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PLAN_OF MERGER

g
This Plan of Merger dated “4éﬁﬂi ;?J/?QQ? is entered into by

17
and between the Chicago Mercantile Exchange and The CME Club

Incorporated (such Corporations being hereinafter collectively

referred to as the "Constituent Corporations").
WITNESSETH

Whereas  +he Chicago Mercantile Exchange is a Corporation
duly organized and existing under the General Not For Profit
Corporation Act “of. . the State of Illinois, having been
incorporated on Februerv 5, 1898, and having members who are

entitled to vote on this Pian of Merger; and

Whereas, The'CMEfélﬁBJIﬁéﬁfébrated is a corporation duly
organized and existing under tlic. General '‘Not For Profit
Corporation Act of the State of (Illinois, having been
incorporated on July 8, 1982, and having memb2rs who are entitled

to vote on this Plan of Merger; and

Whereas, the Board of Governors of the Chicago Mercantile
Exchange and the Board of Directors of The CME Club Incorporated
deem it advisable and for the best interests of said Corporations
that The CME Club Incorporated be merged with and into the
Chicago Mercantile Exchange as the surviving Corporation as
authorized by the statutes of the State of Illinois under and

pursuant to the terms and conditions thereinafter set forth; and

6266EE65
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Whereas, since the members of the Chicago Mercantile
Exchange and The CME Club Incorpcrated are identical, the
membership of The CME Club Incorporated will be merged into the
membership of the Chicago Mercantile Exchange so that The CME

Club Incorporated membership will be terminated and only the

Chicagoe Mercantile Exchange membership will remain after the

nerget;

Now, ~“herefore, in consideration of the premises and the
mutual covenanis and agreements herein contained, and for the
purpose of setting forth the terms and conditions of said merger,
the mode of carrying the same into effect, and such other details
and provisions as are deencd necessary or desirable, the parties
hereto have agreed and ‘do hereby agree, subject to the approval
of adoption of this Plan by the equ151te vote of the members of
each Constituent Corporation, and subject to the conditions

hereinafter set forth, as follows:

Article I

MERGER AND NAME OF SURVIVING CORPORATIGCM

At the Effective Date, as hereinafter defined, Tiiz CME Club
Incorporated shall be merged with and into the Chicago Mercantile
Exchange, which is hereby designated as the "Surviving
Corporation", which shall not be a new corporation, which shall
continue its corporate existence as the Chicago Mercantile

Exchange to be governed by the laws of the State of Illinois,
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which shall continue to be so named and which shall maintain a

registered office in the State of Illinois.

Article I1
TERMS AND CONDITIONS OF MERGER

The terms and conditions of the merger are (in addition to
those set forth elsewhere in this Plan) as follows:

(a) 2t the Effective Date:

(1) The Constituent Corporations shall be a single
corporation, -which shall be the Chicage Mercantile Exchange,

the Corporaticn )designated herein as the Surviving

e ol oo D Bt SE A

Corporation.

!

(2) The separate existence of The CME Club Incorporated

T

shall cease.

(3) The Surviving Corporatien shall thereupon and

thereafter possess all the rights,-privileges, powers and

A e FRFUAET R mE

franchises, and be subject to all the restrictions,
disabilities and duties of each Constituent Corporation; all
rights, privileges, powers and franchises of each

Constituent Corporation, and all property, real, personal

Nt e wha TRy

and mixed, and all debts due to either Constituent
Corporation on whatever account, and all other things
belonging to each Constituent Corporation shall be vested
in and become the property of the Surviving Corporation as
they were of the respective Constituent Corporations, and
the title to any real estate vested by deed or otherwise in

3
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either Constituent Corporation shall not revert or be in any
way impaired by reason of the merger; all rights of
creditors and all liens upon any property of either
Constituent Corporation shall be preserved unimpaired, and
all debts, 1liabilities and duties of the respective
Constituent Corporations shall thenceforth attach to the
surviving Corporation and may be enforced against it to the
same  extent as if said debts, liabilities and duties had
been incuvred or contracted by it. Any action or proceeding
whether eivil, criminal or administrative, pending by or
against either Zonstituent Corporation shall be prosecuted
as if the merger. nad .not' taken place, or the Surviving
Corporation ﬁéy be supstituted in such action or proceeding.

(4) aAll corporate &Chs, plans, policies, contracts,
approvals and authorizations./of The CME Club Incorporated
and its members, Board of Directors., committees elected or
appointed by the Board of Directors,-officers and agents,
which were valid and effective immediciely prior to the
Effective Date shall be taken for all purposss as the acts,
plans, policies, contracts, approvals and authorizations of
the Surviving Corporation and shall be as effectvive and
binding thereon as the same were with respect to The CME
Club Incorporated.

