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- BCA-11.250 ~ ARTICLES OF NERGER . -

(Fov. Jan, 1901) Filg #

Gaorge H. Ayan
Secrelary of Staie SUBMIT IN DUPLICATE

Cepartmant of Business Services : -
Springhield, IL 62756 ™ D Thiv spase for uee by
Telephone (217) 782-6961 r[" ‘ L .
owe 107 €L
DONOT SEND CASHI : /(, ‘
Femil paymani in check or manoy Nic 10 1992 AP
ordar, payable j0 "Secratary ol State.” Filing Fee s$ / a

Fiing Faeta $100, but ll mergerorcon|  SEORGE H, RYAN

Sclidaton of mors than 2 corporations fer:~RETARY OF STATE Approved: C#/,.,.,
$50 for each addilional corporation. F 4

e
1. Names of the comeiayons proposing 1o Mﬁ( , and the state ol country of thair incorporation:
Qo oun ety

Name of Conprr Hon : State or Country of incorporation

900 Co., LINC. DELAWARE

JMB REAL E3TATE HOLDLNGS-L1LQ, LN ILLINOLE

-~

2. The iaws of the state or country under which sach corporation'is w*orporaud permit such merger, conselidation nrw
exchange.

surviving
J. (a) Nameolthe XWX corporation: ,9Q0_CQ, INC,

e ARs @Y gt crmeves e vy amle b wn g ’ R o S T T T L Y R R L YT

(b} It shall be governed by ths laws of; DELAWARE

merger
4 Planot xmxsoiktaan Is as follows:
TR

1 not austiclent spuce 10 covo} thim paint, ldd ane or more ahaets of this sze.
(See Attached Exhibit A)

EYPEU L
DEC 10 1992

(ILL, - 781 = 2/1/91) SECRETARY OF STATE
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Planof XBKYENEEHER was approved, as to each corporation not organized

p Itingis, in compliance with the

REALRENYE  lawe of the state under which it is organized, and (b) as to each ilinais corporaton,

as folfows;

(The following items aru not applicable to mergers under §11.30 ~30% owned subsidiary provisions. See

Article 7.)

(Only "X" one box for »ach corporation)

Name of Comoration
900 €0., INC.

-~ -y

JMB REAL ESTATE HOLDINGS~LIL, I!C.

By the sharehoiders, a resclu-
tion of the board of direciors
having been July adopted and
submitied to a vote at a meat-
ing of shareholdars. Not less
than the minimum number of
voles required by statute and
hy the anictes of incorporation
voted in favor of the action
laken,

{§ 11.20)

By writlen consent of the
shareholders having nol less
than the minimum number of
voles required by statute and
by the articles of incorpora-
fion. Shareholders who have
not consanted in writing have
been given notice in acor-
dance with § 7.10 (§ 1.220)

By written consent
of ALL the share-
hnidars entitied 10
votg on the action,
in accordance with
§710&§11.20

o0 0 g g

O O0O06agao

0003 K8

-~

6.  (Not applicable if surviving, new or acquiring corporation is an Jiiiois crenoration)

it is agreed that, upon and after the issuance of a certificate of merger, capaclidation or exchange by the Secretary of

State of the State of lllinois:

a.  The surviving, new or acquiring corposation may be served with process i (ne State of lifincis in any proceeding
for the enforcement of any obiigation of any corparation organized under thedaws of the State of linois which is
a party to the merger, consolidation or exchange and in any proceeding for the 2niurcement of the rights of a
dissenting sharaholder of any such corparation organized under the laws of the State ol lilivwis against the surviving,

new or acquiring corporation,

& The Secretary of State of the State of lllinois shall ba and hereby is irrevocably appoin‘ed as the agent of the
surviving, new or acguiring corporation to accept service of process in any such proceedings. and

