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m}!mng. ARTICLES OF MERGER OF

ROBLR'S & SCHAEFER COMPANY

INCORPORATED UNDER THE LAWS OF THME STATE Of DSLAWARE HAVE OBEEN
FILED IN THE OFFICE OF THE SECR:TARY OF STATE AS PROVIDED BY THE
BUSINESS CORPORATION ACT OF ILLINGTIS, IN FORCE JULY 1, A.D. 1984.
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Submit in Duplicare JIM EDGAR
Secretary oi Slate
Remit paymen! 1n check or Money State of Hlinois
Order. pcyable to “Secreiary of
Stare” ARTICLES OF MERGER, - P/
Fihng Fee § [/
DO NOT SEND CASH! CONSOLIDATION, EXCHANGE - “

~ \
Filing Fee is $]00. but if merger or con- Clerk
solidanion of more than & corparaiions
$30 for ecch additional corporanion.

Pursuant 10 :re croviniens of “The Business Corporation Act of 1383 the undersigned corperaticn(s) hereby aGopi(s)
the feilowng Articies of Marger. Consclidation or Exchange (Sirke napphcatie woics)

mernge
Tre ~gmes 2f 1he 2oUC027el NS SICDOSITE 1T —TomssiTe ang ime Siate or Ceumiry of thew e
MBI LARIES
corporation, are.
Narme of Corcoration State or Country of incorperation

S TS
ROBERTS & SCHAESTR QOMPANY Delawvars sy | /} ~Jo 9

ROZERTS & SCHATETR RESOURCE SEVICE | INC. T1linois 12 G- 0/ i-/]

The laws of the Siate or Country under which each corperalion s insurnorated permil such me:ger, consohda-
tion or exchange

surviving
The name of the wew  corporation is _SOBESUS § SCHALFER O0-FANY

UG-
and it shall be governed by ihe faws of Delaware

merger
The plan of comsotdaton is as follows:
-sxehange—

H not sutfcient space 1o cower this polal. 8dd one or more shests cf this size

Sea Attachment A

AN e P 1




. The plan of WEJE} IQJAL GQP edY ilinois, in complance with

the laws of the state under which 1t is organized. and (b} as 10 each lilinois corpora-

tion, as fotlows:

(The following items are not applicoble 1o mergers under § 11.30 — 90% owned subsidiary provisions. See Article 7.}

{Cnly “X™ cne bax for each corporation)

By the sharenciders, a reso-
wution of the board of directors
hawving been duly adopted and By written consent of the
submitted 0 a vole al @ sharehoiders having not less
meetng of sharehoiders. Not  {han the mitwmum nurmber of
less than (he minimum number  votes required by Statute ang
ol votes required by statute and ™ by the articies of incomera-
by the articles of incorporation  tion. Sharetxiders who have
voted i ve of the achon  not consented in wiiting have
faken been grven nolice 1N ACCOH-
(§ 11.20) gancewith § 710 (§ 11.20)

Name of Corporation

By writien consent
ol ALL the share-
holders emnied 10
voie on the achion,
in accorgance with
§70 & §1120

N/A

2 0O 0O 0 0

(Not appiicable if surviving, new or acquiring corprarion is an tHinois corporation)

It is agreed that, upon and after the issuarce of a certificat of merger, consoidalion of exchange by the Secretary

of State of the State of IHlinois:

a. The surviving, new or acquiring corporation may be served vith process in the State of Hlinois i any pro-
ceeding for the enforcement of any obligation of any corzuration organized under the laws of the Siate
of Hllinois which is a party 1o the merger. consolitation or excha xge and in any proceeding lor the enforce-
ment of the rights of a dissenting sharehoider of any such conasation prganized under the laws of the

State of lllinois agains! the surviving, new o aCquIfing corporatiol.

The becre!ary of State of the State of lllinois shall be and hereby is irreocably appointed as the agent
of the surviving, new or acquiting corporation 10 accept service of Process | any such proceedings. ang

The surviving, new, ot acquiring corporation will promptly pay to the dissenting sha-ehoiders of any cor-
pofanion organized under the laws of the State of Illinois which is a party 10 the ineryer, consohdation or
exchange the amount, il any, 10 which they shail be entitied under the provisions of “The Business Cor-
potation Act of 1883" of the State of illinois with respect to the rights of dissenting s'iareholders.

vLseezas
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7 {Comgiete s item of reporling @ merges uncer §

11.30 — a0%: Qwred Si:bs:c.ér, DIoVISIONS.)

a  The number of outstanding shares of each class of each merging subs:giary cerporaiicn ard ine number

ol such shares of 2ach ¢
corporation, are.