(5) The assets, liabilities, reserves and accounts of
each Constituent Corporation shall be recorded on the books

of the Surviving Corporation at the amounts at which they,

5266LE6S
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respectively, are carried on the books of the Constituent
Corporation subject to such adjustments or eliminations of
intercompany items as may be appropriate in giving effect to

the merger.

(b) The Beard of Governors and the Officers of the Chicago
Mercantile Exchange as of the Effective Date shall he unchanged

as a result of the merger.

Article III

YIANNER OF CONVERTING MEMBERSHIPS

Since the membersaip of each Constituent Corporation is
identical, each membersrip -in The CME Club Incorporated will
merge into the Chicago Mercanfile Exchange membership with The
CME Club Incorporated membezchip being terminated. The
nembership of the Chicago Mercantile  Exchange will be unchanged

as a result of the merger.

Article 1V

CERTIFICATE OF INCORPORATION AND BY-LAWC

(a) The Certificate of Incorporation of the Chicago
Mercantile Exchange as existing and constituted immediately prior
to the Effective Date shall, upon the merger becoming effective,
be and constitute the Certificate of Incorporation of the
surviving Corporation until amended in the manner provided by

law.

VA 3923 38 3 AN




UNOFFICIAL COPY

law Offices
AHCUS. ERSES & ASF()(TTATES. LD,
Suite 875

¥ Fourh LaSaifp Sirrey
Chivage Tty

h/

{8k}




B

e

B

| RETENT OIS s o S IR g v e e

- UNOFFICIAL GOPY, , ,

(b) The By-laws of the Chicago Mercantile Exchange as
existing and constituted immediately prior to the Effective Date
shall, upon the merge bhecoming effective, be and constitute the

By-laws of the Surviving Corporation until amended in the manner

provided by law.

Article V

OTHER PRCOVISIONS WITH RESPECT TO MERGER

(a) hiis Plan shall be submitted to the members of each

Constituent Corporation as provided by the applicable laws of the
State of Illinois.  After the approval or adoption thereof by the
members of each Consiituent Corporation in accordance with the
requirements of the laws (£ the State of Illinois, all required
documents shall be executed, filed and recorded and all required
acts shall be done in order to'2ccomplish the merger under the
provisions of the applicable statutes sf the Staté of Illinois.
(b} Anything to the contrary hereir notwithstanding, if the
Board of Governors of the Chicagoc Mercanti)e Exchange, or the
Board of Directors of The CME Club Ihcorporated, shnuld determine
either before or after the meeting of the membnrs of the
respective corporations called to vote on. the adontion or
rejection of this Plan of Merger, that for any legal, finhancial,
economic, or business reason deemed sufficient by such Beoard it
is not in the interest of the corporation it represents, or the

members of such corporation, or 1is otherwise inadvisable or

impracticable to consummate the merger, such Board may abandon

KZ66LE6S
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the merger by directing the officers of the corporations to
refrain from executing or filing this Plan of Merger, and

thereupon this agreement shall be void and of no effect.

Article VI
APPROVAL AND EFFECTIVE TIME OF THE MERGER

(@) The merger shall become effective when all the

following ‘actions shall have been taken:

(1) this Plan shall be adopted and approved on behalf of
each Constituent' lorporation in accordance with the Illinois
General Not For Profit act of 1986: and

(2) Articles of Merger (with this Plan attached as part
thereof), setting forth the iufcrma}ion required by, and executed
and verified in accordaA;;’;ith;_the Illinois General Not For
Profit Act of 1986, shall be filed ih:the office of the Secretary
of State of the State of Illinois, ((the date at which the
Secretary of State issues a Certificate ‘of Merger shall be
referred to as the "Effective Date'}.

(b) For the convenience of the parties and to facilitate
the filing and recording of this Plan, any number of counterparts

hereof may be executed, and each such counterpart shall be deemed

to be an original instrument.

(c) This Plan and the legal relations between the parties

hereto shall be governed by and construed in accordance with the

laws of the State of Illinois.




UNOFFICIAL COPY - -

Law Mfioce
MARCUS, ESSES & AGS7CTATES, LTD.
Suite 3L
39 South LaSalle Sis-ct
Chicepo, Hlinois LIH03




UNOFFlClAlE_ 9C,,C)F)Y
33 99

[s £3
2 3

(d) This Plan cannot be altered or amended except pursuant

to an instrument in writing signed on behalf of the parties

hereto.

In witness whereof, the parties have hereunto set their

NS //
\M.
hands and seals this day oﬁ . ,1989.
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