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ARTICLES OF MERGER
of
MORMAX CORPORATION
and
WABAN INC.

UNDER SECTIONS 11.25 and 11.35
OF THE BUSINESS CORPORATION ACT OF 1983
OF THE STATE OF ILLINOIS

Pursuant t5/Sections 11.25 and 11.35 of the Business
Corporation Act of 1983 of the State of Illinois, Waban Inc.,
a Delaware corporatio: ("Waban”), and Mormax Corporation, an
Illinois corporation ("mcrmax"), hereby certify to the
following information selating to the merger of Mormax with
and into Waban (the "Merusr'),

1. The names and states of incorperation of Mormax and
Waban, which are the constituent corporations in the Merger
(the "Constituent Corporations")  wre:

Name State
Waban ITw~C. Delavare
Mormax (0ApeliTriom Illirois

2. The Agreement of Merger, dated as of April 6, 1989,
between Mormax and Waban (the "Merger Agreement'), setting
forth the terms and conditions of the Merger, has bezn
adopted and approved by the Board of Directors of each uf the
Constituent Corporations in the form attached hereto as
Annex in accordance with the provisions of Section 11.05(0l
the Business Carporation Act of 1983 of the State of Illinois
(the "Illinois Statute").

3. The Merger Agreement was adopted by the sole
shareholder of each of Waban and Mormax in accordance with
the provisions of Secticn 11.25 of the Business Corporation
Act of 1983 of the State of Illinois. Thus, there are no
dissenting stockholders with respect to the Merger.

4, The name of the surviving corporation is "Waban
Inc." (the "Surviving Corporation®).
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5. The Surv*vxng Corporation hereby agrees to be served
with process in the State of Illinois in any proceedlng for
the enforcement of any obligation of Mormax and in any
proceeding for the enforcement of the rights of any
dissenting shareholder of Mormax against Waban.

6. The Surviving Corporation hereby irrevocably
appoints the Secretary of State of the State of Illinois as
its agent to accept service of process in any proceeding
described in paragraph 8 herein.

7. The Surviving Corporation hereby agrees that it
will promptly pay to the dissenting shareholders of Mormax
the amoudri, if any, to which they shall be entitled under the
I1linois Gratute with respect to the rights of dissenting
shareholders.

8. The Me:ger shall become effective on May 26,1989.

IN WITNESS WHEREOF, this Articles of Merger has been
executed as of this lQ‘iday of May, 1989.

WABAN INC.
Attest: ‘

By (X[ 7/

Arthur F. Toahy
Secretary

Attest:
-

Chfrles Whittye®
Secretary re51dent
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AGREEMENT OF MERGER

This AGREEMENT OF MERGER (the "Agreement”"), dated as of
dpril &, 1989, is being entered into by and betwsen Mormax
Corporation, an Illinois corporation (“Mormax“), and Waban
Inc., a Delaware corporation ("Waban').

_ WHEREAS, Hormax and Waban are wholly owned subsidiaries
orf Zayre Corp., a Delaware corporation ("Zayre");

WHIEREAS, 2ach of Mormayx and Waban desires that Mormax be
merged wich and into Waban:

NOW, THFREFORE, each of Mormax and Waban herehy agrees
as follows:

1. The Meygew, (a) Subject to the terms and
conditions of this Acreement, at the Effective Time {as such
term is hereinafter defined), Mormax shall ke merged with and
into Waban (the "Merger”) and the separate corporate
existence of Marmax shall cease and Waban shall continue as
the surviving corperationwiader the laws of the State of
Delaware (the "Surviving Cocxzeoration").

(b) The Merger shall be effected in accardance
with the
‘Business Corporation Act of
1983 of the State of Yllinois (the "fliinois Statute").

(¢) A Certificate of Merger
' and
Articles of Merger.
and together with the Delawarz Zertificate,
the "Merger Certificates") shall be duly executed by each of
Mormax and Waban and shall be filed with the apprapriate
state offices in Delaware and Illinoils, as the case way be.

{d) The Merger shall become effective on May 26, ~
1288 (the "Effective Time").

{e) Prior to the Effective Time, this Agreement
may be terminated or abandoned at any time (except as
otherwise provided by law) by the mutual agreement of the
Becard of Directors of sach of Mormax and Waban.

2. Cartificate of Incorporation: By-lLaws. (a) The
Restated Certificate of Incorporaticn of Waban, as in effect
immediately prior %o the Effective Time, shall be the
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Restated Csrtificate of Incorporat 1on o: the Surviving
Cerporation. From and arfter =He Efiec ive Time, said
Restated Certlrlcate of Incorpgration, as the same may

thereafter te amended fromtimé'ts tine as prcv1aea by law,
aenavate and aparrt from this Agreement, shall e, and may be
separately certified as, the stuated Certificate of
Incarporation of the Surviving Corpératiocn.

. (b) The By-Laws of Waban, as in effect immediately
prier ta the Effective Time, shall be the By-laws of the
Surviving Corporation.

3. D;:ecto;s and Cfficers. The directors and officers
of the Suiviving Corporation, each of whom shall held cffice
in accordance with the By-laws of the Surviving Corporat‘onf
shall be the resnective directors and officers of Waban
immediately prior to the Effective Time.

4. Conversiog o7 Moymaw Common Stock, At the
Effective Time, each share of the common stock of Mormax, ne
par, outstandlng immediately prior to the Effective Time
shall, by virtue of the Merger and without any action on the

PENG of the holder therect, he cancelled. The ocutstanding
"capivil stock of Waban shall wt be altered or in any way
affected by virtue aof the Mergew.

3. consent to Suit. (a) aran consents to be served
with process in the State of Illinois-in any proceeding for
the enforcement of any obligation of Moimax, as well as for
the enforcement of the rights of any dissenting shareholder
of Mormax against Waban.

(b) Waban hereby irrevecably appoints the
Secretary of State of the State of Illinois as’iis agent to
accept service of process in any action for the 2nfsrcement
of any such obligation described in paragraph 5(a, herein.

(c) Waban hereby agrees that it will prompcly . pay
to the dissenting shareholders of Mormax the ameount, if any,
to which they shall be entitled under the provxsions cf the

Tllinois Statute with respect to the rights of dissenting
shareholders.
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6. Integration. This Agreement contains the entire
agreement between the parties hereto with respect to the
transactions contemplated herein.
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FICED

MAY 2 31989
JIM EDGAR
Secrolary of State

RECORDING DESv
BOX 170




