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Submit in Duplicare M EDGAR Spece or Ue By

Remir payment in Check or Money Secretary of State "
Order, payable to “Secrerary of State of Illinols one - ‘2 f ?

State",
DO NOT SEND CASH! ARTICLES OF MEARER, Filing Foe § / 475

Fliing Fee is $100, but if merger CONSOLIDATIDN, EXCHANGE Clork 7{,{/

or consolidation of more thon 2
corporations $50 for eack addition.
ol corpuration,

Pursuant to the provisions of ”Thé Business Cbrporationr Act of 1983", the undmiqnid“corporatlonm
hereby adopt(s) the follawing Articles of Marger, Comolldatlon or Exchangc. {Strike rnappncablc words)

1, The names af the corporations proposing to consol?date , and the State or 00untrv of tholr in
~ exchange shares N

corporatier, ara;

Nare-of Corporation . Stateor Country of Incorporation

Patrick Motors, Ine, . L Tilineia

Patrick Imports, Tne, ' — . Tidnels

— o

The laws of the Stata or Country Under wnick 8ach ‘sarporation’ Is'Incorporated’ permit such merger,
consolidation or axchange.

surviving
The name of the e corporation Is Patrick Imports, Inc.
|aauning

and it shall be governed by the (aws of Ililaols

The plan of Mls as follows:

exchange
If noxt sufficient ipace to caver this paint, add one or more sheets of thie sirc

Each issued and outstanding share of Patrick Motors common stuck. no par.

value, shall be automatically converted into a like number of tlie suthorized,
but unissued common shares of Patrick Imports, $10 per value, and certificates:
representing the later shall be delivered uponx'surrender of eer‘cifiﬂa“s
representing the former.

Vit [P
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7. (Complete this item if reporting a merger of subsidlary corpomion.t. }

a.  The number of outstanding shares of each class of each merging subsidlary corporation’ and the
number of such shares of each class cwned immediately prior to the adoptlon of the plan of

merger by the parent corporation, are:

v,

Tatsl Numbcr of! Sham
+ Qutstanding 7
+,-of Each Clasy |,

Name of Corporation

i

1% ‘ R ‘
ot ,‘\ n
Numbnr of Shares of Emh Cfm
Owned Immodlm!v Prior to
Mergar by the Pmnt Corporatlnn

K
ool ey .
Lo e w . ] '

ir

b, The date of mail'nr, 8 copy of the plan of merger and notice of the right to dissent to the share.
holders of each mergirg subsidiary carporation was .18

Wag written consent for the merger or written walver of the 30 day period by the holders of all

the outstanding shares of all subsidiary corporations recelved?

C Yes O No

(If the answer is "No", the duplicars soples of the Articles of Mergar may not be delivered to
the Secretary of State until after 30 day: fallowing the mailing of a copy of the plan of merger
and of the notice of the right ta dissent to the shareholders of each merging subsidiary corporation.)

The undersignad corporations have caused these articla to ba signed by thelr duly authorized officers,
sach of whom affirm, under penalties of per|ury, that the fuct: s2nted hereln are true.

Dated , 18 _88
attested bV Sgnature of Secretary or Assistant Secrdtary)
obert-¥W, . Navy : Ly
{Type or Print Name and Titls)
Dated Apr l;l\a?j'{) / .19 88
attested by ALt
(Signarvre of Seeretary or Asxirtant Secretary)
F‘ Al 4 1T ﬂt‘y
{Type or Print Name and Titls)
Dated 18
attested by

{Sgnature of Secretary or Asxrrant Secraiary)

{Type or Print Name and Title)

T'ype or Print Name and Tml)

(Bxact Namae of Corporatiin)
by

{Signature of President or Vies Prevident)

[Type or Print Name ond Title)




Form BCA-11.25
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$50 for esch additionatl corporation

FILED

MAY 2 -1388
JiM EDGAR
Secrolary of State

O
©
—
<
O
LL
LL
O
Z
>

RETURN TO:

Corporation Department

. Secretary of State
Springfield, lllinois 62756
Telephone 217 -~ 782-6961

N
W
X
Y

N

I 00ng0NaT eB/s0/50 Zyse WML gECSEL

oovozy

43080734 ALNNOY NDO)

Y DAL ST B2 49

\

T0-1d30

1

o
=
n




UNOFFICIAL,GOPY,

AGREEMENT AND PLAN OF MERGER AND REORGANIZATION

THIS AGREEMENT AND PLAN OF MERGER AND REORGANIZATION (the
"Agreement"), is made and entered into as of thls the 28th day of April, 1988, by and
between Patrick Motors, Ine., an lllinols corporation ("Motors"), and Patrick Imports,

[ne., an Nlinois corporation ("Imports®},

WHEREAS, Motors Is 7 corporation duly organized and existing under the laws of the
State of [llinofs and has an avihorized caplitalization of twenty-five thousand (25,000)
shares of common stock, no par vaite{"Motors Common"), of which ten thousand (10,000)
shares have been issued and are outstanding:

WHEREAS, Imports s a corporation duly crganized and existing under the laws of
the State of lllinols and has an authorized capltalizatien of twenty-five thousand (25,000)
shares of common stock, $10 par value ("Imports Commor"), of which thirteen thousand
elght hundred (13,800) shnres have been {ssued and are cutstancig

WHEREAS, the Boarda of Directors of each of Motors and linpoits have determined
It desirable and in the best interests of their respective corporations ang shareholders
that Motors be merged with and into Imports, such that each of the outstand!ig shares of
Motors Common will be automatieally converted Into a like number of shares of lmports
Common to be {ssued at the effective date of the merger by Imports, which thereafter
shall own all of the properties and assets of Motors, all as herainaftar set forth;

NOWI THEREFORE, Motors and (mports, in consideration of the pramises and of the
mutual provislons, agreements, covenants and conditions herein contained, and in
accordance with the applioable provisions of the lllinols Business Corporation Act of 1983

(the "BCA™), ag amended, hareby agree as fallowa!

