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s BCA=11.25!  ARTICLES OF MERGER |
R ~|CONSOLIDATION OR EXCHANGE| 1,4

George H. Ryan g ‘
Secretary of State, . ... | %‘ . y N .. ..SUBMITINQUPLICATE
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Fiing Fea 15 $100, but if merger or con- . o : _
sohidavon of more than 2 corporatians, : C Anprovie: ?{{_,..

$50 lor each adrional corporation, - |

1 Names of the corpf* P *«ns proposing 1o - consul date-i' -, ‘andtha staie of country of their incorporation:
' exchange sharas

Name of Carrzration State or Cauntry of Incorporation

Rubleoff Inc. : Delaware

—

Lake Michigan Construction 174, Inc.  Illinois

Artliur Rubloff International, Li¢ .. . Illinois . : [ARTARTAT e Yol

e—— CAYAWArA® 4

. The'laws ol the state or cuuntry Unde? Which each corporation is i iroorated permit sich merger. consolidation” or.‘-
exchange. e AETVRNOU o oo

(@) Nameofthe  new.. curporatmn _Rubloff Inc. . 2
e acqumnl o o

ey Lt,‘s’héiffbéb’ové_‘méqby';ir;‘j.]aj@sj'aj'i"i‘;’

N . e ﬂ' ta - f . B A eI . -
,Plan or conso gatl n,,ls as follows

Cexchangd. . ..

vpglaware

See attached rider.




marqor
Plan ot consolidalion was approved. as 10 each corporalion not argamzed n Hinos, in camphance with the
exchange laws ol tha s1ate under which it 1s orgamized, and (b} as (o each linos corporaten

as lollows:

(The tollowing items are not applicable to mergers under §11.30 —80% owned subsidlary provisions. See
Articie 7.)

{Only "X" one box for each corporation)

Ay the sharenolders. a tesalu-
ton al the board of diecion
naving baen culy aoopted and
submitled 1o a voin al & mam-
rg of sharenoldgrs. Not less
than the minmum numyar ol
votes regquired by statule and
by the articies of :ncorporation
voleg i fgver ol the action
laken,

§ 1120

Ay wrllen consent of tha
Sharaholgers naving not iess
than the minimum numbar bl
volas requireo by slalute and
by the aricles of incorpora-
tion. Sharenoigers who have
nol conseniednwnling have
GREN Jivan rolce N aco!
gance wih § 7 10§ 11 220

By wriign consent
ol ALL ine share-
»ploets enitled {0
vote on the action
N OACCormance wHh
§7108§ 11 20

—

(Not applicable if surviving, new or acquiring corporation is an 1iziols corporation)

it is agreed that, upon ang after the issuance of a cenificate of merger, ronsolidation or exchange by the Secretary of

State of the State of lllinois:

a. The surviving, new or acquiring corporation may be served with process i the Slate ol llinois in any proceeding
for the enlorcement of any cbligation of any corporation organized under the faws of the Stata of lilinos which is
a party to the merger, consolidation of exchange and in any proceeding ‘o: (he enforcemant of the righits of a
dissenting shareholder of any such corporation organized under the laws of the Staie ! tlinois against the surviving,
new or acquiring corporation.
The Secretary of State of the State of Ilfinois shall be and hereby is irrevocably 2 punied as the agent of the
surviving, new or acquiring corporation to accept service of process in any such proceasings, and
The surviving,.new, or acquiring corporation will promptly pay to the dissenting sharshuidris of any corporation
organized underthe laws of the State of lllinois which s a party to the merger, consalidation or gxchange the amount.
it any, to which they shall be entitied under the provisions of “The Business Corporation Act ot 1983" of he State
ol Wincis with respect to the rights of dissenting shareholders.




Form BCA-11.25
Articles off Merger, Consclidation or Exchange

Names of Corporations Proposing to Merge:
Rubloff Inc.
lLake Michigan Construction III, Inc.
Arthur Rubloff International, Ltd.

