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STELAR, INC.
INCORPORATED UNDER THE LAWZ F THE STATE OF ILLINOIS HAVE BEEN
FILED IN THE OFFICE OF THE SLCRETARY OF STATE AS PROVIDED BY THE
BUSINESS CORPORATION ACT OF ILL.INUIS, IN FORCE JULY 1, A.D. 1984,
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$50 for gach additional corporation.

X marge
{.  Namaes o’ the corporalions proposing 10 consofidate , and the stale of country ol their :tncorporation:
. exchange shares

*e.ne of Corporation State or Country of ingarporation

Steler, Inc. ~ Illinois .~ S22 -2 - (o

The L. Fish Corporation_‘l_{f Delaware ORBor= Doy -2

The iaws of the state or country under which each ramoration is incorporated permit such merger, consolidation or
exchange.
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X surviving ¢ .
(a) Name of the new  corporalion: Stelar, Inc. O

I11inois 4

(b) # shall be governed by thi laws of.
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X merger
Plaingl  consolidation is as foliows:  See Exhibit A attached hereto
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5.

Plan of consolidalion was approvad. as lo @ach corparalign not organized in iflingis, in compliance with 1ho

elchanw mmopllzhle@tr ﬂﬁam@@pl&*«cn Hliingis corpjahoh R

'
(The loliowing items are not applicable 1o margers under §11.30 —80% owned subsidiary provisions. See

Article 7.)

(Only "X™ one box for each corporation)

By Ihe shareholders, a rasoiu-
tion of the board ol diractors
hawing been duly adopled and
submitiad 1o 2 vole af 3 mee!:
ing ol shareholders. Not less
than the minimum number of
voles required by slatute and
by the articies of incorporation
voled in favor of the action
{aken,

By written consent of the
shareholders having 1ot less
than the minimum number of
volas required Dy siatte and
by the aniclas of incorpora-
tion. Sharghoiders who have
not consented in writing have

- been given notice in acor-

By wiilterr conser!
ol ALL the shate-
holdets enldled o
vole on the action.
in atcordance wilh

(§11.20) dancewith§7.10(§11.220) §7.108§3120

Name of Corparatiun
—Skelar, loc. C m un /
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6.  (Not applicable if surviving, new or acquiring corpora‘ior. is an Hlinois corporation)

Rt is agreed that, upon and after the issuance of a cenificale 0! rmarger, consolidation or @xchange by the Secrelary of

State of the State of Hlingis:

a.  The surviving, new or acquifing corporalion may be served with ziacess in the State of lllinois in any proceeding
for the anforcement of any obligation of any corporation arganired 1idar the laws of the State of Ilfinois which 1
a party to the merger, consolidation or exchange and in any precrauing for the enforcement of the nghts of a
dissening shareholder of any such corporation organized undar the law” at %ii¢ Stata of illingis aganst the surviving.

new or acquiring corporation.

' 'h. . The Secretary of State of ihe State of lllinois shatl be and hereby is iravicably appointed as the agent of the
Sufviving, new OF Acquiring corporation 16 accept service of process in any such proveedings, and

c.  The surviving, new. or acquiting corporation will promptiy pay to the dissanting siiatzieiders of any corporation

organized under the laws of the State of lilinois which is a party ta the merger, consolidatior or exchange the amount.

if any, to which they shall e entitied under the provisions of “The Business Corporation 4ct ~f 1983" of the State

of inois with respect to the rights of dissenting shareholders.
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EXHIBIT A

AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger is entered into as of Octaber 1, 1993 and
made pursvant 10 Article 11 of the llinois Business Corporation Act of 1983 and Subchapter
IX of the General Corporation Law of the State of Delaware by and among THE L. FISH
CORPORATION, a Delaware corporation qualified to do business in Illinois (hereinafter
sometimes referred to as "L. Fish" or the "Merged Corporation”}, and STELAR, INC,, an
Illinois corporation (hercinafter sometimes referred to as "Stelar” or the "Surviving
Corporziion"), L. Fish and Stelar are sometimes individually referred to as a "Constituent
Corporatica® and collectively as the "Constituent Corporations.”

