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Submit in Duplicaze
Secretary. of. State
State-of lllinois
| Filing Fee § /Od

eru payment in check or Mongy
‘ Order, pavabie 1o “Secretary of
ARTICLES OF MERGER,
CONSOLIDATION, EXCHANGE
Clerk

Siate”;
DO NOT SEND CASH!

Filing Fee ts 3100, but {f merger or con-
solidation of more than 2 corporations
350 for each additional corporation.

Pursuant to the provisions of “The Business Corporation Act of '1983", the undersigned corporation(s) hereby-adopt(sy
ne lollowing Articles vt Merger, Consotidation or Exchange. {Strixe inapplicable words)
~and the Siate or Coliniry'¢f their in-

meige
The names of theComnpsialions proposing to -C*’b“l"iuiv
"‘B"'!, = *i.\;.
corporation, are:
Name of Corporatio” State ot Coumwbt Incorporation
Swanke Havden Connell Ltd Illinois
SHC Architecrural & Design fervices Lrd. Delaware. ..
2 Thelaws of ine State or Country under which each corporation)is incorporated:permil such: merger, consolida-
ton or exchange. '
i
| sutsiving _ '
3 Therameotthe.  =mew corporationis _ Swanke Hayden Connell Ltd ;
‘1 —zegowng Del : ‘
| ana 1t shall de governed by the laws of elaware
meige!
4 Tneplan of sensehcaten=is as follows:
axcnenge ‘
1 not sutticient space o cover this point, add one or mote sheets of this sire ) v N
SEE ATTACHED PLAN DESCRIPTION
‘ ' , N e .
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A
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5 Theplanot =wchesg®  was approved. (a) as 10 each corporation not organized in.dllinois, in compliance with
e laws of the state under which it is organized. and (b} as to each {llinois corpora-

. tion, as follows:

{The following items are ot applicable 10 mergers under § 1130 — 90% owned subsidiary provisions. See Article 7.}

(Only “X™ one bax for each carporation)

By the shareholders, a reso
lution of the boaro of directors
having been culy adopled-and
submitted t0 a vole al a
meetng o! shareholgers. Not
less than the miimum numbet
o} voles required by statule and
by the arlictes of incorporation
voled in favor of the action

By written'.consent of the

shareholgers having not less
than the ounimum number of
voles requireq by statute and
by the articies of incorpora-
tion. Shateholders whohave
no! consented in writing have
been given nolice in accor-
dance wilh § 7.10. {§ 11.20)

By wntten- consent
ot ALL the share.’
holdess entitled to
vole: on' the action,
in accordance- with:
§710 & §12g

laken.
(§ 11.20)
Name of Corporation
Swanke Hayden Connell li¢d. n
&
G
]

o
.

90 [ 00 S 6 R

a

6. (Not applicadie if surviving, new Or acqQuiring corporation 1s 2.1 'llinois corporation)
1t is agreed that, upon and atter the issuance of a certificate of merger, zonsolidation:ar exchange by the Secretary

of State o! the State o! ittinois:

=

o o oo

a. The surviving, new of acquiring corporation may be served with process in the State of llinois:in.any: pro-
ceeding for the enforcement ol any obligation nf any corporation oigaiizediunder the laws of the State
of Htiinois which is a party 10 the merger, consolidalion or exchange angd:a any proceeding:for. the enforce-
ment of the rights of a dissenting shareholder ot any such cotporation orqenized: under the laws of the:
State of Htinois against the surviving, new or acquiting corperation.

». The Secretary of State of the Staie of {llinois shall. be and:hereby is irrevocably ;ppbimed,aézthe;agem
of the surviving. new or acquiring corporation 10 accept service of process in any such proceedings, and:

c.  The surviving, new, or acquiring corporation will promptly pay to the dissenting sharehc!c'«is of any cor-
poration organized under the laws of the State of lllinois which is'a‘party {0 the merger, consolidation or
exchange the amount, it any, to which they shall be entitled under the provisions of “The: Business Cor-
poration Act of 1983" of the State ot lilinois with respect 10 the rights of dissenting shareholders.




