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THIEBL COMBAMY, INC.

THCORPORATED THOER THE LAWS O« THE STATE oF  TLLINOLS HAVE HIEEN
[[l BTN CTHE OFETCE OF THE SECHRETARY OF STATL AS PRAOVIDED BY ‘TR
RS CNESS CORPORATION ACT OF [LLINOXS, [N FORCE JULY 1, A.D, 1984,

Neww S oe ﬂ(/rw S e wepe - A 4(/”‘# {/(I‘('n"',}"my 2 -N//Ja/."-r;/?/ he
/fa/f’ of - "It /z/ werleee of the froeters e Vloel w2 e /¢ b, clo
A(’ﬂ(’/ by trseer bhoe uw&/« ctle voned allchs fewelor o ru/if/ / " the
%ﬁ tecelicrt f e N/ cweseeeel oo Hfroweelicn.

3’“ Erﬁ'hutauqn'hrn* r S Leits: J.rffu.f,r fretried terred cerirae le
e "'7/" veed W Hread . /c‘((/(;/ e SHerte r;{ " Hireeads,

1l the ily of Sfowingfichd this 170
day of BRRCE LS 79 92 el
of the Inelipreniloner of the. Wondedd Shtes
the toice: fovensclvcel coned  16th
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Georga H. Ryan
Sacrelary of State SUBMIT N DUPLICATE

Deananmen! of Businass Services

Sprngheld, IL 62756 This 108€8 107 Use Oy
Talepnone (217) 782-6961 F I L Secratary ol State
DO NOT SEND CASH! Data ) f (! / G )

Remit paymenl in check or monay :
i
aider, payable 1o "Secralary ot Stale.” MAR ! ‘992 frding Foe : i ( i

Filing Fes1s $100, but f merger or con: BEORGE H. RYAN

sohaalion of mare than 2 corporations, - Approved. '
550 lor gach addilional corporatien. SECRHARY Of STATE -~

merga
Mames of the carzurations proposing 1o wEatinnly . and the state of couniry of thewr incorporation:

Gnbanpm——

Name of Coiperation State or Caundry of incorporation

R & D THIEL, INC, Delaware

THIEL COMPANY, [NC, [ilinois

. 4

The laws of the state or country under which each corporationg incorporated permit such merger, censolidation: or
exchange.

surviving '
(a) Name ol the amm  corporatien: Thiol Company, 141,

ami—

(b) it shall ba governed by the laws of: [llinois

merger
Plan ol  eommitialingr is 35 [ollows.
antivigs

It ngL sutiicient space to cover this poinl, 3dd ona o1 more shesls of this size.

(SEE ATTACHED)
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3 .P!anor M]N@FFJGJAhrIQQP §, i1y COTSIANCE wath the
pcl, T 0

taws of e stare unner wmon o 2Man N d 1ch Hiingis corcarition.
5 fallows:

(The following items are not applicabie o mergers under §11.30 —90% owned subsidiary provisions. See
Article 7.)

{Qnty “X" one box for each corporation)

gy 1he sharenglders, a resoly-

hon of ‘hg zcard af diractars

Rawng Ceen ouiy g0ogieQ and By wnllen consent f 'ng

SLUOMRac 9 3 vola At @ mee!-  snarengiders Naving ng! 1ass

NG 2f SNABNDICRFS. Mot iBss  1han the funimyms numee: ot

TNl the NN Derneier OF  woled] retuiced By statute ang By antten cangent

QUGS requrad Sy slalule ang by o ancles ol ingorzara. ot ALL the sparg-

oy the anicles of incorooration  en. Sharenclders wng rave  haders enlifled o

vatgd in faver af 'he acton  notconsgnled inwnlingnave  volg on the achon.

takan. hean qivan nQuce 1 ACI- N accordance wath
(§ 11,20} cancewin §710(§112208 §7104§11.29

Mame of Comoratign
Thiel Company, Inc. - ] | 44
- - -
a - O
= c C
@ O -

8. (Not applicable if surviving, new or acquiting corporation is an Hiizas corporation) N/A