Toial Numper of Shares

iass owned immediately prior 10 the agoonon of ihe plan of merger by (he parent

Numper of Shares ¢f Each Class

Qutsianding Owned immediately Prior o
Name of Cor abcr' of Each Class Merger by the Parent Corporation
ROBERTS & SCHAERE S
RESQURCE CE:-’::[C- _,_1:,@ 1,000 1,000

b The date of mairiy a cooy ¢f the plan of merger and nctice of the nght to dissent t0 the snareholders

.19

2ACN MErgING L LsMary corooralen was

Was wnitten consent o/ tha merger or written warver of the 30 day period Dy the hoicers of all the oulsiang-
ing snares of all supsiciany $orporations receved? T Yes
(1t the answer :s "N the duslicate cocies ¢f the Ariicles of Merger may ncl be celivered to the Secretary
of Siate urtil afrer 30 days follovwng the maiing cf a copy of the pian of merger ang of tre reice of the
right 10 qissent IC the snarenoicers of each merging Subsidiary corperation.)

Z No

The undersigned corooranon has caused 'ese arucies [0 be signed by its duly authcrized officers. each of
whom attirm, uncer penaihes of perjury, thar the facts stated herein are ltue.

Dated __June 30,19 og
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Form BCA-11.25M11.30

File No.

—— —

ARTICLES OF MERGER,
CONSOLIDATION, EXCHANGE

Filing Fee $100.00, bul if 3 merger or a con-
solidation ol more than iwo corporations,
0 Jor each addilional corporation.
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RETURN TO:

Corporation Departmemnt
Secreotary of Slate
Springlield, lllinois 62756
Telephone 217 — 782-6961
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ATTACHMENT A

1. The Corporation, which is a wholly-owned
subsidiary of ROBERTS & SCHAEFER COMPANY, a
Delaware corporation, shall be merged with and
into ROBERTS & SCHAEFER COMPANY, which shall be
the surviving corporation, pursuant to the General
Corporation Law of the State of Delaware and The
Business Corporation Act of 1983 of the State of
Illinois.

2. Upon the effective date of the merger,

{(a) ROBERTS & SCHAEFER COMPANY shall succeed to
~“he preoperty, rights, franchises and assets of
svary Kind and description and liabilities and
ocligations of the Corporation in the manner set
forthh ' in the General Corporation Law of the State
of Dzlaware and The Business Corporation Act of
1983 cof tp= State of Illinois and pursuant to a
liguidation.-of the Corporation effected in accor-
dance with 'section 332 of the Internal Revenue
Code of 1986, #s amended, (b) all of the shares of
capital stock «f the Corporation shall be can-
celled, and (c) ¢ae distribution to ROBERTS &
SCHAEFER COMPANY of tie property, rights, fran-
chises and assets of ‘e Corporation effected
pursuant to the merger sbhall be in complete
cancellation of all the cuistanding capital stock
of the Corporation.

3. Each share of capital stcck of ROBERTS &
SCHAEFER COMPANY issued and outscanding upon the
effectiveness of the merger shall rerain issued
and outstanding shares of capital siock of the
surviving corporation, and no securities or
obligations of ROBERTE & SCHAEFER COMPANY shall be
issued in exchange or conversion for any slizres of
capital stock or properties in connection with the
nerger.

4. The appropriate officers of ROBERTS & SCHAE-
FER COMPANY are hereby authorized, empowered and
directed to execute, acknowledge, and file a
Certificate of Ownership and Merger in accordance
with the General Corporation Law of the State of
Delaware and Articles of Merger in accordance with
The Business Corporation Act of 1983 of the State
of Illinois and to execute such further docurments
and instruments, tc make such other filings and
recordings under the laws of such jurisdictions
and take such further actions as they deen
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necessary or appropriate to consummate the trans-

actions contemplated by the foregoing resolutions.
DHM8642Y.DOC