WIITREAS, the Constituent Corporations desire that L. Fish merge with and
into Stelar, Inc. (hereinafter referred to as the "Merger”) upon the terms and subject to the
conditions herein set {orth and in accordance with the laws of the Staies of Delaware and

lllinois; and

WHEREAS, the Board of Directors and the shareholders of each Constituent
Corporation have approved and adepted this Agreement of Merger;

NOW, THEREFORE, the Coustituent Corporations do hereby covenant and
agree as follows:

ARTICLE !
THE MERGER

On the effective date of the Merger (the "Effective Date"), the Conslituent
Corporations agree that the following actions shall be taken:

9361882¢

1.1 In accordance with the applicable provisions of the laws of the State of lllinois
and the State of Delaware, L. Fish shall be merged with and into Stelar, vivch shall be the
Surviving Corporation.

12 The By-laws of Stelar as existing and constituted immediately prior 1o the
Effective Date of the Merger sball continue to be and constitute the By-laws of the
Surviving Corporation.

1.3 The directors of Stelar immediately prior to the Effective Date of the Merger
shall be the directors of the Surviving Corporation and shall hold office until their successors
have been duly elected and qualified.

14 The officers of Stelar immedialely prior to the Effective Date of the Merger
shall be the officers of the Surviving Corporation and shall hold office unti! their successors
have been duly elected and qualified.
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1.5 The authorized shares of Stelar immediately prior to the Effective Date of the
Merger shall be the authorized shares of the Surviving Corporation,

1.6 The total paig-in capital and capital of L. Fish and Stelar prior 1o the Effective
Date, equal to $931,850,/shall be the paid-in capitaf of the Surviving Corporation,

ARTICLE Il
MODE OF MERGER

The mode of carrying into elfect the Merger provided for in this Agreement
and the manner and basis of converting shares of the Constituent Corporations are as
follows:

2.1 Ezch issued and outstanding share of Class A Common Stock, $1.00 par
value, of Stelar on the FEffective Date shall remain issued and outstanding, and each issued
and outstanding share of Class A Common Stock, $100.00 par value, of L. Fish shalt
thereupon be cancelled. *

2.2 Each issued and ousstanding share of Class B Non-Voting Common Stock,
$100.00 par value, of L. Fish on the Eflective Date shall be converted into one issued and
outstanding share of Class B Non-Votirg Common Stock, $1.00 par value, of Stelar.

2.3 Each certificate which immediately prior to the Effective Date represents
outstanding Class A Common Stock of Stelar or-Class B Non-Voting Common Stock of
L. Fish ("Old Shares") shall evidence the ownership ri fully paid, nonassessable shares of
Class A Common Stock or Class B Non-Voting Commsa Stock, as the case may be, of the
Surviving Corporation ("New Shares") equal in number t) thz New Shares into which the
old shares represented by such certificate are to be converted i accordance herewith, until,
in the case of Class B Non-Voting Common Stock of L. Fisk, such certificate shall be
exchanged for a certificate representing the New Shares.

ARTICLE Ui
EXPENSES

The Surviving Corporation, as the surviving corporation, shall pay all expenses of
carrying into effect this Agreement and Plan of Merger and accomplishing the Merger
herein provided for.

ARTICLE [V
FURTHER ASSURANCES
If at any time the Surviving Corporation shall consider or be advised that any further

assignment or assurance in law is necessary or desirable to vest ins the Surviving Corporation

The Class A Common Stockholders of L. Fish currently own all of the issued and
outstanding shares of Class A Common Stock of Stelar in the same proportion as
the L. Fish shares being cancelled. - ¢~

—2-
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the title 1o any property or rights of the Merged Corporation, the proper officers and
directors of the Merged Corporation shall, and will execute and make all such proper
assignments and assurances in law and do all things necessary or proper to elfectuate the

Merger.
ARTICLE Y

The place of the principal office in lllinois of the Surviving Corporation shall
be 4242 West 42nd Place, Chicago, lllinois 60632,

The Surviving Corporation consents (o be sued and served with process in the
State of Delaware =ad irrevocably appoints the Secretary  of State of Delaware
' as its agent to accept service of process in any proceeding in the
State of Delaware to enforce against it any obligations of any
Constituent Corporation or o enizize the rights of any dissenting shareholder of any
Constituenl Corporation. The address1¢-which a copy of any such process shall be served
is 4242 West 42nd Place, Chicago, lllinois £#32.

