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FMC, INC.

INCORPORATED UNDER THE LAWS UF THE STATE 0f  DELAWARE  yas gEen
FILED IN THE OFFICE OF THE SECYEYARY -OF STATE AS PROVIDED BY THE
BUSINESS CORPORATION ACT OF ILLikolS, IN FORCE JULY 1, A,D. 1984,
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' n check or M ittt vy 'TFE;E;;7
Remit puyment or Money e ] - -
Order. popabie 10 “Secreiery of oae /.
Sese” ARTICLES OF MERGER. ot

DO NOT SEND CASH! CONSOLIDANION, EXCHANGE Fikng Foe § /o0 "

Fring Aer & 5100, b {f merger or con- Cork O
solicarion of move than 2 corporsiions
330 for such additionsl corporaiion.

Pursuam 1o the provisiuas of ‘The Business Corporation Act of 1983", the undersigned corporation(s) harsby agopi(s)
the foliowing Articles o *avrger, Congolidation or Exchange. (Strike inapplicable words)

o
merge
1. The names of the corporslions proposing 10 X 4 And the State or Country of ihet in.
RO I 18 X
COporation, are,
Name of Corporation State or Country of incorporation
PHC, Inc. ~ Delaware
L Illinois

v

2. The laws of the State or Country under which sech comporation is ircoinorated permit Such Merger, consolids-

hon Of eXChaNpe.
3. The rame of the ¢cOIpOration is PMC, Inc.
MG R X 1
and it shall be governed by the lawa of Delaware -
{merger
4.  Theplan ohoend on is as liows: See Exhibit A attached nzreto
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The pian of DRRINGR  WES apNtoved, (2) 83 10 G8CH COrporation not organized in lilinois. in compliance with
1he laws of the slate under which it is arganized, and (B) as 1C sach Hllinos corpora-

tion, as follows:

merger

Not 2pplicable
(The following items are not applicable o mergers under § 11,30 — 90% owned subsidiary provisions. See Article 7)

{Only “X* one box for each corporation)

By the shasehoiders, a reso-

tution of the boatd of dirsciorn

having been duly adopted and By written congent of the

submitted 1o & vote a4l a sharehoiders having not less

maating of sharehoiders. Not  than the minimum number of

less than the minmum numbe!  voles required by statute an¢ By wniten cansent

ol votes required by statute and by the articles of incorpors- o ALL the share-

by the articles of incorporation  tion, Sharehoiders who have  holders entilied fo

voled in favor of the action rolconsented inwriting have  vole on the action,

laken, besn Qiven nolice in accor-  in accorgance with
(§ 11.20) dance with§ 710.(§ 11.200 §710 A §120

Name of Corporation

(Not applicable if surviving, new or acquiring corporation is &/ 1linois corporation)

It is agreed that, upon and after the issuance of a certificate of merge/, c¢ nsolidation or exchange by the Secretary

of State of the State of ilinois:

a. The surviving, new ot acquiring corporation may be served with p/ocass in the State of Winois in any pro-
ceeding lor the enforcement of any obligation of any corporation o:geilzed under the laws of the State
of inois which is a party 1o the merger, consolidation or exchange and n any procesding for the enforce-
ment of the rights of a dissenting shareholder of any such corparation Crosnized under the laws of the
State of lliinois against the surviving, new or acquiring corporation,

The Secretary of State of the State of lliinols shail be and hereby is irrevocably apiointed as the agent
of the surviving, new O atquiring corporation 10 accept service of process in any 3uch proceedings. and

The surviving. new, or acquiting corporation will promptly pay to the dissenting shareh s of any cor-
poration organized under the laws of the State of lllincis which ig a party to the merger, consolidation of
exchange the amount, if any, to which they shall be entitied under the provisions of “The Business Cor-
poration Act of 1983 of the State of lliinois with respect 10 the rights of dissenting sharehoiders.
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8 The numbe! of oulstanding shares of sach class of each merging SUDSIOIRTY COTPOINION BN the Numbe -
o such shates O @ach class owned mmediately prior 10 the agophion of the plan of merge: by the pare~
COrDOTAION, BT,

Tots! Numbe: of Shares Numbe: ¢! Shates of Each Ciess
Ovtstanging Owned immesaigty Prior 1o
Name of COIpOration of Each Class Merget by the Parent Corporsiion

Newtech Industries, Inc. Common = 1000 100%

—

The date =i mailing a copy of the pian of merger and notice of the right to mmm to the sharehoiders
of each merg.ny Pubsid ary cOrPOration was .19 Mot Applicable

Was written conseat ‘of the marger or writlen waiver of the 30 day period by the hoiders of all the outstano-
ing shates of all suosidiary corporations received XX Yos C e

(1 the answer is "'NO'. the fuplicate copies of the Articies of Marger may not be delivered 1o the Secretar,
of Svate until atter 30 Cays foliowing the mailing of @ copy of the plan of merger and of the notice of tne
rym 1o dissent 1o the sharehc'de:s of each merging subsidiary Corporation. )

The unce’signed corporation has caused thara srticies to be signed by its duly suthorized officers. sach o
whom afitm ynder penaities of perjury, tha! IhG iacls staled herein are true.

