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Submit in Duplicate JIM EDG AR - 2 T"é':rm FG"U:“N
Remit payment in Check or Money Secretary of State A
Order, poyoble 10 "Secretory of State of Hllinois Date / ﬂ / P /i
Srare”, » o
DO NOT SEND CASH! ARTICLES DF MERGER, Filing Foe § /ﬂﬂ
Filing Fee is 3100, but if merger LEYSPEBRHAR, XXCHANTX Clerk

or consolidanion of mare than 2
corporations $30 for each oddirion-

&l corporarion.

Pursuant to the provisions of “The Business Corporation Act of 1983", the undersigned corporation(s)
hereby adopt(s) the following Articles of Merger, ENtGORSI IR R E4NKWY , (Sirike inapplicable words)

merge
1. The names of {ne corporations proposing to th%hgﬁét! , and the State or Country of their in-
SR IG8 ket

corporation, are.

Name of Jorporation State or Country of Incorporation

Arpac Corp. Illinois

Amsler Corporation Illinois

The laws of the State or Country under which eac’t corporation is incorporated permit such merger,

2.
consolidation or exchange.
sumvmg 75
3. The name of the " _gorporation is Arpac Corp,
and it shall be governed by the laws of 211in0is o

merger

......

M nat gutticient spwce 10 cover this point, 884 pns or more sherts of thy size

See EXHIBIT "A" attached hereto and incorporatesd

herein by this reference.
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v .
Exwisd A

900907-01/SAR
AMLER/ARPAC MERGER

$/10/90

PLAN AND AGREEMENT
OF
MERGER

!

Pursuant to Section 11.05 of the
1liinois Business Corporation Act of 1983

THIS PLAN AND ACHLIMENT OF MERGER (the "Agreement") is made
and entered into this 77 day of ‘o i w3y 1990, by and
between ARPAC CORP., a .csrporation of the State of Illirois
("Arpac"), and AMSLER CORFONATION, a corporation of the State of
Illinois ("Amsler") (Arpac anfZ Amsler are sometimes hereinafter
collectively referred to as the "Constituent Corporations'),

WHEREAS, the registered office of Arpac is at 33 West Monroe
Street, 21lst Floor, in the City of Chicago, County of Cock, State
of Illinois, and Michael J. Tuchmarn . is the registered agent
therein, upon whom process against Arpacimay be served within said

state; and
WHEREAS, the registered office of Amsler s, at 33 West Monrce
Street, 2lst Floor, in the City of Chicago, Courcv of Cook, State

of 1Illinois, and Michael J. Tuchman is the Tregistered agent
therein, upon whom process against Amsler may be served within

said state; and
WHEREAS, Arpac was heretofore incorporated under the laws of

the State of Illinois, its Articles of Incorporation haviag been
filed in the office of the Secretary of State of Illinois «rn the

llth day of June, 1987; and

WHEREAS, Amsler was heretofore incorporated under the laws of
the State of Illinois, its Articles of Incorporation having been
filed in the office of the Secretary of State of Illinois on the

16th day of February, 1890; and

capital consisting of
of which

WHEREAS, Arpac has an authorized
5,000,000 shares of no par value c¢lass A common stock,

082631805
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500 shares are issued and outstanding, and owned as follows:

Arpac Revocable Trust 475 Shares
Clive Kabatznik 25 Shares

WHEREAS, Amsler has an authorized capital consisting of
10,000 shares of no par value common stock, of which 100 shares
are issued and outstanding, and owned as follows:

Arpac Revocable Trust 85 Shares
Llive Kabatznik S Shares

WHEREAS, ~ the Boards of Directors of the Constituent
Corperations &e=n it advisable, and in the best business interests
of each Constitbent Corporation, to reduce operating costs and
facilitate operatirg efficiencies, and otherwise generally to the
advantage and weliare of each of said Constituent Corporations and
their respective ttovkholders, to merge said Constituent
Corporaticns under and puszuant te the provisions of the Illinois

Business Corporaticn Act of 1983;

NOW THEREFORE, in concidsration of the mutual agreements,
provisions, covenants and grarts herein contained, it is hereby
agreed by and between the said par:ies hereto, and in accordance
with the Illinois Business Corporaticn Act of 1983, that Amsler is

hereby merged into Arpac ("the Merger”).

AND the parties hereto do, by these presents, agree to and
prescribe the terms and conditions of the Merger, and the mode of
carrying the same into effect, which terms &nd conditions and mode
of carrying the same into effect said parties hereto deem heces-
sary and do mutually and severally agree and covznant to observe,

keep, and perform, that is to say:

ARTICLE I

Amsler shall be and is hereby merged into Arpac pursnant to
Section 11.05 of the Illinois Business Corporation Act of 11983,
and Section 368(a)(l)(A) of the Internal Revenue Code cof 1%fC. as

amended.
ARTICLE I1

The name of the surviving corporation is Arpac Corp., and its
Articles of Incorporation shall be the Articles of Incorporation

of the surviving corporation.
0
ARTICLE 11 Qb

The manner of converting the shares of common stock of theis

e,
o)
&
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Constituent Corporations is as follows:

(a) Shareholders of Amsler shall, upon the effective
date of the Merger, surrender all of their shares of
amsler stock which shall thereupon be cancelled; and

