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- meeting of sharehoiders. Not - than the minimum number of
lesa then the minimum number  voles required by slatule and By writlen consent
.0l votes required by slatute and by the articies of incorpora-  of ALL ihe share-.
by ihe amcloaouncorpomucn tion. Shatehoiders who have ~hoiders entitled 1o,
" voted" In Tavor ot iha"action nof congertad inwritinghave ' vote “on the action;
taken. .. . been given nolice in ancor-  in accordance with
§ e .. (§11.20) dence with § 710.(§ 11.20). §730 & §11.20:
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6.1_‘ (Not applicatle:if, survlvlna.maw or. Acquiring. corparation i ¢ inois corporation)

itis agread that, upon and after the issuance of a certificate of merge:, Lansolidation or exchange by the Secrelary
ol State of the Siate of illinvis:
. a. The survlvir}g new. of acqulring. corporation may be served with ¢.avess in \he State of lilinois in any pro-
e eouding 10! 1he ‘driforcement: of ‘any cbligation of any corporation o Jvrized under the lawis of 1he Stale
of Itlinois which is a-party 1o the merger, ,congolidation or exchange aria in any proceeding fot the enfpice-
= ant of the-rights of-a dissenting’ sharshoider ‘o any such corporation o:ganized under tha laws of the
Stale of lilinois againsl the surviving, new or acquiring corporation.

The Secretary ol. Siate of the Stale of Hinols shall be and hereby is frrevocanty & pr":!med as the agam'
of the surviving, new of acquiring corporation 10 accept service of process in any'si:ch proceedings, and

The surviving; new. or acquiring corparation will promplly pay 10 1he dissenting sharchzicers of any cor-
poration organized Uhdar the'lawa of ihé Stafe of Tiinols Which Is a party to the merger,-consolidation or
exchange-the. amount, Il any, lo which they shall bs entitled under the provisions of “The Business Cor-
poration Act of 1983" of the Slale of lilinois with respect lo the rights of dissenting shareholders.




UNOFFICIAL,GOP

AGREEMENT AND FLAN OF MERGER
or
COLUMBIA HOLDINGS, INC,
AND
COLUMBIA HOLDINGS OF ILLINOIS, INC.

THIS AGREEMENT AND PLAN OF MERGER (this "Agreement"), dated
as of June 28, 1989, by and between Columbia Holdings, Inc., an
Illinols corporation ("CH"), and Columbila Holdings of Illinois,
Inc., an Illinois corporation ("CH of Illinois"),

WITNESSETH:

WHEREAS, (" i5 a corporation duly organized and existing
under Illinois iaw;

WHEREAS, CH of »1linois is a corporation duly organized and
existing under Illinoir law;

WHEREAS, the aggregnta number of shares of capital stock
that CH has authority to issue is 100 shares of Common Stock,
without par value (the "CH <ommon Btock"), of which 10 ghares
are issued and outstanding. |

WHEREAS, the aggregate number Of shares of capital stock
that CH of Illinois has authority ‘e issue is 100 sharés of
Common Stock, without par value (the *CH of Illinois Common
Stock"), of which 10 shares are issued and outstanding; and

WHEREAS, the Boards of Directors of CY and CH of Illinois
have each adopted this Agreement and determared that it is
desirable and to the benefit and welfare of Lhair respective
corporations that CH be merged with and into € of Illinois
under and pursuant to the provisions of the Illirois Business
Corporation Act of 1983 (the "Illinois BCA"), and ipproved. such
merger on and subject to the terms and conditions ser Fforth:
herein; L

NOW THEREFORE, in consideration of the premisea'and the
mutual agreements and benefits herein set’ forth and hereby
provided, CH and CH of Illinois agree as follows. S

82ETSEERIY

§ 1,
The Merger

At and as of the Effective Time (defined in §. 3 below) CH
shall he merged with and into CH of Illinois (the "Merger“),
whereupon:
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(a) the saparate existence of CH shall cesse and CH and
CH of Illinois (hareinafter sometimes together called the
"Constituent Corporations") shall be a single corporation
which shall be CH of Illinols as the surviving corporation
continuing to be called "Columbla Holdings of Illinois,
Inc." (herelnaftar sometimes called the "Surviving
Corporation");

(b} the Surviving Corporation shall then and thersafter
possess all of the rights, privileges, immunities and
franchises, as well of & public and of a private nature, of
puch of the Constituent Corporations; all property, real,
perzonal and mixed, and all debts due on whatever account,
including subscriptions to shares, and all other cholces in
actioxn, and all and every other interest of or belonging to
or due co each of the Constituent Corporations shall be
taken and Aaamed to bhe trunsferred to and vested in the
Surviving Cozporation without further act or deed; and the
title to any Zesl estate or any interest Lherein vested in
either of the Cunstituent Corporations shall not revert or
be in ony way impaired by reason of tha Merger;

(¢) the Survivinq Corporation shall then and
thereafter be responsir'a and llable for all the
liabilities and obligations of each of the Constituent
Corporations; any existina cleim action or proceeding
pending by or against elther ef the Constituent
Corporations may be prosecuted ko judgment as 1f the merger
had not tuken place, and the Surviving Corporation may be
substituted in the place of eithar: and neither the rights
of creditors or any liens upon tne pioverty of either of
the Constituent Corporations shall Le lipaired by the
Merger;

(d) the Articles of Incorporation of CH of Illinois as
then in effect shall be and constitute the Articles of
Incorporation of the Surviving Corporation until amended or
changed in accordance with Illinois law;

04

B

(e} the By-Laws of CH of Illinols as then in eifact )
shall be and constitute the By-Laws of the Surviving -
Corporation until amended, changed or repealed; and : &i
&

{(£) the directors and officers of CH of Illinois then
in office shall be and constitute the directors and
officers of the Surviving Corporation until theilr
respective successors shall have been elected and have
qualified or until their earlier resignation; removal or
replacement,
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§ 2.

