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File Number 1732-187-1

tate of Jllingis
Ofice of
The Secretarp of State

whfl’mﬁ, ARTICLES (F MERGER OF
BERI'Y. RRARING COMPANY

INCORPORATED UNDER THE LAWS OF THE STATE OF ILLINOIS HAVE BEEN
FILED IN THE OFFICE QOF THE SECFETARY OF STATE AS PROVIDED BY THE
BUSINESS CORPORATION ACT OF ILLINOIS, IN FORCE JULY 1, A.D. 1984.

95016857

Now Therefore, 1, George H. Ryan, Secretary si-State of the State of
RMinois, by virtue of the powers vested in me by law, do hereby issue
this certificate and attach hereto a copy of the Application of the

aforesaid corporation.

dn Testimony Ihereof, 1 hereto set my hand and cause to be
affixed the Great Seal of the State of illinois,
at the City of Springfield, this __251H
day of DECEMBER A.D. 19 _34  and of
the Independence of the United States the two
hundred and __ 1978 :

Secretary of State

3/ 72
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For:n BCA-11.25 ARTICLES OF MERGER * | -

(Rev. Jan 1891) CONSOLIDATION OR EXCHANGE | ries

SMMHO??W . SUBMIT IN DUPLICATE
Department of Business Services = E Er\" This spacs for usa by
Springfield, IL 62756 ﬁﬂ i i Secratary of State
00 NOT SEND CASHI DEC 76 1004 Date /

RemA payment in check or money “

order payable to *Secretary of State.” GEORGE H. RYAM Fiing Fea s /00‘ C
Fiing Fee's $100, bt Hmecgerercon- | 200 00 T Ter

schdation of more than 2 corporations, St AT no Approved:
$50 for sach addtional sorporation.

UNOFFICIAL COPY,

merge
1. Names of the corpor=2iens proposing lo coneolidate . and the state orcquntry q{égggdmemorahon: $31.05
O%chango-ehares L TEOGLT IRAN 5217 41710495 GRiSian0 :
. ISRV »2—PE-I18857
CO0¥ COUNTY RELORDER
Name of Coiperation State or Counlry of incorporation

Bery Bearing Company Hinagis

lllinois Bearing Company __ 2 _Hingis

—

—

. The laws of the state or country under which each corporation is incorparatet permit such merger, consolidation or
exchange.

surviving
. (a) Nameofthe new corporation:  Berry Bearing Company
..

{b) it shall be govemed by the laws of: lliinois

merger
. Planof  consolidation is as follows: The Pian of Merger is attached hereto as Exhibit A.

exchange

H nct sufficient spacs Lo coves this point, add une or more zheets of this size.

EXPEDITED

DEC 29 1994
SECRETARY OF STATE
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conselidalion was approved, as 1o each corporation not organized in {llinois, in compliance with the
exchange  laws of the state under which it is organized, and (b) as 1o each lliinois corporation,
as follows:

5. Plan of

(The following ems are not applicable tc mergers under § 11.30~90% owned subsiciary provisions. See

Article 7.}

(Only "X one bax for each corporation)

By the shareholders, a resolu-
tien of the board of directors
having been duly adapted and
submitted to a vole at a meet-
ing of shareholders. Not less
than the minimum number of
vates required by statute and
by the articles of incorporalion
voted in favor of the action
taken.

{§ 11.2G)

By writlen consent of the
sharehalders having not less
than the minimum number of
votes required by stalute and
by the articles of incorpora-
tion. Shareholders who have
not cansented in writing have
been given notice in accor-
dance with § 7.10 {§ 11.220)

By wiitten consent
of ALL the share-
helders entitled to
vote on the action,
in accordance with
§7.108§11.20

Name of Comporation

Reny Bearing Comaany

illinois Bean

. {Not applicabie if surviving, new or acquiring corporation is an lilinois corpuration)

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

State of the State of Winois:

a. The surviving, new or acquiring corporation may be served with process in the Staie o Hlinois in any proceeding
far the enforcement of any obligation of any corparation organized under the laws oi-ips State of lilinois which is
a party io the merger, consolidation or exchange and in any proceeding for the enforceinent of the rights of @&
dissenting shareholdar of any such corporation arganized under the laws of the Stale of Minois against thé]
surviving, new or acquiring corporation. O

. The Secretary of State of the State of lifinois shall ba and hereby is irevocably appointed as the agent of Ihe-ﬁ

surviving, new or acquiring corparation to accept service of process in any such proceedings, and ‘
The surviving, few, or acquiring corporation will promptly pay to the dissenting shareholders of any corparahan;z
organized under the laws of the State of Iffinois which s a party lo the merger, consolidation or exchange the
amount, if any, to which they shall be entitled under the provisions of “The Business Corporation Act of 1083 of
the State of Hinois with respect to the rights of dissenling sharehoiders.
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7. (Completa this Rem if reporting & mevger under §11; 30—90% owned subgidiary provisions.)

a. The number of outstanding shares of each class of each merging subsidiary corporation and the number of such
shares of each ciass owned immadiately prior to the adoption of the plan of merger by the parent corporalion are:

Number of Shares of Each Class
Ovmed immediately Prior to
Memer by the Parent Carporation

Total Number of Shares
Qutstanding
af Each Class

Namae of Corporation

N/A NJA

4 —

b. The dale of mailing a <ary of the p!an of merger and nolice of the right to dissent to the shareholders of each
merging subsidiary corporziicn was N/A 19

Was written consent for the memer or writlen waiver of the 30-day pericd by the holders of all the oulstanding
shares of all subsidiary corporations reczivec? 0 Yes 0 No

{If the answer is “No,” the duplicale cours of the Articles of Merger may not be delivered to the Secretary of
State until after 30 days following the maiina of a copy of the plan of merger and of the notice of the right to
dissant to the sharehciders of each merging subsiciary corporation.)

