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DUSINESS CORPORATION ACT OF ILCINOIS, IN PORCE JULY 1, A.D. 1984,
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Name of Corporation | | State or Counlry of incorporation

T“{nﬁ“

RHC, InCdﬁ

N

LEOSY;

2. The laws of the State Or country under which each corporation ie inooms:atzd permii such merger, consotidation or &
sxchange.
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it is agreed that, upon and atter the issuanca of a certiticate of merger, consolidalion o sxchznqe by the Secretary of

Gtate of the State of llinois.

8. The surviving, naw ot aoquiring corporation may be served with process in the Siaie of lifizok, . any proceeding
for the enforcemant of sny obligstion of any corporation organized under thy [aws of the Stats Si Silinols which is
a panty fo (e mmqor. consoligation or exchange and in any proceeding 501 the eniorcement o/ the righta ol o
dissenting sharehoider of any such corporation crganized under the iaws o the State o! illinois againyi the surviving,
naw Or BCQuiNng corporation,
The Secretary of Siate of the State of Minals shall be and heredy i imevocably appeinied as the agent of the
surviving, Rew Of BCQuiring Corporation Lo accept service of process in any such procesdings, snd
The surviving, new, or acquiting comoration will promplly pay 10 the dissenting shargholders of Bty CoPOIEIION
organized undsr the laws of ihe State of llinoiy which iy a party fo the merger, consoliiation o axchangs the ampum,
i say, to which they shall be gnlitied under the provisions of "The Business Corporation Aci of 1983° of the State
of linolg with respect to the rights of dissenting shargholders.
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AGRRAMENT AND PLAN QF MRRGER

AGREEMENT AND PLAN OP MBRGER (this "Agresment®), dated
August 31, 1994, between Citizens Utilities Company of Illinois.
an Illinoim corporation (*Midwestern®), and RHC, Inc., an
Illinois vorporation (the "RHC"),

WHBRBAS, the Hoard of Directors of each of Midwestern and
RHC has lpiroved the merger of RHC with and into Midwestern (the
"Merger*) 1n accordance with the Illinols Businese Corporation
Act of 1983, as amended (the "Act"), pursuant to which
outstanding shares of the common stock of RHC, without par values
{cthe *RH. Common Stock"), shall he cancelled, pursuant to Lthe
terms and-conditions set forth in that certain Agreement and Plan
of Reorgaa’aation, dated as of August 31, 1994, to which each of
Midwestern «id RHC is a party (the "Agreement"); and

WHBRBAS, ihre Board of Directors of Midwestern and the Board
of Directora of M have, in light of and subject to tha terms
and conditions mec frorth herein, (1) determined that the
cancallation of each «hare of RHC Common Stock in Lhe Marger,
with the consideration reu forth in the Agreement, 1s fair to,
and in the best Intereste ~t, Lhe holder of such shares and {il)
adopted a remolution approving and adopting this Agresment and
the transactions contemplated ereby and recommending the
approval and adoption by the ttorkholders of each of MidwesLern
and RHC, as the case nmay be, of this Agreement,

NOW, THRRBPORE, in conslderatiun -of the foreqoing and the
mutual covenants and agreements hereta uontalned, and intending
to be legally bound hereby, Midwestern and RIC agree as follows:

ARTICLR I
THE MERGER

SECTION 1,01 The Mergex. Upon the tarms ard subject to the
conditions hereof, and in accordance with the applircable
provisions of this Agreement, the Agreement and tha pcl, RIC
shall be merged with and into Midwestern as socon as pricliicable
following the date herecof, Pollowlng the Merger, Midwsecsrn
shall continue as the surviving corporation (the "Surviviig
Corporatlion") and the separate corporate existence of RIC shill
cease,

SECTION 1,02 RBflEectlive 1lma. 'The Merger shall hacome
effective by and upou the tilin? with the Secretary of State of
the State of Illinoie of a certificate of merger In such form as
is required by, and executed in accordance with, the relevant
provisions of the Act (the "Kffective Time"),

S8ECTION 1.03 Rffacte of the Mearger. The Merger shall have

121324702 OBRORL  1503C MA12480)
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the effects set forth in the Act.
SECTION 1.04 Articlas of Incorporation and By:Lawa.

{a) The Articies of Incorporation of Midwestern, as in
effect immediately prior to the Effective Time, shall be the
Articles of Incorporation of the Surviving Corporation, until
thereafter amended in accordance with applicable law,

(b) The By-Laws of Midwestern, as in effect immediately
prior to the Eftective Time, shall be the By-Laws of the
Surviving Corporation, until thereafter amended in accordance
with app)icable law,

SRCTION 1.05 Directors. The directors of Midwestern
immediately pilor to the Bffective Time shall be the initial
directors of ife Surviving Corporation until their raspectlve
successors are Juiy elected and qualified, or thelr earlier
death, resignatica or removal.

SECTION 1.06 Qrfjicers. The officers of Midwestern
immediately prior to the affective Time shall be the initial
officers of the Survivina Carporation until their respective
successors are duly appointed and qualified, or their earlier
death, resignation or removal,

SECTION 1.07 Convermion of Skareg. At the Effective Time,
by virtue of the Merger and withou. any action on the part of the

holders thersof, each share of RHC Common Stock issued and
outetanding immediately prior to the Friective Time shall cease
to exist and be cancelled, and no payment shall be made nor other
consideration pald with respect thereto;, excapt for the imsuance
of 174.6961 shares of the Series B Common Stock of Citizens
Utilities Company, a Delaware covporation ("Citizens"), for each
such share of RHC Common Stock.