Itis agreed that, upon and aker the issuance of a certificate of merger, cursolidation or excnange by the Secretary of

State of the Stata af illinors:

3. The surviving, new of acquiring corporation may be served with process. a-tha State of llinwis in any proceeding
tar the enforcament af any obligation of any corpacation organized uncer thelzws of the Siaie of llingis which is
a party to the merger, cansclidation ¢r exchange and in any proceeging far the-enfarcement of the rights of a
dissanting sharehalder of any such corporation organized under e Iaws of the Stata . inmis aganst the surviving,
naw Qr acguiring corparation.

b, The Secratary of State of the State ¢f lllingis shall he and herapy is irravocably apparited as the agent of the

surviving, new or acquiring corporation 19 accepl servica of process in any such preceeaings, and

The surviving, new. or acquinng corparation will promptly pay to the dissening snaranolders of any corparation

orgamzed under the laws of the State af Ilinais whicn s a party 1a the merger, consolidation of excnarge the amount,

if any, 10 which they snail be antitled uncer the provisicns of "Tha Business Carporatien Act of 1983 of the Slate

of linms with respect 10 the ngnts af disseniing sharengiders.

o

| e
anob s
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(Compiete thus tem if raporting J merger under ¢ 11.30 ——G?:ngegsubgrma!:zm ns«ons

TR nurnner ot outstanding shares of each class of each merging supsiciary corparation and the numper of sugh
shares of eacn class owned inmegaraly prot te the adoglion of the plan af Mergar oy the paren! COMMOratcn, ata;
N/A Nutnber of Shares ot Each Class
Cwnad Immediately Prar to
Mertgar by the Paront Gorporation

Totai Numbar of Shares
Quistanaing

Mame ol Corpuiation of Each Class

< —

The date of maihng a cupyvatthe plan af merger and netice of the nght 1o dissent to the sharaholders of each marging
sutisiciary corporation we's 19

Was written consant for the mengar or written waiver ¢ tha 30-day period by the holders of all the cutstanding shares
of all subsidiary corporations recered’ v Yes ] No

tIf the answer is "No. " the duplicale copico ol the Arnicles of Mergar may not be delivered to the Secretary of State
untit atter 30 days foiiowing the mading or & 02y of the plan of merger and of the notice of the right to dissent to
the shargtiolders of @ach merqing subsidiary Corpatation.)

8.  Theunoersigned corporation has causad these articies to be Gioned by its duly authonzed officers, sach of whom affirms,
under penalties of perjury, that the facts stated herein are true.

'i“‘ fr. ." r

i.m st}
TrITEL L'U!‘iﬁf\NY, TNC .
(Exact Name of Corpardtion
L) .-
- }m{/"'f‘ ‘Gﬁjﬁ
(Signaiura of Frasiostt KRERrcu

Dated March Y,

19 97

DY e L

attested by ;
{Signatutg ol Sacratary

Donald W, Reiter
{Type or Pnt Marne 37« Title)

M., Duffey
(Type or Pant Name and Tiile)

Al leon

R & D TIHIEL, INC.

Dated

March 9, 19 92
o i / {Exact Mame of Corporgon}

V4
/ (_/ J‘./jf i.‘—/ by

wgnature of bacrerary

o gopnd e, ,fj (,{_Q:f

iSignature of Prasident ik Sremcen

anested by

Dunald W, Reltor
tTypa or Print Name and Title}

Arleen M, Duffey
{ Typa or Pnnt Name and Title)

Dated

(Exact Name of Corporatian}

attestad by

rSwyrtature ar Secretary ar Assistant Secretary)

1 Type ur Pant Name ana Tt

i Signature of Prasident or Vica Prasigsni)

{Type or Pant Narna ano Tille)
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AGREEMENT OF MERGER

Agreement of Merger dated this 9th day of March, 1992 by and
between R & D THIEL, INC., a Delaware corporation, (herelnafter
called "R&D") and THIEL COMPANY, INC., an Illinois corporation,
(hereinafter called "THIEL"),