ARTICLE VII
AMENDMENTS

Notwithstanding approval of this Agreement of Merger by the directors of the
Constituent Corporations and adoption thercof by the sharcholders of the Constituent
Corporations, the Boards of Directors of the Constituent Corporativns may amend this
Agreement of Merger by written agreement at any time prior to the Effective Date;
provided that any such amendiment shall not (a) alter the amount or kind of shares of
capital stock of Stelar to be received in exchange for shares of capital stock of L. Fish, (b)
alter any term of the Certificate of Incorporation or bylaws of Stelar, or (c) alter the terms

TZR213p6
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and conditions of this Agreement of Merger if such alteration would adversely affect the
holders of capital stock of L. Fish.

ARTICLE VIII
TERMINATION

Notwithstandirg approval of this Agreement of Merger by the directors of the
Constituent Corporations and adoption thereof by the shareholders of L. Fish, this
Agreement of Merger may be terminated and the Merger abandoned at any time prior to
the Effective Date by mutual consent of the Boards of Directors of the Constituent
Corporaticns.

" WITNESS WHEREOF, the Constituent Corporations have caused this
Agreement of Mewgsr 1o be duly executed by their respective officers thereunto duly
authorized on Octover 2, 1993,

THE L. FISH CORPORATION,
a Delaware corporation

By:m - rA7S
Milton L. Fish, Jr., Executive Vice President

Attest:

J ) / ’ e "
L "l{' 1_ ']‘r . S f'{-‘-g-‘-.ﬂv
Charles E. Levin, Assistant Secretary

STELAR, INC,, an lllinois corporation

By: [ 40 T
Milton L. Fish, Jr., Vice Presigonl”

Altest:

/ﬁa.)lﬂ(‘ ;a.m-[m-qi :

Chatles E. Levin, Assistant Secretary
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a _ The number of outstandirg shares of each class of each marging subsidiary corporation and the nymber of such
shares of each class owned mmedialely pnor io the adoption of the plan of merger by the parent carporation, are.

Number of Shares of Each Class
Owned Immadiately Prior to
Merger by the Parent Corporation

Total Number af Shares
Qulstanding

Name of Corporation of Each Class

The dte ! mailing acopy of the plan of merger an notice of the right to dissent to the shareholders of each merging
subsidiary curnoralion was 19

Was wnitten conise:it ‘of the merger ot written waiver of the 30-day period by the holders of all the outstanding shares
of all subsidiary corzarations received? COlyes [ONo

{if the answer is "No." the wuphcate copres of the Articles of Merger may not be delivered to the Secretary of State
uatl after 30 days loitowing 1 .@ mailing of a capy of the pian of merger and cf the notice of the right to dissent o
the shareholders of each merginy silbsidiary corporation.)

8  Theundersigned coporation has caused these articies to be signed by its duly authorized oficers, aach of whom atirms.
under penailies of perjury, that the facts stated hergin ara trug, ’

v

STELAR, INC.

(Exact Name o! Corporanon;

/! . /
iyl : 2 .
attestedby ___~ ¢ . 7 ¢ 1 by 7 /_4 .
(Sxgnature of Sacretary or Asyistant Secratacy) 1Zacsnpire of Pragicent of Vice Presicenti

Charles E. Levin, Asst. Secretary Milton L, Fish, Jr., Vice Pres.
(Type or Pt Name and Tite) {Type o Pt Name end Title)
THE L. FISH CORTUTATION S/
(Exact Name of Caqavation)
Y
D

(Signature of President or Vﬁ Prasient)

Dated _ October 1 19 93

/"',/11 ' | \ ( - /

attested by it i . I by
(Sgnatre of Secretary or Assisiant Secretary)

Charles E. Levin, Asst. Secretary
(Type or Pant Name and Titie)

Dated 18

Milton L, Fish, Jr., Exec. Vice Pres.

{Type or Print Name and Tille)

attested by
(Signature of Secreisiy or Ass'siant Secrelary)

tType or Prnt Name and Titlej

{Exact Name of Corporaion)

(Signature of Presicent or Vice Presoent

{Type oe Print Name andt Tiile