Plar ¢f merger is as follows:

FUESYER RESOLVED, that the proprmsed merger of (1) Lake
Michigan corstruction III, Inc. (™LMC"), an Illinois
corporatiorn und wholly-owned subsidiary of Rubloff Inc. (the
"Parent COrporaflon"), and (ii) Arthur Rubloff Internaticnal,
Ltd. ("ARI"), ap Tilinois corporation and wholly-owned
subsidiary of tha Parent Corporation, in each case into and
with the Parent Co: po-ation (with the Parent COrporaulon to be_
the surviving corporecion in each such merger) is hereby
authorized and approved; that LMC and ARI be merged with and
into the Parent Corporatian (which, as a result of said i
mergers, shall take title to IMC’s and ARI’s assete and shall
assume ILMC’s and ARI’s liabl.licvies and obllgations); and that ..
the officers of the Parent Corpcration are each authorized and.

directed to do, or cause to be cores, all acts and things as
may be necessary or desirable to accomplish said mergers.




iCompiete itis tem o raporting a merger unger § 11 30—90% ownoci"éubs:mary provisians.; -

1

4. The numnper of oulslanding shares ol aach class o pacn marging subsidiary Corporanon and tha number of sugn
AIAIGE OF ach claas awnad immanalely pror 10 ihe adoption of tha pIan of Merger by he paran corporaon, arg.

Totat Mumber of Shares Mumbar of Shirus of Each Class
Qutstanding Ownad Immaiaioiy Pnor 10
Name of Corporation of Each Class Margor by the Parent Corporation

take Michigan Construction ITI, Inc. 1,000 1,000

Arthur Rubloff International, Ltd, 1,000 1,000

e

PO

The date ot malling a crpy of the olan of merger and notice of the night to digsent to the shareholders of each merging
subsithary corporaion.vqs __becember 20 19 93

Was writtenconsent or the margal o written waiver 6/ the 30-day penod by tha holders of all the oulstanding shates
ol all subsichary corparalions racan e ? Yos J Neo

{Hf the answer s "No.” the dupiicate copizs #i' the Articles of Merger may not be asiiverad to the Secretary of State
uniil ater 30 days following the mailing of 2-couv of the plan of merger and of the notice of the right to dissent (o
the shareholders of each merging subsidiary ¢ ¥poration.]

9407C80g

8.  Theundersigned corporation has caused these articles to be signad by its duly autharized officers, each of whom affirms.
under penalties of perjury, that the facts stated harein are true,

December 27 19 93 RUBLQOFF Twe, 940?0806 )

Dated
(7 481 Name of Corporation)

attested by W}UJ;—— RWTQ‘( by //Ar///// 48

1Signature of Secretary or Assistant Sgcretary) [Stgnature of Prey dent ar Vice Frasident)

William Hebble, Asst. Secretary Howard L. Weinstein ~President

{Type or Pant Name ang TiHe) [Type or Print Name a2 7.5

Dated 14 )
. {Exact Name o! Comporanon)

anested by

{Signature of Secretary or Assistant Secrelary) (Signatre of President ot Vice Prasiount)

i Type or Print Name ana Title} {Type or Print Name and Title}

Dated 19

(Exact Nams of Corporanon)

attestad by

1Signature of Sacreary or Assisiant Secretary) (Sigrature of Presxiant or Vice President)

{Tyoe or Pnnt Name ana Title) {Type or Print Name and Title}




Form BCA~11.2%
Articlea of Merger, Consolidation or Exchange

Names of Corporations Proposing to Merge:
Rubloff Inc.
Lake Michigan Construction III, Inc.
Arthur Rubloff International, Ltd.

—

Plap/ nf merger is as follows:

FIURVHER RESOLVED, that the proposed merger of (i) Lake
Michigan Cinstruction III, Inc. ("LMC"), an Illinois
corporativr_and wholly-owned subsidiary of Rubloff Inc., (the
*parent Corporation®), and (i1) Arthur Rubloff International,
Ltd. {"ARI"), wr flliinols corporation and wholly-owned
subsidiary of the rorent Corporation, in each case into and
with the Parent Corporation (with the Parent Corporation to be
the surviving corporalion in each such merger) is hereby
authorized and approved. ‘that LMC and ARI be merged with and
into the Parent Corporaiiun {which, as a result of said
mergers, shall take title %o TMC’s and ARI’s assets and shall
assume LMC’s and ARI‘s lianilities and cbligations); and that
the officers of the Parent Corrcration are each authorized and
directed to.do,;or cause tc beidsre, all acte and things as
may be necessary or‘desirable to‘ancomplish said mergers.

1

94020806
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