Dateg _November, 16 Newtech Industries, Inc,

) (et Neme of Corpypotion;
altested by T( . ' >
g p : o o Vi Prandgnp

geffe Griffith, Assistant Lor3 M, Johnson, Vice Presigent
(Dpe or Prns Neme ot Ty SeCIetary 7Tope or Print Ngme ond Ty

N,) = — PMC, Inc. .

1L e of Corparetion

attested by | by é —— i

- {Sigrone of Prsideni o V=2 Pramieni

R. leeffe Griffith, Assistant Philip E. jlamins, ‘Plesident
Mo o Mo Name st Teiey SecCretary Type or Prest Nowe gt Tule)

Dated »

s mww—%l 531

aftested by

{Sgtones of Punidan o Vis Prsdeni}

Dye o Print Nows oot Toin)
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RLAN OF MERGER

THIS PLAN OF MERGER is made November 16, 1987, betwean
PMC, INC., a Delaware corporation, and NEWITECH INDUSTRIES, INC.,
an Illinois corporation,

1. Surviving corporation.

1.1 NEWTECH INDUSTRIES, INC. is a subsidiary
corpsration wholly-owned by PMC, INC. All references in this
Plan of Merger to "Subsidiary Corporation" shall be to NEWTECH
INDUSTR(F3, INC,

1.2  PMC, INC. shall be the surviving
corporation.” ~all references in this Plan of Merger to "Surviving
Corporation® #=hail be to PMC, INC.

2. Mupacapent.

2.1 (The Articles of Incorporation of PMC, INC.
shall continue to be its Ar-ticles of Incorporation following the
effective date of the merger, until the same shall be altered or
amended.

2.2 The Bylaws of PMC, INC. shall be and
remain the Bylaws of the Surviving <arporation until altered,
amended or repealed.

2.3 The officers and directors of PMC, INC, in
office on the effective date of the merger =hall continue in
office and shall constitute the directors und cofficers of PNC,
INC. for the term elected until the reapective successors shall
be elected or appointed and qualified.

3. Rights, Privileges, Efg. h"3041551

3.1 On the effective date of the mergor, PMC,
INC. shall possess all the rights, privileges, immunities,
powers, and franchises of a public and private nature, and shall
be subject to all of the restrictions, disabilities and duties of
the subsidiary Corporation; and all of the property, real,
personal and mixed, and all debts due on whatever account, and
all other choses in action and every other interest of or
belonging to or due to the Subsidiary Corporatiocn shall be deemed
to be transferred to and vested in PMC, INC. without further act
or deed, and the title to any property or any interest in
property vested in the Subsidiary Corporation shall not ravert or
be in any way impaired by reason of the merger.

3.2 On the effective date of the merger, PMC,
INC. shall be deemed responsible and liable for all the
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liabilities and obligations of the Subsidiary Corporation; and
any claims existing by or against the Subsidiary Corporation may
be prosecuted to judgment as if the merger had not taken place,
or PMC, INC. may be substituted in place of the Bubsidiary
Corporation, The rights of creditors shall not be impaired by
thie merger, PMC, INC. shall exscute and deliver any and all
documents which may be required for it to assume or otherwise
comply with the outstanding obligationa of the Subsidiary
Corporation.

4. Conversion of Shares. PMC, INC. at present owns
all of the outstanding shares of stock of the Subsidiary
Corpurstion, Upon the effective date of the merger, all of the
outstanding shares of stock of the Subsidiary Corporation shall
be surrendared and cancelled. The shares of common stock of PMC,
INC., whatlinr authorized or issued on the sffective date of the
merger, shal, »ot be converted, exchanged, or otherwise affacted
as a result of che merger, and no new shares of stock shall be
issued by reasun of this nerger.

5. Expesces of Merger. PMC, INC. shall pay all the
expenses of accompliching the merger.

6. Subgseguart Acts. If at any time PMC, INC. shall
consider or be advised that any further assignment or assurances
in law are necessary or desirable to vest or to perfect or
confirm of record in PMC, INC. che title to any property or
rights of the Subsidiary Corpora%inn or to otherwise carry out
the provisions hereof, the proper orficers and directors of the
Subsidiary corporation as of the effective date of the merger
shall execute and deliver any and all prroer assignments and
assurances in law, and do all things necetsary or propsr to vest,
perfect or conform title to such property ~r rights in PMC, INC.
and to otherwise carry out the provisions oy this Plan of Merger.

7. Abandonment of Merger. At any time prior to the
filing of Articles of Merger with the Secretary of Ctate of the
State of Illinois, the proposed merger may be abandrrad by PMC,

INC. pursuant to this provision. E"Pl) 415
8. Waiver of Mailing. Pursuant to Illinoix fil

Business Corporation Act of 1983, §11.30 which permits this
waiver, PMC, INC. hereby waives the mailing of copies of this
Plan of Merger to it as is otherwise required by said §11.30.

5. Authorization. The directors of PMC, INC. have
authorized and adopted this Plan of Merger under the corporate
seal of the corporation, by Unanimous Written Consent dated as of
this date. The directors have authorized the officers of PMC,
INC, to execute this Plan of Merger.
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Executed under penalty of perjury.

PMC, INC., a Delaware corporation,

Philip E. Xamins, President

ATTEST:

ét’% . n‘%lbﬂ,

Assistant secretary
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