HNITNESSETH.:

WHERZ?Z, the Boards of Directors of R&D and THIEL have
resolved that 74D be merged under and pursuant to the General
Corporation Law ¢f the State of Delaware and the Illinois Business
Corporation Act of 128% into a single corporation exlsting under
the laws of the State cf i1llinois, to wit, THIEL, which shall be
the surviving corporation (euck corporation in its capacity as such
surviving corporation being soret!.mes referred to herein as the
"Surviving Corporation") In a transaction qualifying as a reorgani-
zation within the meaning of Section 3f€d a)(l)(F) of the Internal

Revenue Code;
WHEREAS, the authorized capital stock of- R&D consists of

1,000,000 shares of Common Stock with & par valu@, of $1.00 per

share (hereinaftaer called "R&D Common Stock"}, of which 78,000 are

LU

issued and outstanding; TRrSreR
WHEREAS, the authorized capital stock of THIEL consists of
1,000,000 shares of Common Stock with a par value of 81,00 per
share (hereinafter called V"THIEL Common Stock"), 1,000 shares of
which are issued and outstanding; and
WHEREAS, the respective Boards of Directors of R&D and THIEL
have approved the merger upcn the terms and conditions hereinafter

set forth and have approved this Agreement;
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NOW, THEREFORE, IN CONSIDERATION of the premises and the
mutual agreoments, provisions and covenants herein contained, the
parties hereto hereby agree in accordance with the General
Corporation Law of the State of Delaware and the Illinois Business
Corporation Act of 1983 that R&D shall be, at the Effective Date
{as hersirafter defined) merged into a single corporation existing
under the .aws of the State of Illinois, to wit, THIEL, which sghall
be the Surviviig Corporation, and the parties hereto adopt and
agree to the folluwing agreements, terms and conditions relating
to the merger and the mode of carrying the same into effect.

1. Stogkholders Mee'jngs, Filings, Effects of Merger

1.1 R&D _Stockholdes Heeting. R&D shall call a meeting
of its sole stockholder to be held-in accordance with the General
Corporation Law of the State ol Delaware at the earliest
practicable date, upon due notice theresi to its stockholder to

consider and vote upon, among other matters. adoption of this

Agreement.
1.2 Action by R&D as Sole Stockholder of ZHJEL. R&D, as
the sole stockholder of THIEL, shall adopt this Agrecrent in

g +

accordance with the Illinols Business Corporation Act of 12439200407
1.3 Filing of certificate of Merger, Effective Date, If

(a) This Agreement is adopted by the stockholders of R&D in accord-

ance with the General Corporation Law of the State of Delaware, (b)

this Agreement has been adopted by R&D as the scle stockholder of

THIEL, in accordance with the Illinols Business Corporation Act of
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1983, and (c¢) this Agreement jis not thereafter, and has not
theretofore been, terminated or abandoned as permitted by the
provisions hereof, then a Certificate of Merger shall be filed and
recorded in accordance with the General Corporation law of the
State of Delaware and Articles of Merger shall be filed in
accordarice with the Illinols Business Corporation Act of 1983.
Ssuch filings. shall be made on the same day. The merger shall
pecome effectiva on March 17, 1992, which date is herein referred

to as the "Effective Date".

1.4 Certalp Effects of Merger. on the Effective Date,

the separate existence o¢f R&D shall cease, and R&D shall be merged
into THIEL which, as the Suiviving Corporation, shall possess all
the rights, privileges, powers and franchises, of a public as well
as of a private nature, and be susjest to all the restrictions,
disabilities and duties of R&D; and all znd singular, the rights,
privileges, powers and franchises of R&D, 2p4 all property, real,
personal and mixed, and all debts due to R&D on whataver account,
as well as stock subscriptions and all other thinys in action or
belonging to R&D, shall be vested in the Surviving Corpeocstion; and
all property, rights, privileges, powers and franchises, and all

