UNOFFICIAL COPY

98711007

3
i3
.

H File Number ~ 5977-883-8

QEPT~GI RECORDING $31.5G
TRO6IT THAW 6u37 108/12/93 1581300

P78 5 TR #—9Z-7 110037
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State of 3llinois
Office of
The Secretarn of State

Y0hereas, ARTICLES OF MERGER OF
SUB-SUXFACE SIGN CO., LTD.
INCORPORATED UNDER THE LAWS CF TIE STATE OF ILLINOIS HAVE BEEN
FILED IN THE OFFICE OF THE SECETARY OF STATE AS PROVIDED BY THE
BUSINESS CORPORATION ACT OF ILLUNC:Z, IN FORCE JULY 1, A.D. 1984.

Now Therefore, I, George H. Ryan, Secretary of State of the State of
Ninois, by virtue of the powers vested in me by law, do hereby issue
this certificate and attach hereto a copy of the ‘Aprlication of the

aforesaid corporation,
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#n Testimony ADhereof, | hereto set my hand and cause to be
affixed the Great Seal of the State of lllinois,
at the City of Springfield, this  sorn
day of JUNE AD. 19 g3 and of
the Independence of the United States the two
hundred and 29ND

Secretary of State
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mBCA-11.25 | -ARTICLES OF MERGER
b, o, 1968 |CONSOLIDATION OR EXCHANGE | F,,e,, 597>. 395- /

-+ George H. Ryan _ S I
Secretary of Slate Y SUBMITINDUPUCA '

Department of Business Services

-+ Springfleld, IL 62756
:% Telephona (217) 782-6361 F ' L E [) | Thisspace for use by

{ hitpi/hwvw.sos.state.llus ' | - 1+ . Secretary of State
' Date 4-3¢-%

DO NOT SEND CASHI © - JUN 30 1998

* Remit payment in check or money < , ‘
order, bayableo “Secretaryof State.” : | FiingFes  § //t'/ sg-

Filing llrgeﬂis 31100 bu:hlf merger or . gg?&%fi H RYAN -
consolldation of merethan2 compo- |- - ' . . _
rations, $50 for each addltlonal r&r : Y OF ST/ VE , Approved;

porat.on

, ;o Ce o .. mergel L L.
1. Names of the como:ations proposing to, . . esneelidala ... , and the state or country of thelr incorporation:
Name of Corpm son Coe Stalé or Country Corporation File No.

' o ~ Of Incorporation

Tlinois 5977-883-8

Ty

Sub‘Surfaze‘Sigﬁ"CoI;‘Ltd?'“'” I 4

Architectural Compliance Sign Co. Illinois - ~ 5782-024-1-

-

-

The laws of the slate or country under which each comoration is incorarated permit such merger, consolidation or
exchanya,

—ay

~osunviving . - . -
(a) Nameofthe - emews  corporation: Sub~Surface Sign Co., Ltd J

Illiuois}f'.

(b) it shall be governed by tha laws of:

o PR IR
I} ' e S
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merger
Plan of meohdmm is as follows

If not sufficient space to cover this point, add otie or mare sheets pf thls size.

Please see attached Plan and Agreement of Merger
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5. lf’lan of consolidation was approved, as to each corporation not organized in Hlinals, In cornpliance with the
v exchange laws of the state under which it is organized, and (b) as to each Ilinols corporation,
o . asloliows: °

L:,;

' fhf ;’o);«;wing lrems are not applicable ta mergers under §11. 30 —50% owned subsidiary provlslans See
cr Article

¥ e

;' j {On!y “X" one box for each corporation)

“ 3
4
7

By ihe shareholdsrs, a reso-
lution of the board of direc-.
tors having been duly

adopted and submitted to a
vote at a meeting of share-
holders. Not less than the

By writen consent of the .
shareholders havingnotless -

than the minlmum number of

"minimum number of votes ' votesrequiredbyslatuteand ~ Bywrittanconsant
required by statule and by by the articles of incorpora-  of ALL the share-
the articles of incorporation ~ tion. Shareholderswhohave - hoiders entitled to
voted in favor of the action - . 'notconsentedinwritinghave  vote ontheaction,
laken. been given nollce In accor-  Inaccordance with

(§11.20) dancewith§7.10(§11.220) §7.104§ 11.20

O

|
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. - .(Not applicable if surw'v:'ng, new or acquiring corporation Is an Minols corporalicin)

It is agreed thal, upon and after the issuance of a cemhcata of merger,, consolidation or exchange by the Secretary of

State of 1he State of Minols:

a.  The surviving, new or acquiring corporation may be served with process In the State o’ Illir ols in any praceeding
for the enforcement ¢f any obligation of any corporation organized pnder the laws of the-5tate-of llinols which is
a panty to the mefger, consolidation or exchénge and n any proceéding for the ‘éfiforcemar: of the rights of a

_dissenting shareholdisr of any such corporalion organlzed underlhe taws of the Slate of lmnols ag alne' the surviving.

new or acquiring corporation.™ e e

b. The Secretary of State of the State of lllincis shall be and hereby is irrevocabiy appointad as ihe agenl oi the
sutviving, new or acquiring corporation to accept service of process in any such proceedmgs and

c. The surviving, new, or acquiring corporation will promptly pay to the dissenting shareholdars of any corporalion

prganized underthe laws of the State of lllinois whichisa parly to the merger, conselidation orexchange the amount,

if any, 10 which they shail be enuueci under the provisions of "The B Buslness Corporatuon Act of 1883" of the State

of Ilfinois with respect to the righls ‘of dissenting shareholders.