(b} Each shareholder of Arpac shall continue to own the
shares of Class A common stock in Arpac that it now
owns, which shares shall evidence its ownership of the
surviving corporation, subject to the terms of all
restrictions and agreements now or at any time hereafter

in eflezt.
ARTICLE IV

The corporatc¢ name, identity, existence, franchises, rights
and immunities of “arpa¢ shall continue unaffected and unimpaired.
The Articles of Incofroration of Arpac shall be the Articles of
Incorporation of the surviving corporation as the same shall be in
effect on the effective cate of the Merger. The By-laws ol Arpac
shall be the By-Laws of (the surviving corporation until duly

changed or amended.
ARTICLE V

At any time prior to the filino of this Agreement with the
Secretary of State of Illinois, any-nof the provisions of this
Agreement may be amended, altered or repealed and other provisions
authorized by the statutes of the State of -Illinois at the time in
force may be added or inserted in the mainer and at the time
prescribed by such statutes, and all rights &t any time conferred
upon the shareholders of the surviving ccrperation by this
Agreement are granted subject to the provisions of this Article V.
At any time prior to the filing of this Agreement with the
Secretary of State of Illinois, this Agreement may o€ terminated
by the Board of Directors of either of the (Coastituent

Corporations.
ARTICLE VI

(a) Upon the consummation of the Merger hereby provided for,
all and every singular rights, privileges, powers, and franchises,
and all and every other interest of each of the Constituent
Corporations, and the parties hereto, shall be thereafter as fully
and effectually the property of Arpac as though they were the
property of each of the Constituent Corporations; provided, how-
ever, that all rights of creditors and all liens upon any property
of the parties hereto, and the title to any real estate, wnether
by deed or otherwise, shall not be in any way impaired by reason
of the Merger, and all debts, liabilities and duties of Amsler
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shall become the debts, liabilities and duties of the surviving
corporation and may be enforced against it to the same extent as
if said debts, liabilities and duties had been incurred or con-

tracted by it.

(b) If at any time Arpac shall deem or be advised that any
further assignments, assurances in the law or things are necessary
or desirable to vest in it, accordirg to the terms hereof, the
title to any property of Amsler, said Amsler, and/or Arpac and
their proper officers and directors shall and will execute and do
all such nroper assignments, assurances in the law and things
necessary or proper to vest title to such property in Arpac and
otherwise tu carry out the purposes of this Agreement,

ARTICLE VII

.The present Boeid of Directors ©of Arpac shall continue to
serve as the Board oifirectors of the surviving corporation until
the next annual meetirg ,or until their successors have been
elected and qualified., 2)1 persons who as of the effective date
of the Merger shall be evecutive or administrative officers of
Arpac shall remain as officers of the surviving corporation until
the Board of Directors of Arpac-chall determine otherwise., The
Board of Directors of Arpac inay elect or appoint additional

officers as it deems necessary.

ARTICLE VIIL

This Agreement shall be adopted and erecuted by each of said
Constituent Corporations in accordance witi the provisions of the
Illinois Business Corporation Act of 1983 and shall take effect,
subject to the terms of this Agreement, and be rdermed and taken to
be the agreement and act of merger of ‘said Constituent
Corporations upon the adoption thereof by the written consent
given by the holders of record of the total number of cutstanding
shares of each of said Constituent Corporations and upcu the doing
of such other things as are required by said Illinoig ~Business

Corporation Act of 1983.
ARTICLE IX

This Agreement has been approved by duly adopted resolutions
of the Board of Directors of each party hereto,

IN WITNESS WHEREOF, the undersigned have executed this

o)

-
£
Ly
%)
vy
Vol
-
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AMSLER CORPORATION,
an Il1y;

~i2A0ig COrporation
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7. (Complete this item if reporting a merger of subsidiary corporations. ) N

. The number of outstanding shares of each class of each merging subsidiary corporation and the
number of such shares of each class owned immedietely prior to the adoption of the pian of

merger by the parent corporation, sre:

Total Number of Shares - Number of Shates of Esch Class
Qutstanding Owned Immadiately Prior to
of Each Class Merger by the Parent Corporation

Name of Corporation
\ e o

The date of maiting & ey of the plan of merger and notice of the right 10 dissent 1o the share-
, 18

holders of each mergina ;upsidiary corporation was

Was written consent for the marger or written waiver of the 30 day period by the holders of all
the outstanding shares of all subsiciary corporations received? O ves [ No

(If the answer is “No", the duphcate copier of the Articles of Merger may not be delivered to
the Secretory of State until after 30 daysjoiiowing the mailing of a copy of the plan of merger
and of the notice of the right to dissent 1o the skareholders of each merging subsidiar) corporation,)

The undersigned corporations have caused these articles.ta e signed by their duly authorized officers,
each of whom aHirm, under penalties of perjury, that tne facts stutod herein are true.

Dated L et 81990 Arpac_ Lorpa. i
T o . (Harfhfmaf&‘orpomnou;
g . - "‘;’."’P. ; N a\ -
anestEd by I/ 7 A . by i ,\‘_‘_}_"f
( r.';'uumr/d.hm rery @r Asnrant Secretary) fSudmrr‘,a'! V;ddmr or Vice Prendent)
s g . [ .
_Ralph Evert, Secretar Michae J_..i..euJ_L' resident
{Type or Pring hame and Title) {Type or Print Nox and Tisle)
n
) ! )
Dated =, dc o &A1t 19 90 amgler Corporation
‘ L . '/,f [ | (Ezaer Name of Corporanon)
. - ,.f’.‘“?" . ‘/ o
antested by “ - i by ot
- Sgrature of Secrernry or Amnant Secretary] ,]Scnq'mmrl’rrndrnr or Vier President)

v .
.‘( Levy, President
{Type w\Pr!nr Name and Titie)

“Ralph Evert, Secretary Michde
(7 ypr or Print Nome and Tnie)

Dated 18 :
{Exact Name of Corporetion)

by

Sagneture 0f Prepdent or Vice Premdens)

attested by
(Sgnature of Secreiary or Assrant Secretary)

{Type or Print Neme and Ttie)

{Type or Print Name and Title)

L
o
1
‘b
@
)

e
)
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