mpu_ puo aww wuduo adw

B "['[auuog S p;teApz; ,

lmw puo AN, wyd .omadw

'ena:r as r[auuogs s p.mﬁpgx

Yoo gt
818y PaIElS 5108) 8yl 1!’.4; 'Aml:ad o sameu iJapun: uuu;e woqm -I v
,‘au ’basnea sey: uone:odioa pauﬁgsxapun au1 ‘

. Bumoloy; e pg Jaye muma)ezs. o
eoudnpww O, i S JBMSUE auzq;)

BM uonemd:oo Me;p)sqns ﬁu,..m.u .pee,;o; , y
ueid: aux 0] Adooe Bumem Mr.eo aq j_ q,

pe 3yl ououdhaxe;pamw; paumo sse]o yoes: ;o sa aqs‘qaps ;o i
oea) c‘*ssew q:me 10 S3JBYS mupums;na ;o‘xaqwrm mu .




UNOFFICIAL COPY

DESCRIPTION OF
PLAN OF MERGER
OF

SWANKE HAYDEN CONNELL LTD.
(an I1llinois Corporation):

INTO

SHC ARCHITECTURAL AND DESIGN SERVICES LTD..
(a Delaware Corporation) .

FIRST: (5 The name of each constituent corporation is

as follows:

SWANKE HAYUEY CONNELL LTD., an Illinois
Corporatioin /(hereinafter designated as
"SHCL"™ o
and as the "merged corporation”
SHC ARCHITECTURAL AND DESIGN SERVICES LTD., a Delaware
Corporation (hereinafier designated as ‘
"SHC A&D (oe4. )"
and as the "surviving corporation”

(b) SHCL is & corporation dvuly . organized and
existing under the laws of Illinois, having.becn incorporated
thereunder on April 14, 1983. SHC A&D (Del.) is a cezporation
organized and existing under the laws of the State of bei;ware;

having been incorporated thereunder on June‘lzg 1989.

§on

(c) The name of the surviving corporation is SHC
A&GD (Del.) and following the merger its name shaillbe\SWANKE
HAYDEN . CONNELL LTD. In order to perfect the ‘merger, the'
Certificate of Incorporation of. SHC A&D (Del.) is amended by

striking all of Article FIRST substituting the following:
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EIRST: The name of the corporation is Swanke

Hayden Connell Ltd."

SECOND: As to each constituent corporation the designation
and number of authorized and outstanding shares of each class and

series and the voting rights thereof are as follows:

Shares Number of

Authorized Number Outstanding
in Each of- Shares Shares -
Series or Issued and.  Entitled
Corporation Class Qutstanding to Vote!: -
SHCL 104,000 Common
Class . {No par) 10,000 10, 000
" 100, 000 Common , S
Class B (N» par) . 0 Non-voting

SKHC A&D (Del.) 100,000 Commor
Class A Common

(No par) 1 I
e b 100,000 Common
Class B (No par) 0 - Non-voting
THIRD: The terms and conditions of the mergei,‘inclﬁdihgf“

the manner and basis of converting the shares oI “:he constituent

corporations into shares of the surviving corpora:icp, are as: «

e A

follows: G
W R

1. On the effective datve of the merger, all of the rights. {a
privileges, powers, and franchises and all of the property, real,cp
personal and mixed, of SHCL shall become vested in .and be-lidld, (5
possessed and enjoyed by SHC A&D (Del.) fully and entirely and:
without change or diminution. SHC A&D (Del.) shall assume all of
the obligations of SHCL.

2. There is presently one outstanding share of stock of
SHC A&D (Del.) which has never .done business: anywhere. The
holder of that share of stock is the attorney foxr SHC A&D and he
holds the share solely for the purpose, pending the effectiveness:
of the merger, of permitting him to take any action' required by
shareholders. It is the intention. of the shareholdersi of SHCL
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and of the sole shareholder of SHC A&D (Del.) that upon the
consummation of the merger, the surviving corporation shall be
owned by the shareholders of SHCL in the same percentages: as: they
now hold the shares of SHCL. To achieve that, the share of stock:.
of SHC A&D (Del.) which is outstanding immediately prior. to the
effective date of the merger shall be surrendered . and
extinguished. All shares of treasury stock of SHCL: shall revert
to the status of unissued shares: as 0f the date of the merger.

