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mlgm‘nﬁ. ARTICLES. OF MERGER OF

ROufRTS. & SCHAEFER COMPANY

INCORPORATED UNDER THE LAWS UF THE STATE of PFLANARE HAVE BEEN
FILED IN THE OFFICE OF THE SECR:TARY OF STATE AS PROVIDED BY THE
BUSINESS CORPORATION ACT OF ILLLNAIS, IN FORCE JULY 1, A.D, 1984,
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'BCA11.2511.30 (Rev. Jul. 198+4) File #
Submit in Duplicate JIM EDGAR This Spscs for u.? »

Remii payment in cheek ar Moy Siate of lllinals

Order, pavabie 1o "Secretary of

State" ARTICLES OF MERGER, Filing Foo $ IOO @
DO NOT SEND CASH! CONSOLIDATION, EXCHANGE

Secretary of State Secretary ol Sal X
Cato E {

Filing Fue It $100, but f merger vf con- Clotk {J(/‘

solidation of mon thun & corpunitions
3350 for each additionut corgorativn,

Pursuant 10 Ihe provisiara 2l “The Business Corporation Acl of 1983, 1he undersigned corparation(s} hereby adopl(s)
the following Atliclas ¢! Mzzgar, Consolidation or Exchange. (Strike inapplicable words)

: marge
The namaes o the corporaticne proposing 1o ~conseidate and the Stale or Country of thelr In-
e hange-chales

corporation, are,
Name of Corporation Slate or Country of Incorparation

ROBERTS & SCHARFMER COMPANY Pelawarg

—

[OBERTS & SCHARFER RESQURCE SERVICE , ANCo Illinois

— —

Tha |aws of the State or Country under which each corporation is inc .;rpx.rated pefmit such merger, consolld
tion or exchange.

surviving

The name of the new  corporalion is _ROBERTS § SCHAEFER COM NI

#equiting-
and it shall be governed by the laws of Delaware

merger
The plan of consoiation Is as follows:
~gxehange—

I not zulilclent space 10 covar this point, add one or more sheeta of (his sixe

See Attachment A
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the laws of the state under Which I | g each illinols corpora-

tion, as follows:

]

] 5 ,'The plan ol eﬁ%%mgfﬁﬁ)lzﬁo!cﬁ%lwaﬁg%{ llli?ois. in compliance with

(The following items are not applicable 1o mergers under § 1130 = 90% owned subsidlary provisions, See Article 7,)

{Only X" one box for vach corporation)

By ihe ghareholdorg, o rogo.

lutlon of tho board ol diroctors

hiwing boon dufy agopied and By writtan contant of the

submitlott 10 n voto at a shirohotdars hiving nol less

meeling of shacoholders, Not  than the minimum numbor of

l¢38 (han the minimum number  volos required by atalule and By wrltlen conaent

ol volos toquirod by statuta and by the artlcles of Incorporas  of ALL tho share-

by the articles of ingorporalion  llon, Shoreholdors who hove  holders onllited to

votod In lavor of the actlon nol consentod inwriling have  vote on the action,

fakon. baen given notlee In necore  in actordanto with
(§ 11,20} danco with § 7.10. (§ 11.20) §7.10 & § 1120

Name ¢l Corporation

N/A

(Nol applicable if surviving, new or acquiring corporitlcn.is an Hinols corporation)

It is agread that, upon and alter the Issuance of a cortllicate o marger, cansolidation o axchango by (he Secrotary

of Stale ol the Staie of lllinals:

a.  The surviving, new or aequiring corporaiion may be servar with procass in the Stata of liinols in any pro-
coading lor the enforcement of any obligation of any corporation drganized under (he laws of the Slale
of lllinois which Is a parly 1o the merger, consolidation or excharnga snd In any procesding or the entorce:
ment of the rights ol & dissanting sharehalder of any Such corporitan oiganizad unde! the laws of the
State of lllinois ngainst the surviving, new or acqulring corporation,

The Sectatary of Siale of the State of illinols shall be and hareby (3 irrevocably appointed as the ngont
ol the sutviving, new or acquiring corporalion to accepl Bervico of process i am-auch proceedings, und

The surviving, new, ot acquiring corporalion will promptly pay to tha dissanting ehaiznaldats of any cor-
potalion arganized under the laws of tho State of lllinols which Is a party to the matgar, consalidation or
exchange the amount, il any, 1o which thay shall be antitied under the provisions ol “Tne Business Cor-
poiation Act of 1983" of the Slale ol llinols with respag! 10 the rights of dissenting sredabolders,