¢.  The surviving, new, or acquiring corporation will promptly pay to the dissenting sharehalders of any corperation
organized under the laws of the State of lifinois which is a party o the merger, consoli#ation or exchange the amount,
it any, to which they shali be antitled under the provisions of “Tha Business Corparation Act of 1983" of the State
of lilinois with respect to the rights of dissenting shareholders.
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. {Complele fius itum Hf reporting & mergor under § 11.36—80% afvnod subsidiaty provisions. ) N/A

n. The number ol outstanding shares of each clase of each marging eubaldiary corporation and the number of such
shares of each class owned immodiately prior 10 the 4doplion of the plan of marger by the parani cotporation, are:

Tolal Number of Shares Number of Shares of Each Class
Outstanding Owned Immadiately Prior to
Nama of Corporation ol Each Claes Marger by the Parent Corporatian

~ -

b.  Thedateol mailingucooy of the plan of marger and notice of tha right to dissent 10 the shareholders of each merging
subsidiary corporalion wns 19 .

Was writtet: consant for the rie:ger or written walver of tha 30-cay period by the holdors of ali the putstanding shares
of all subsidiary corporations rzcalyad? Clyes DONo

{!f the answer is "No,"” the duplicale croiws of the Anliclos of Merger may not be delivered to the Secretary of Stale

until attar 30 days following the mailing 1 & copy of the pian of merger and of tha notice of the right 1o dissent to
the shareholders of each merging subsiaie.~corporation,)

8. Theunderoignad corporation his caused these articles o b~ rigned by Its duly authorized ofticers, each o! whom atlirms, )
under penalties of perjury, that ihe lacts staled herein are frus. Co

%
Daleddm 2 19 c’ . 900 CO,. InG, k?)
attested by, JMM % ___)/ Lo~ _

(™ (Signature of Séeratary or A/ﬁmm Secratary) rStatmurJ of "ﬂldmf o Vice President)

Kevin I}, Yates, Sveretary Nell 6. Bluhm, Y/ .ce l’rc'sitlunt

{Tynp or Pt Namo and Thie) {Type or Prim Nr e Tiie)
Daled ('/— jzz‘-« -50 2 JMB RFAL._ ES’J‘ME HOLDINGS~ 1' 1 Ly NG,

attested by 4/\/ 4

(Srgnature of Secreiary or ASsistant . umy} (Signature o! Preaident or Vice Presiden!)
geretar Neil G, Bluhm, President
{Yype or Print Name and Title) ‘ {Type ¢ Prink Name and Tite)
Dated 19
(Exact Name of Corporation)

atasted by _ by o

(Signature of Secretary or Assistant Secreiary) (Sigristure of Presideni or Vice President)
Cops {Type or Print Name and Tite) (Type or Prirt Name and Titej

{ILL., - 7811




"~ UNOFFICIAL COPY




UNOFFICIAL COPY

Exhibit A

PLAN AND AGREEMENT OF MERGER approved on January 1, 1892 by 900 Co.,
Inc., a business corporation formed under the laws of the State of Delaware ("900"), by
rasolution adopted by its Board of Directors on sald date and epproved by the
shareholders of 900 and approved on sald date by JMB Real Estate Holdings-ill, In¢., &
business corporation formed under the laws of the State of llinols (*Holdings"), by
resolution adopted by its Board of Directors an sald date and approved on said date by
all of the sharenholders of Holdings .

1. Fursuantto the provisions cf the llinois Business Corporation Act (the "Act"),
Holdings shal b2 merged with and into 900 with 800 being the surviving corporation {the
"Merger’). Thetdarger shall become sffective upon tha proper filing of articles of merger
(the "Articles of MergetIn accorclance with the Act (the "Elfective Time"). Atthe Effective
Time, 900 shall continue its corporale exigtence as & business corporaticn formed under
the Act (sometimes herein-veferred to as the ‘Surviving corporation’}. The separalo
existence of Holdings shell crase at the Effective Time.