Conversion of Shares
Also at and as of the Effective Time'

(a) Each and all of the shares oﬁ the CH Common Stock
issued and - - . outstanding : ' ke of CH
shall, by virtue of the Merger and without any surrender of
stock cerzificates or other action on the part of the
holder thereof, be cancelled and retirved; no cash,
property, or securities shall be issued in respect thereof;
and all rights with respect thereto shall cease, *

{(3) . Each of the shares of the CH of Illinois Common
Stock grall, by virtue of the Merger and without any
surrender of stock certificates or other action on the part
of the holdar thereof, be converted into and deemed to
constitute cne fully paid and non-aspessable share of
Common Btock, without par value, of the Surviving
Corporation. ‘ihen~outstanding certificates representing
shares of CH of Iillinois Common Stock shall then and
thereafter represent the same number of shares of Common
Stock of the Surviviuy Corporation, and the holder or
holders thereof shall p&ve the same rights as such holder
would have had if such ceriificates had been issued at the
Effective Time by the Surviving Corporation.

§ 3.
Shareholdoer Approval; Articles of Me'gur. Effective Date

CH recites, represents and warrants that this Agreement and
the consummation by CH of the plan of merger k4t forth herein
have been duly authorized and approved by the ahaveholders of
CH in accordance with the Illinois BCA,

. CH of Illinois recites, represents snd warrants “pie this
hgreement and the consummation by CH of Illincis of tre-plan of
merger set forth herein have been duly authorized and apcravad
hy the shareholders of CH of Illinois in accordance with the

‘1l1inois BCA.

CH and CH of Illinois jointly recite that they have,
concurrently with their execution of this Agreement, exacuted
separate Articles of Merger (the "Articles of Merger")
utiiizing Form BCA-11.25/11,30 of the Secretary ot State of
Illinois, \

CH and CH of Illinois parties will as soon as practicable
file such Articles of Merger with the Secretary of State of
I1lincis in accordence with the Illinois BCA and the merger
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*pach sonstituent corporation is owned by the same sole shareholder,
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shall be deemed effective (the "Effective Time") as of 12:01
A.M. on July 10, 1989, or (if later) the date on which the
Secretary of State shall issue a certificate of merger for the
Merger in accordance with the Illinois BCA.

§ 4.

Further Assurances

If at any time the Surviving Corporation shall consider or
be advised that any further assignmeits or assurances in law or
any ochsr agreements are necessary or desirable to vest,
perfect or confirm, of racord or otherwise, in the Surviving
Corporaticn the title to any property or right of CH, the
officers unid directors of CH in office immediately prior to the
Effective Tire shall in the name of such corporation execute
and deliver &l such property or rights in the Surviving
Corporation and ctherwise carry out the provisions of this
Agreement, and the nfficers and directors of the Surviving
Corporation are authorized in the name of CH, CH of Illinois or
otherwise to take any and all such getion,

IN WITNESS WHEREOF, (71 and CH of Illinois have -executed,
deliverad and sealed this-sdreement on and as of the date first‘
above written, .

CH Inc.

~Attest:
By JD/m*“ éﬂW‘$1:

) .
)/ LUt o b ( (L,LAL( Tts:.

-/ |Corporate Secretary

CH of Illinois INC,

Attest:

By:Sotant ) fusl
P "u..) ’

/f LLC()C\) CUC&.JUL( 1ts:

~ " Corporate Secretary

1239t(2)
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The dale £i-malling a copy of the plan of merger and notice of tha righl to dissenl 10 the sharaholdora
ol each meiglwy subsidiaty corporation was 19

Was writlen cenzent lor the merger or written waiver of the 30 day petiod by the holders of all lhe oulstnnd-
ing shates of all =udzidiaty corporations received? O Yes £ No

{Il the answer is "No', Ihe duplicale copias of the Arlicles of Merger may no! be deliveted to the Sacrefary
of State until alter 30 aays Iollowing the malling of & copy of the plan of marger and of the notica ol the
right to dissent to the sha«erizars of each meiging subsidiary corporation,)

The undersigned corporalion has caured these arlicles 1o be signed by its duly authorlzad ollicers, eath of
whom allirm, under penalties ol petjuty, thai-te 1acts stated hateln are true.

Daled Jung)Ze‘S 19 _89 / Lolumbia. Holdings.,..Inc

{Exoci Nome of Corpomnan.r

altesied by \///(ﬂ{ g L_..D (e C__Ju,-(b» é«ﬁf?.M

i / ;nnnmr of Secretary we Aumam Secrviary) ‘fSigneture of Presiteni or Viee President)

h-
G4rald J. Kostalny - President

{Tpe or Print Name ond Tiiles (Tpe o Print Nemy and Thie)

Do June 28 5 B9 Columbia Foldings of Illinais, fnc.

1ot Mame oj Carporation}

attested byf 3/&@( & o, ) (/U (k,ul& ___‘é_{gwé 2 Pl ad

{runaww of Secretary or Assisiant Secreiary) ‘ f.imwlwr of Preii ..?Rr'J' Vice President;

,Q_emli_l-_.Knﬁ.tﬁln‘;. .President

{Type or Print Name and Tille) {Type or Prni Neme ani. Tiie

Dated. ;Y

(Exat! Nome of Corporetion)

attested by

{Signature of Secreiary or Assisianr Secretary) (Signature of President or Viee President)
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