8. Tne undersigned corporalion has caused these adicles tc he signed by its duly authorized officers, each of wham
affirms, under penalties of perjury, that the facts stated herein 4o ine.

-'Da{ed .. 28 19 9f

attested by W

r.eny Beanng Company
4 {Erxact Narme of Corporaticn}

oy ﬁjﬁag_géfizﬁil~_f«

1
/ (Sineture of Secratary or AsSigiail Secretny)
Brainard T. Webb, Jr., Assistant Secretary

7 (Signaturs of resident or Vice President)

Ross Andersen, Vice President

{Trpe or Frint Name and Tite)

Date  xc.9% 1994

{Type or Prinl Nam» and 1]

illinois Bearing Compan;

aHested by
S (Signatre of Secretary or Assistant

ina ; ant Secrela
(Type or Frint Name and Tile)

Dated .18

(Exact Name of Carpev X8op!

by /7//

" (Signature of Prasident or Vica President)

Rass andersen, Vice Fresident

{Typa or Print Name and TR}

attested by

{Signature of Secretary or Assistant Secratary}

{Type or Print Name and Te}

(Exact Name of Corporaion)

ﬁﬁpﬂmthngﬁmaWﬁanﬁhm

(Type or Print Name and T
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PLAN OF MERGER
OF
ILLINOIS BEARING COMPANY
WITH AND INTO
BERRY BEARING COMPANY

Pursuant to this Plan of Merger (the "Plan of Merger"), ILLINOIS BEARING
COMPANY, a cerporation organized and existing under the laws of the State of Illinois
{ire “Merger Corporation™), shall be merged with and into BERRY BEARING
COMPAD®Y, a corporation organized and existing under the laws of the State of Hlinois
(the "Berry Company™). Both lilinois Bearing Company and Berry Bearing Company are
wholly ownad sobsidisrtes of Genuine Parts Company.

ARTICLE ONE
DEFINITIONS

Except as otherwise proviced herein, the capitalized terms set forth below shall
have the following meanings:

"Articles of Merger” shall mean the Asticles of Merger to be filed with the
Secretary of State of Illinois by Merger Carporation and the Berry Company relating to
the merger of Merger Corporation with and ints tae Berry Company as contemplated by
Section 2.1 of this Plan of Merger.

"Effective Time" shall mean the date and time on which the Merger contemplated
by this Plan of Merger becomes effective as set forth in Sectinp 2.2 of this Plan of Merger.

"Merger” shall mean the merger of Merger Corporation witli and into the Berry
Company as provided in Section 2.1 of this Plan of Merger.

"Surviving Corporation” shall mean the Berry Company as the survivirg
corporation of the Merger.

ARTICLE TWO
TERMS OF MERGER

2.1 Merger. Subject to the terms and conditions set forth in this Plan of
Merger, at the Effecuive Time, Merger Corporation shall be merged with and into the
Berry Company in accordance with Hlinois law. The Berry Company shall be the
surviving corporation of the Merger and shall continue to be governed by the laws of the
State of Iilinois and shall conduct its business under the corporate name "Berry Bearing
Company.”
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22 Effective Time. The Merger shall bccomc ei}'ecmc upon lhc la:er of (1)
[1:59 p.m. ES.T. on December 31, 1994,

23 Articles of Incorporation. Upon the Effective Time, the Articles of
Incorporation of the Berry Company in effect immediately prior to the Merger shalt
rematn the Articles of Incorporation of the Surviving Corporation unti! otherwise amended
or repealed in accordance with their terms or as provided by law.

2.4  Bylaws. Upon the Eftective Time, the Bylaws of the Berry Company in
effect immediately prior to the Merger shall remain the Bylaws of the Surviving
Cerporation until otherwise amended or repealed in accordance with their terms or as
provided by 1aw.

25  Buacdof Directors. The Board of Directors of the Berry Company
mmediately prior to <ne Merger shall remain the Board of Directors of the Surviving
Corporation, each of whor: shall serve until his respective successor is elected and
qualified or until a new Boar7 of Directors is elecied as provided in the Articles of
Incorporation or Bylaws of the Suriving Corporation or as provided by law.

2.6 Officers. The officers'of the Berry Company immediately prior to the
Merger shall remain the officers of the Surviving Corporation, each of whom shall serve as
an officer at the pleasure of the Board of Directors of the Surviving Corporation until his
successor is elected and qualified.

ARTICLE THREZ
MANNER OF CONVERTING SHARES

Each of the shares of capital stock of the Merger Corporation issued and
outstanding at the Effective Time shall be canceled and retired. Each of the shares of
capital stock of the Berry Company issued and outstanding at the Effective Time shall
remain issued and outstanding and shai! be unaffected by the Merger.

[LLINOIS BEARING COMPANY

By:

Name:
Title:

BERRY BEARING COMPANY

By:
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