188

-
»

02028
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1. Merger. Upon the effective date (as defined In Paragraph 3 below) of the
merger, Motors shall be merged with and into Imports and the separate existence of
Motors shall cease, [mports shall continue its corporate existence under, and governed
by, the laws of the State of illinols and its present directors and officers until such time
as their respective successors are elected and qualified or until thelr earlier respective
death, resignation or removal; and, as the surviving corporation Imports shall possess all
of the rights, neivileges, powers, franchises and authority, both public and private and be
subject to all <he rastrictions, disabllities and duties of Motors and shall be vested with
all the assets and groperty, real, personal and mixed, and every Interest therein

whereever located belongiag t+ Motors, all with the effect set forth in the BCA.

2. Certificate of Incorporation and By-Lews. The Certificate of I[ncorporation

and By-laws of Imports, as amended park in effect on the effective date, shall continue
following the effective date until the same siall be altered, amended or repealed in the
manner preseribed by law, and the terms ana-grovisions thereof are hereby incorporated
in this Agreement with the same force and effect as {hough herein set forth in full,

3. Effective Date, Upon the approval of this Afreement by the shareholders of

Motors and [mports as provided by [llinols law, Motors and [mpuris shall cause Articles of
Merger to be duly executed and filed {n accordance with Section 1125 of the BCA. The
merger herein contemplated shall be deemed effected on the date on wajek the Secretary
of State of the State of [llinois issues a certiflcate of merger or consolidatio: as provided
by applicable law.

4,  Conversion of Shares. Upon the effective date of the merger, each then

outstanding share of Motors shall, by virtue of the merger and without any action on the
part of the holder thereof, be converted inte one (1) share of [mports Common. Eaech
holder of stock certifleate(s) representing Motors Common outstanding immediately prior

to the effective date of the merger shall surrender such certificate(s) to Imports and,

02026188
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upon such surrender, shall be entltled to rocelve stook certificate(s) rapresenting the
same number of shares of Imports Common, Until yo surrenderod as herain provided,
however, cach Motors stock certifleate shall, by virtue of the merger, be deemed for al)
purposes to evidence ownership of a like number of shares of Imports Comman,

5. Covenants and Conditlons,

o.1, Sharcholder Approval. Motors and Imports haraby covonant and agree

that the; will take all action necessary and In acacordance with 1llinels law and their

respective Cartificates of [ncorporation and By-laws to present this Agreement for

conslderation and/ setion by thelr shareholders and shall, subject to flduclary
obligations under applicroie law, recommend that such shareholders vote to approve
and adopt thls Agreement, “it-shall be a condition to the performance of Motors! and
Imports’ obligations under thls Agraament that such approval of the merger by the
shareholders of each corporation sha!l have been ohtalned in accordance with the

BCA.

5.2, Consents from Third Partles. /1) _20onsents, permissions or other

approvals required from any governmental or regula:ory agency or any other person

and by any material contractual arrangement to which Mciors is a party, and In

order for Motors to consummate the merger hereunder without violation or breach
of any such contractual agreement, shall have been obtained and shaii ke in form and
content reasonably satisfactory to {mports and its counsel.

6.  Closing. Provided that all of the conditions precedent set forth in Paragraph 5
are satisfied or walved, the consummation of the transactions contemplated under this
Agreement and the delivery of the documents and instruments described In Paragraph 7
(herein referred to as the "Closing") shall take place at the offleces of Levin&
Funkhouser, Ltd. on April 29, 1988, at 9:00 a.m., Chicago time, or at such other place

and time as the partles hereto shall mutually designate.
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7.  Closing Documents.

7.1, Closing Documents of Motors. At the closing, Motors shall deliver or

cause to be delivered to Imports the following instruments and documents:

A. Coples of the Resolutions of the Board of Direators and
Shareholders of Motors authorizing the executlon of this Agreement and the
sonsummation of the transactions hereln contemplated.

B,  Articles of Merger, duly prepared and executed In accordance with
Sectio:. 1,25 of the BCA,

C. © Sush other instruments, documents and showings as counsel to
[mports may resaciably request.

7.2, Closing Docuraent of Imports.

A, Coples of Resnlutions of the Board of Direators and Shareholders of
Imports authorizing the execution of this Agreemont and the consummation of
the transactions hereln gontamplater,

B.  Artlcles of Mergor, duly proparud and executed in ageordance with
Soction 11.25 of the BCA.

C. Such other Ingtruments, documents and-showings as counsel ‘o
Motors may reasonably requost.

Misgellangous.

8.1. Further Assurances, Cach party will exeoute all documenis.and take

such other actlons as the other purties may reasonably requost In order to

consummate the transactions provided for hereln and aecomplish the purchases of

this Agreement.

8.2. Severability, The enforceablility or Invalidity of any immaterial provision

of this Agreement shall not affect the enforceabllity or valldity of any other

provlsion hereof.
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8.3. Execution by Counterpart,

This Agreement may be executed
{muitaneously in one or more counterparts each of which shail be deemed an

original but all of which together shall constitute one and the same Instrument.
8.4, Governing Law.

This Agreement shall be construed and governed In
nccordance with the laws of the State of Illinols.

IN WITWECS WHEREQF, the undersigned have caused this Agreement to be executed
by their duly authecized officers on this the 28th day of April, 1988.

PATRICK MOTORS, INC.

o Mk <

HAWI,EY D.Tvm, m, President

PATRICE IMFORTS, INC.

02026188
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