2. The Articles of Incorporation of the surviving corporation from and after the
Effective Time shall be the Articles o Incorparation of 900 in effect immediataly prior to
the Etoctive Time and said Articles of incorpnration, as so amencled, shall continue in full
force and effact until thereafter amended es provided thereln and under the Act,

3. The by-laws of the surviving corperatian from and afier the Effactive Time
will be the by-laws of 900 in elfect immediately prior to the Effective Time and wil
continue, as so amendad, In full force and effect unt.-inereafter amended es provided
herein and undor the Act.

4, Until thelr successors are duly elected and tuai?ad, the officers and
directors of 900 immediately prior to the Effective Time shall be thie initial officers of the
surviving caorporation from and after the Effective Time.

5 The issued shares of the surviving corporation shall not be- ¢onvertad or
exchangad in any manner, Each issued share of Holdings shall, at the Effectiva Time, be
cancelled. The consideration for the marger shall be cash pald to the sharehcidars of
Holdings in an amount aqual to ONE DOLLAR ($1.00) per share of stock 8o cancelied.
No consideration other than as provided herein will be paid.

6. When this Plan and Agreement of Merger shall have been duly adopted on
behalf of Holdings in accordance with the provisions of the Act and that the marper of
Holdings with and into 900 shall have been fully authorized In accordance with the
provisions of the Act, and when this Plan and Agreemaent of Merger shall have been fully
approved and adopted on behalf of 800 in accordance with the provisions of the Act,
Holdings and 800 will cause to be exacuted and filed and/or recorded any document or
documents prescribed by the laws of the State of Illinois, and that each will cause to be
performed all necessary acis thereln and elsewhere to effectuate the Merger.

R B SRR N
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7. Each officer of Holdings and each ofiicer of 900 are hereby authorized to
exacute Articles of Merger on behalf of said corporations, respectively, in conformity with
the Act; and the Board of Diractors or the proper officers of Holdings and 900
respectively, ars heraby euthorized, empowered, and directed to do any and all acts and
things, and to r..ake, executs, deliver, flle, and/or record any and all instruments, papers,
and documents which shall be or become necessary, proper, or convenient to carry out
or put into eflect any of the provisions of this Plan and Agreement of Merger or the

Merger.

8. From and after the Effactive Tima, 300 agrees that it may be served with
process in Ilingis in any proceeding for the enforcement of any obligation of Holdings and
in any proceening for the enforcement of the rights of any dissenting shareholder of

Holdings againzt €Q0.

8. 900 agiess that it will promptly pay to any dissenting shareholder of
Holdings the amount, if ary, to which such dissenting sharsholder shall be entitled under
the provisions of the Act with respect to the rights of dissenting shareholders.

10. At and after the Effect.ve Time, 800 shall possess all the rights, privileges,
powers and franchises, of bath a puiric and private naiture, and be subject to all the
restrictions, disabilities and duties, of Huldirgs, and all property, real, personal and mixed,
and all debts due on whatever account, ang. all other things in action or belonging to
Haoldings shall be vested In 900; and all dehis, liabilitles and duties of Hoidings shall
thenceforth attach to 900 and may be enforcec against it to the same extent as If said
debts, liabilities and duties have been Incurred or rontracted by it in tha same manner

and to the same extent as enforceabie against Holdings

11.  The Merger shall not be desmed 10 constitute an assignment or transfer to
900 of any Interest in any property, lease or other cantract; it beiia understood that any
and all such interests shall be vested in 900 without reversion or impairment by virtue of
the Merger and without any further action by any person whatsoever,

12.  Neither 900 or Holdings shall withdraw (or shall be deeinud to have
withdrawn) from any partnership or joint venture in which it sarves as g genera! 2 limited
partner at the Effective Time by virtue of the Marger and 800 shall continue as & general
or limited partner, as the case may e, of all partnerships and joint ventures in which 800
or Holdings serves as a general or limited partner immediately prior to the Etfective Time.

8:21cg
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IN WITNESS WHEREOF, the undersignad corporations have caused this Pian and
Agreement of Merger to be executed by their duly authorized officers this 1st day of
January, 1992,

"l

President

JMB HEAL‘ETI\E JINGS-I, INC.

President




