

lqlb—" 1ST AT
I, Grokes fegumm J» Secretary 4f JOANNA WESTERN INDUSTRIAL
PRODUCTS, Inc., a Delaware Corporatisn, hereby certify that the
foregoing Agreement of Merger was subirinted to, and was duly
ador' 2d by, all of the stockholders of said corporation by
Dec:. oer 29, 1986, in accordance with Seclion 228 of the General
Corporation Law of the State of Delaware.

9256048

IN WITNESS WHEREOF, I have hereunto set my - hand and affixed
" the corporate seal of said corporation this 2%th cay of December,

198¢

%am&
CQoGLoZan* Secretary
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