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Filing Fee is $100, bus if merger CONSOLIDATION, EXCHANGE Clark

or consolidation of more than 2
corporations 350 for each addition-
al corporation.

Pursuant to the provisions of “The Business Corporation Act of 1883", the undersigned corporation(s)
hereby adopt(s) the following Articles of Merger, Consolidation or Exchange. (Strike inapplicable words)

merge
1.  The nareas of the corporations proposing to mdﬂim , and the State or Country of their in-
RXCHRN gIhERON

cerporation, are:
Narisof Corporation State or Country of Incorporation

The Bruss Company Illinois

Brugs Acguisition Coxporation

Illinois

The laws of the State or Country under which eath corporation is Incorporated permit such merger,
consolidation or exchange.

SUrviving
The name of the Paw corporation is The Pruss Company

Equring
and it shall be governed by the laws of

mergar
The plan of consolidation is as follows:

exchange
H not autficient spece to cover this point, sdd one or more sheats of this siza

See Attachment
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merger

5, The olan of sanseHdation was approved, as to each corporation, as follows:

sexghange

(Only “X" one bex for each corporation)

By the shareholders, a reso- By written consent of the
tution of the board of directors  shareholders having not less
having been duly adopted snd than the minimum number
submitted to a vote at a meeting  of votes required by statute
of sharsholders. Not less than and by the articles of in- By written consent
the minimum number of votes corporstion. Sharehoiders of ALL the share:
required by statute and by the who have not consented in  holders entitled to
artictes of incorporation voted in  writing have bheen given vote on the action,
favor of the action taken. notice in accordsnce with in stcordance with

(#11.20)  §7.10. (#11.20) §7.10 & 81120,
Name of Cor.mf_!ja_n_
The Brusgs Company . O O =
Brugg Acquisiten Couzperation (7] ]
O O -
) 0 0
= O 3

8. (Not applicable if surviving, new or acquiring corpir.iian is an lilinols corporation)

it is agreed that, upon and after the issuance of a cert.fi:ste of merger, consolidation or exchange by
the Secretary of State of the State of liiinois:

a,

The surviving, new or acquiring corporation may be servec with process in the State of lilinois
in any proceeding for the enforcement of any obligation of aiiy :nrporation organized under the
laws of the State of lilinois which is a party to the merger, consulidation or exchange and in any
proceeding for the enforcement of the rights of a dissenting sharehc.der.~f any such corporation
organized under the laws of the State of lllinois against the surviving, nevv or acquiring corporation,

The Secretary of State of the State of lllinois shall be and hereby is irrevoce's'y appointed as the
agent of the surviving, new or acquiring corporation to accept service of pru.M3 in any such

proceedings, and

The surviving, new, or acquiring corporation will promptly pay to the dissenting sharehoiders
of any corporation organized under the faws of the State of filinois which is a party to the
merger, congolidation or exchange the amount, if any, to which they shall be entitled under
the provisions of ‘The Business Corporation Act of 1983" of the State of lliinois with respect

to the rights of dissenting shareholders.
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT, is entered into as of November /6, 1989, by
and between THE BRUSS COMPANY, an Illinois corporation ("Bruss" or
the "surviving Corporation"), and Bruss Acquisition Corporation,
an Illinois corporation ("Acquisition Corporation’).

WITNESSETH:

WHERTAS, Bruss 1s a corporation duly organized and existing
under the L:ws of the State of Illinois and Acquisition Corporation
is a corporation duly organized and existing under the laws of the

State of Illincis;

WHEREAS, Bruea has authorized capital of 100,000 shares of
common stock, $1.0f par value per share (Bruss Common Stock"},
48,626 shares of which have been validly issued and are outstanding
and 40,000 shares of naon-voting preferred stock, no par value
(Bruss Preferred Stock"}, 14,601 shares of which have been validly

issued and are outstanding’

WHEREAS, Actuisition Corpezation has authorized capital of
10,000 shares of common stock, without par value (Acquisition
Corporation Common Stock"), 100 chures of which have been validly

issued and are outstanding; and

WHEREAS, the Shareholdersz and‘ Poards of Directors of
Acquisition Corporation and Bruss deem Ii desirable (and have
heretofore unanimously approved), upon the terms and subject to the
conditions herein stated, that Acquisition Corporation be merged
with and into Bruss and that Bruss ba the surviving corporation.

NOW, THEREFORE, it is agreed as follows:

1. Ridge Partners Limited Partnership, an Illianiz limited
partnership, william Blair Leveraged Capital Fund,  Limited
Partnership, an Illincis 1limited partnership, and a . sartain
individual own all of the outstanding Acquisition Corperation
Common Stock. Acquisition Corporation owns all of the outstanding
Bruss Common Stock and certain individuals, not Acquisition
Corporation, own all of the outstanding Bruss Preferred Stock.
Acquisition corporaticn shall be merged with and into Bruss, with
Bruss as the surviving corporation {the "Merger'), in accordance
with the Business Corporation Act of Illinois.