N8313486
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: . 7. (Complete this item if reporting a merger under § 11, 308 Y% dWned subsidi y:ﬁowfbns)

a. The number of outstanding shares ol each class of each merging subsidiary corporation and the number
of such sharas ol each class owned immaediately prior 1o the adoplion of the plan of merger by the parent
corporation, are:

Number of Shares of Eagh Class
Cwned immadiatsly Pricr {0
Merger by \he Paranl Corporation

Totai Number of Shares
Qutstanding

Name ol Corpgratlon of Each Class
ROBERTS & SCIARVER

mm.smcn_,_mc.__ 1,000 . 1,000,

b. The date of «naling a copy ol the pian of merger and notice ol the right 1o dissenl to the shareholders

ol aach merging suksidiary corporation was 19
Wag writlen consen! ‘o7 the marger or writlen walver of the 30 day period by the holders of all the oulsiand-
ing shares of all subsidlarv-corporations received? 0 Yes 0 No

(1 the answer is "No', the duriicate copies of the Articles of Merger may not be delivered to the Secretary
of State until after 30 days foliowing the mailing ol a copy of the plan of mergar and of lhe notice of the
right to dissent (0 the sharsholtsre-of gach merging subsidiary corporation.)

The undersigned corporation has caused tliesa articlas to be signea by its duly authorized clficers, each of

whom alfirm, under penaities of patjury, that the Ka:is stated herein are true,

Dated 2 %_Q 19 _RR
WWM’MQ

atlestad by

Sixnatury of Secretacy or Assisiant Smm.-ﬂ_]

Warren W, Browning, Secrotary

(Type o8 Print Name unid Title)

June ’-’)O » R

Duted
atlested oy &W\’W\mm@t

[Sigagiure 0f Sevreidry vr Asusiont Swcrelary}

Warron W, frowing, Secratary

{Tpw ar Print Nume gmd Title)

Xind ¥

altasted by

(Signdture of Secovidry or Asririent Secnetary)

{Txpe vt Prini Namg anit Title)

1@!3[‘81‘8 & SCHAIFER COMPANY

/ W of Corporviion)
by M

ISignarure nj Presidant or Yice Presvtent!

John 5. Maurer, Vice President

pe or Print Nomg oad Tirle)
ROBERIS & SCHALMR

RESCURCE SERVICH/ . ING,

v/ Corpunation)
ﬁ I

" (Signuture of President o Vice Sresktent)

John 8, Mawror, Vice Prestlont
Type vt Pint Nume umd Tiriet

(Kt Nome of t‘orMW( )371-86_-
by

18ignatury vf fresicient ar Vice Prysideni)

(Type or Prini Name and Nilef
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NITACHMENT A

1. The Corporation, which is a wholly-owned
subsldiary of RODERTS & SCHAEFER COMPANY, o
Delawnre corporation, shall be merged with and
into ROBERTS & SCHAEFER COMPANY, which shall he
the surviving corporation, pursuant to the General
Corporation Law of the State of Dalaware and The
Business Corporaticn Act of 1983 of the State of
Illinois.

2, Upon the effective date of the merger,

{6) ROBERTS & SCHAEFER COMPANY shall succeed to
tha property, rights, franchises and assets of
cvary kind and description and liabilities and
orligations of the Corporation in the mannar set
fortn/ in the Ganeral Corporation lLaw of the State
of Delaware and The Business Corporation Act of
1983 of thw State of Illinois and pursuant to a
liquidation of the Corporation effected in accor=
dance with ‘section 332 of the Internal Revenue
Codle of 1986, »ns amended, (b) all of the shares of
capital stock «f the Corporation shall be can-
celled, and (¢) cne distribution to ROBERTS &
SCHAEFER COMPANY of tha property, rights, fran-
chlses and assets ol Lhe Corporation effected
pursuant to the merger &ball be in complete
cancellation of all the cu,standing capital stock
of the Corporation.

3, Each share of capltal stuck of ROBERTS &
SCHAEFER COMPANY issued and outsranding upon the
effectiveness of the merger shali »emain issued
and outstanding shares of capital stock of the
surviving corporation, and no securitiss or
obligations of ROBERTS & SCHAEFER COMPANY 3hall be
issued in exchange or conversion for any epuares of
capital stock or propertles in connection wirh the
merger.

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 Illinols and to execute such further documents
and instruments, to make such other filings and
recordings under the laws of such jurisdictions
and take such further actions as they deem

8303486



UNOFFICIAL COPY




e e
UNOFFIC}AL; GORYs

to consummate the trans-

necessary or appropriate
the Foregoing resolutions.

actions contemplated by
DHMBG42Y, DOC

—
——
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