and every other interest shall be thereafter as effectually the

preperty of the Surviving Corporation as they were of R&D, anaq;nekf <

FRARS v

title to any real estate vested by deed or otherwise under the laws

of Delaware or Illinois or any ather jurisdiction, in R&D, shall

not revert or be in any way impaired; but all rights of creditors
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and all liens upon any property of R&D shall be preserved
unimpaired, and all debts, liabilities and dutles of R&D shall
thenceforth attach to the Surviving Corporation and may be enforced
against it to the same extent as if sald debts, liabilities and
duties had been incurred or contracted by it. At any tima, or from
time to time, after the Effective Date, the last acting officers
of R&D, or the corresponding officers of the Surviving Corporation,
may, in the-dame of R&D, execute and deliver all such proper deeds,
assignments and ccher instruments and take or cause to be taken all
such further or other agtion as the Surviving Corperation may deem
necessary or desirable in order to vest, perfect or confirm in the
Surviving Corporation titie -to and possession of all R&D's
property, rights, privileges, powsrs, franchises, immunities and

interests and otherwise to carry out the purposes of this

Agreement.

2., Name of surviving Corporation, Cer®jifjcatjon of Incorpora-
tion, Ey-Laws

2.1 Name of Surviving Corporation, Tae name of the

Surviving Corporation from and after the Effective Pate shall be
R & D THIEL, INC.

2.2 Certificate of Incorperation. The Certificave of
Incorporation of THIEL as in effect on the date hereof shall from
and after the Effective Date be, and continue toc be, the

Certificate of Incorporation of the Surviving Corporation until )
nraﬂt ' .

changed or amended as provided by law, except that Article F?rst

shall be amended in accordance with Section 2.1 herecof.
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Status and Conversion of Securities

The manner and basis of converting the shares of the
capital stock of R&D and the nature and amount of securities of
THIEL which the holders of shares of R&D Common Stock are to
recaive in exchange for such shares are as follows:

3.1 R&D Common Stock. Each cne share of R&D Common Stock
which shall be issued and outstanding immediately before the
Effective {ata shall, by virtua of the merger and without any
action on the rart of the holder thereof, be converted at the
Effective Date into oae fully-paid share of THIEL Commen Stock, and
outstanding certiflcatis representing shares of R&D Commen Stock
shall thereafter represent shares of THIEL Common Stock. Such
certificates may, but need not, pe exchanged by the holders thereof

after the merger becomes effective for new certificates for the

appropriate numker of shares bearing the name of the surviving

Corporation.

3,2 THIEL Commeon Stock held by R&D. “All issued and out-
standing shares of THIEL Common Stock held by R&D immediately
before the Effective Date shall, by virtue of the merger and at the
Effective Date, cease to exist and certificates rapresenting such
shares shall be cancelled.

4. Miscellaneous

4.1 This Agreement of Merger may be terminated and the
proposed merger abandoned at any time before the Effective Date of
the merger, and whether before or after approval of this Agreemant

of Merger by the shareholder of R&D, if the Board of Directors of

anegt Yo

92“ S
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R&D or of the Surviving Ceorporation duly adopt a resolution
abandoning this Agreement of Merger.

4.2 For the convenience of the parties hereto and to
facilitate the filing cf this Agreement of Merger, any number of
counterparts hereof may be executed, and each such counterpart

shall be deemed to be an original instrument.

IN WITMESS WHERECF, this Agreement has been executed by R&D
THIEL, INC. arnd THIEL COMPANY, INC. on the date first above

written.

R&D THIEL, INC,
A Delaware Corporation

EYF-;“%;%“fﬂﬁ?ézizgipéng

President

THIEL COMPANY, TuC.
An Illincis Corporaticn

By;—:IZ;;ﬂaé%égﬁi;gz5§E§;“_“

President
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MAIL TO: JOHN W. DUBBS III

‘ HINSHAW & CULBERTSON
222 N, LA SALLE 8T., SUITE 300
CHICAGO, ILLINOIS 60601