2. Upon the effective date of the Merger, as a result of the
merger of Acquisition Corporation with and into Bruss, each and
every currently outstanding share of Bruss Common Stock shall be

cancelled.
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3. On the effective date of the Merger, (i) each share of
Acquisition Corporation Common Stock outstanding on such date shall
thereupon, without further action, be converted into 486.26 shares
of the common stock of Brusse as the surviving corporation and (ii)
each and every outstanding share of Bruss Preferred Stock shall
remain outstanding as in effect prior to the Merger.

4, Oon and after the effective date of the Merger, Bruss, as
the surviving corporation, shall continue to exist as a domestic
corporavion under the laws of the State of Illinois with all of the
rights and obligations of a surviving domestic corporation as are
provided by “he Business Corporation Act of Illinois.

5. On and after the effective date of the Merger,
Acquisition Corporation shall cease to exist as a corporation under
the laws of the State of Illinois, and its property and assats
shall become the proparty and assets of Bruss, subject to all
existing liabilities ©f 2cquisition Corporation, which liabilities

Bruss assumes and agre¢s o pay.

6. On and after tre sffective date of the Merger, the
directors and officers of Bruss shall continue to be the directors
and officers of the Surviving Crrporation, until their resignation
or removal or until their successors are duly elected and

qualified,

7. The Surviving Corporation may be served with process in
the State of Illinois in any proceediny for enforcement of any
obligation of Acquisition Corporation, as well as for enforcement
of any obligation of the Surviving Corporation arising from the
merger. The Surviving Corporation does hereby irrevocably appoint
the Secretary of State of Illinois as its agernt to accept service
of process in any such suit or other proceeding. (The address to
which a copy of such process shall be mailed by tie Secretary of
State is The Bruss Company, 3548 North Kostner, Chicvacs. Illinois

60641,

8. The Certificate of Incorporation and Bylaws of 2euss in
effect on the effective date of the Merger shall be the Certificate
of Incorporation and Bylaws of the Surviving Corporation, to remain
unchanged until amended in accordance with the provisions thereof

and of applicable law.
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COPY,

IN WITNESS WHEREQF, Bruss and Acquisition Corporation have
each caused this Agreement to be executed by its President and
Secretary as of the date first above written.

ATTEST: THE BRUSS COMPANY, an Illinois
corporation

By: g’éx (U (,@4.@,\_ By: g
ggzggszry. wilson,

Preéesident

pol
/'I

ATTEST: BRUSS ACQUISITION CORPORATION,

an Illinois corporatigp
) . '

IIC6R
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7. (Complete this item if reporting a merger of subsidiary corporations.)

a. The numter of outstanding shares of sach class of each merging subsidiary corporation and the
number of such shares of each class owned immediately prior to the adoption of the plan of

merger by the parent corporation, ara:

Total Number of Sharas
Qutstanding
of Each Class

Name of Corporation

Number of Shares of Each Class
Owned tmmediataly Prior to
Merger by tha Parent Corporation

—

b. The date of mailing ¢ copy of the plan of merger and notice of the right to dissent to the share-
holders of each merging subailiary corporation was .19

Was written consent for the merasr or written waiver of the 30 day period by the holders of all

the outstanding shares of all subsiciz:v corporations received?

L Yes O No

(If the answer is "No", the duplicate ~opies of the Articles of Merger may not be delivered to
the Secretary of State until after 30 days folowing the matling of a copy' of the plan of merger
and o; .ite notice of the right to dissent to the skareholders of each merging subsidiary corporation. )

The undersigned corporations have caused these article: ta be signed by their duly authorized officers,
each of whom affirm, under penalties of perjury, that the facts stateu herein are true.

Dated 19 89

November /%

. 11pom Secretary
(Type or Pr!mNgmq and T'fﬂ_}

Dated November /¢

Wilsen, Secretary
{Type or Print Name and Titls)

Dated , 19

attested by

(S @nature‘cf Seoraxary or Assistant Secretary)

{Type or Print Name and Title)

THE BRU3S COMPANY .

’{4. {cm’am f Cor, ﬁrlon)
‘; nofmmT oK e SRR
adley Da{v} . President
[Type or Prt Nam: vt Title)

6LILNCHES

BRUSS ACQUISITION CORPORATION

President
{Type or Print Name ond Titls)

by

{Exact Nome of Corporation)

{Signature of President or Vice President)

(Type or Print Name and Title)
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