At and after the Rffective Time, each outstanding share of
common stock of Midwestern shall remaln outstanding ana owned by
Citigens and shall constitute the only issued and outaranding
common stock of the Surviving Corporation.

SRCTION 1.00 Stackholders' Action. Each of Midwestern.and
RHC, acting through its Board of Directors, shall, in accordance
with applicable law!

a) prepent the nmatters contemplated by this Agreement to
ite stockholderi(e) for the purpose of considering and takiny
action upon Uhie Agreement, either by meane of a special meeting
or b{ the executlion of a written conmeni in accordance with the
epplicable provisions ol the Act; and

1132478,2 082994 11030 94124023
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b} am scon as practicable execute in the mannar required by
the Act and deliver to the Secretary of State of Illinois duly
sxecuted and verified documents necesgary tc make the Merger
eoffective, and take such other and further action as may be
required by law to make the Merger effective,

ARTICLE II
TERMINATION; AMEBNDMENTS; WAIVER

SRCTION 2.01 Terminmtion. "This Agreement may he Lerminated
and the Merger contemplated horab¥ may be abandonad at any time,
prior to tha Rffective Time, notwithstanding approval thereof by
the stockholders of Midwestern and RHC:

a) ov-mutual written consaent of Midwestern and RH(; or

b) by aiiher party if any state, federal or foreign court
of competent. jurisdiction or any state, federal ov foreign
governmental body shall have issued an order, decres or ruling or
taken ani other actinn restraining, enjoining or otherwise
prohibiting the Merges and much order, decres, ruling or other
action shall have becone final and nonappealable.

SRCTION 2,02 Rifect o) Termipaticn. In the event of the
ternination and abandonment cf thie Agreement pursuant to Sectlon

2,01 hereof, this Agreement srall forthwith become void and have
no effact, and there shall be no liability on the part of either
party (except in the event of a ureach by such party of iie
cbligations hereunder), or ite direrccors, officers or
stockholders,

MNLEOSUE

SBCTION 2,03 Amendment. This Agrzement may be amended by
action taken by or on behalf of the Boards of Directors of both
Midwestern and RHC aL any time before adoptisr-of thim Agreemant
by the stockholders of Midwestern and RHC. Thiz Agreemsnt may
not be amended sxcept by an instrument in writinc eigned on
behalf of both parties,

ARTICLE III
MISCELLANEOUS

SBECTION 3.01 GQoverning Law. This Agreement ghall be
governed by and conatrued in accordance with the lawse of the
State of Illinocie, regardless of the laws that might otherwise
govern under applicable principles of conflicts of laws thereof.

SECTION 3.02 Counterparte. This Agreement may be executed
in two or more counterparts, each of which shall be deemed Lo be
an original, but all of which ehall counstitute one and the same
agreement .

12132470.2  0BI994  1909C 4124813
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& The number of outstanding shares of sach class of sich merging subsidiary corporation and the number of such
shares of sach class owned Immaediately priot 10 the adoption of the plan of merger by the parent corporation, are:

Total Number of Shares Number of Shares of Each Class
Outstanding Ownad Immaediately Prior to
Nama of Corporation of Each Class Marger by the Parert Comporation

Thedate of mailing a copy of the piar:¢*merger and notice o the right 1o dissent to the sharehakiars of sach metging
subsiciary corpotation was o 19 :

Waswritien conpant for the merger of writtenv.aivar of ihe 30-day period by the holders of el the outslanding shares
of all pubsidiary corporations received? Oves DONe

(H1he angwar ig "No," the dupiicate copies of the Arti 1es 2f Merger may not be delivered to the Secrelary of Siate

uniit aker 30 days following the malling of a copy of the Jian of merger and of the notice of the tight to dissent (o
the sharehoiders of each merging subsidiary corporation.)

8. Theundersigned corporation has caused these ariclen 1o be signed by it duly 2uthorlzed oliicers, aach of whom atfirms,
under penatiies of patjury, that the facts siated herein ars trug.

Datod _Auquat 11 L1034 Cltdzens Utilitias Qompany of Illicois

" Hx0ct e ) Gomorabon)
g lZﬁkit/d' /{:;f/# ("L" L

attesled by —LL‘» A A

(Bgratwe of ’lmmy o Assiaiani Secretary) (Bipnates of Presicant o0 Vice PiseGent)

ry
{Troe o Purt Nama and Tiile) {Type ot Print Name and Tils)

Dated _Auguat 31 MoSd . BC _log

(Bxnct Name ol Corporal)
sty i 7L Mﬂ.@cﬂ_
(Bgnatwre o Becratary ov Asnisieni Sacretary) (Signature o Presient or ni)

Easther M, Ritke Harold A, Ritke
Sacratary Pragidact
(Type & Punt Name and Titp) (Type o Fnal Name ang Titky)

Dated A9

{Ezact Nama of Corporation)

Miested by

tBygnature of Secreiry o Axnsiant Becratery) ($xgnature of Proscient ot Vice Prasiani)