3. Each share of Class A Common Stock (No par value) of
SHCL which shall be issued and outstanding: immediately prior’ to

the effective date of the merger shall be converted into one .

issued a2ad outstanding share of the Class A Common Stock (No par
value) of SHC A&D (Del.); and on the effective date of the
merger, the Aﬂtders of all of said issued and' outstanding: shares
of SHCL shall automatically be and become holders: of shares of
SHC AS&D (Del.) upon. the basis above specified, whether' or not.
certificates repuresenting said shares: 'are thent issued and®
delivered.

4. Upon the effective date of the merger, each holder of
record of an outstandiny certificate or certificates: theretofore
representing stock of SHCL may surrender the same to SHCH A&D
(Del.) and such holder shall ba entitled upon such surrender: to
receive in exchange therefc;e a certificate or certificates:
representing an equal number of) shares of stock of SHC!: A&D:
(Del.). Until so surrendered, each: outstanding: -certificaterwhich:

prior to the effective date of the ourger represented* ‘one’ or:more:. -
shares of stock of SHCL shall. be ~deemed, for aly corpora'te-
purposes to evidence ownership of an. raual number ‘of shares. of”‘

stock of SHC A&D (Del.).

5. Upor the effective date of the meryexr, the cert:.fica‘tel

of incorporation and the by-laws of SHC A&D' 1, ) shall’ be- and"

remain the certificate of :.uc:orporatn.ons -and: £ha. by-laws; of’ thg; .

surviving corporationr except as otherwise: ame udedi.. by *'h‘
agreement.

6. Upon the effective date of- the' merger, the. aeabers: of,
the Board of Directors and officers of SHC' A&D' (Del.j shall.
become the members of the Board of Directors: and - the
corresponding officers of the surviving corpor‘ad:':’.«‘(jjﬁ\;.,

7. All corporate acts, plans, policies, approvals “and

authorizations of the merged’'corporation, its: stockholdexrs:, Board

of Directors, committees elected!-or appointed: by the. Board{ of“
Directors, officers and agents, 'which were validh and’ effective:
immediately pricr to the effective date of ' the! merger. -shall.be:
taken for all purposes:as the acts,. plans ; pol:.czes approvalls
and authorizations of tlie surviving: corporation. and.. shall ‘be! as
effective and binding thereon: as they were: on: the merged

corporation. Without: limiting.the: foregoing, "all- pension:yandi
profit-sharing and employee . benefit:. plans;: of the mergedt«g e

corporation, all as amended-and in- effect: :.meedr:.ately prlor“ to\‘
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the merger becoming effective, and.any and all outstanding Tights
thereunder, shall be continued by the surviving corporation;

which shall be substituted for the merged corporation.. ' ‘The
merger shall not effect any other change in such plans: or rights..
The employees of the merged corporation shall be entitled 'tor the:

same rights and benefits they enjoyed as employees: of the merged
It is intended that the transaction described:

corporation.
herein will qualify as a reorganization within the definition. of

Clause (F) of section 368(a){1) of the Internal Revenue: Coder of
1986, as amended.

8. This merger shall be fully authorized in accordance:
with thz rrovisions of the Illinois Business Corporation Act andl
in accordarce with the provisions of. the: Delaware': Corporation.
Law. All nzressary acts shall be performed by the officers: and:
directors o¢if-  <cach constituent corporation to effectuate‘ ‘the

merger.

9. The fact rthat the name of SHC A&D (Del.) shall be -

changed by amendment 47 its Certificate of Incorporation prior to
the effective date of tbi:s merger shall not affect this merger:.

10. SHC A&D (Del.) ‘ayrees that, subject to the provisions
of Paragraph 11.35 of the 1l)inois Business Corporation Act, it
will promptly pay to the shareholders of the merged corporation:
the amount, if any, to which/ tley may be entitled under  the
provisions of the Illinois Business Corporation Act relating to
the right of shareholders to receivs payment for their shares..

11. The merger shall become e‘f active in the State of
Illincis immediately upon the filing oI Articles of Merger wiith:
the Secretary of State of Illinois.
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