LOOTTLE6
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{Complele this item it reyﬁngl\al r%ali'w!‘a:r §I 1(1;0-!-@6 Iﬂnel(g;b%ryaomns. )

a. The number of outstanding shares of each class of each marging subsidiary corporation and the number of such
shares of each class ownad immediately prior to the adoption of the plan of merger by the parent corporation, are:

Total Number of Shares Number of Shares of Each Class
-3 Outstanding Qwned Immadiately Prior to
Name of Corporation of Each Class Marger by the Parent Corporation |
N Ardhitectural Compliance 1,000 1,000
| Sida Co. i !

14

-

(Not applicable to 100 % owned subsidarias) N/A
The date of mailing a copy ¢f the plan of merger and notice of the right to dissent to the shareholders of each merging

subsidiary corporation we= , 19 v——

Was written consent for the mergar orwrilten walver of the 30-day (eriod by the holdars of all the outstanding shares
of all subsidiary corporations received’ [ Yes 171 No

(If the answer is "No," the duplicate copics ol the Articles of Margiar may not be dalivared 1o the Secretary of State
unti! after 30 days following the mailing o a cany of the plan of therger and of the notice of tha right to dissent to

the shareholders of each inerging subsidiary orperation.)

8. The undersigned corporations have caused these articles to e signed by their duly authorized officers, each of whem
affirms, under penalties of perjury, that the facts stated herain are trva. (All sigratures must be in BLACK INK.)

May 1 1598 Sub-surfzce Sign Co., Ltd, .~
(Zxacl Name of Corporation)

vemdim et .
altested by E‘A\éF - W L ”%m

(Signature of Becretary or Assistant Secrelary) " (Signalure of Prasident or Vice Presitient)

Gated

Fredric J. Kreiter, Assistant Secretary _Abe E. Kreiter, Vice President
(Type or Priat Name and Tile) (Type or Prinl Meip< and Titlg)

Dated May 1 1998 Architectiiral Compliance digh Co. ~
(Exact Name of Corporailcn)

’ .
attested by E— Akpﬂ-g by ﬁ Z ;—}A.——-__Es:__

(Signature of Sereiary or Assistant Secretary) (Signature of Prasident or Vice President)

LOOTTLSE

Fredric J. Kreiter, Assistant Secretary Abe E. Kreiter, Vice President
{Type or Pr.nt Name and Title} (Type or Print Name and Tille)

Dated 19
‘ (Exact Name of Comoralion}

atlested by __ Yy _ e =
(Signature of Secre’ary or Assistant Secrelary) (Signature of Presidant or Vice Presiden!)

(Type or Pr.nt Name and Title) (Type or Print Name and Title)
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1. The names of the corporations proposing to merge are Architectural Compliance
Sign Co., an Mlinois corporation {*Merging Corporation”), and Sub-Surface Sign Co., Lid., an
Illinois corporation (*Surviving Corporation”; together with Merging Corporation, the “Constituent

Corporations”).

2. Upon the Effective Date, as hereinafter defined, the Merging Corporation shall be
merged into Surviving Corporation, which shall be the surviving corporation, in accordance with
the applicelle statutes of the State of llinois. Tha separate existence of the Constituent
Corporations shall thersupon cease, and they shall become a single corporation in accordance
with this Plan possessing ali of the rights, privileges, powers, franchises and immunities, as
well of a public 75 ;! private nature, and heing subject to all of the restrictions, disabllities and
duties, of each of the Constituent Corporations. Thereupon, all and singular, the rights,
privileyres, powers, fransrises and immunities of the Constituent Corporations, and all property
and assets, real, persenziand mixed, and all debts and obligations due either of the
Constituent Corporations or whataver account, as well for stock subscriptions and alt other
things in action or betonging v anv-of such corporations, shall withcut further act or deed be
vested in and devolve upon Surviving Corporation. All property, rights, privileges, powers,
franchises, immunities, and each and every other interest, including all patents, trademarks,
licenses and registrations, of the Constituent Corporations shall be thereafter as effectually the
property of Surviving Corporation as they vere.of each of the Constituent Corporations, and the
title to any real estate, whether vested by deed or otherwise, under the laws of the State of
Iinois or any other state, in any of said Constituent Corporations, shall not ravert or be in any
way impaired by reason of said merger; but all rightz of creditors and alt liens upon any property
of either of the Constiluent Corparations shall be preserved unimpaired, limited, however, in lien
to the property affected by such liens at the time of said mziger, and all debis, liabilities, and
duties of the respective Constitusnt Corporations shatl thence’orth. attach to Surviving
Corperation, and may be enforced against it to the same axtent 73 if said debts, liabilities, and
duties had been incurred or contracted by Surviving Corporation. i, %i2ay time, Surviving
Corporation shall deem or be advised that any further deeds, assignments. assurances in law
or other acts or instruments are necessary or desirable to vest or confirmin Surviving
Corporation title to any of the property or assets of Merging Corporation, ther Me-ging
Corporation and its proper officers and directors, whose existence and authority £hal continue
notwithstanding said merger for such purpose only, shall execute and deliver such %ecds or
instruments and do all such acts and things as may be necessary and proper to vest orconfirm
title and/or the benefits thereof to such property or assets in Surviving Corporation and
otherwise to varry out the purpose of this Plan. No action or proceeding, whether civil, criminal
or administrative, pending by or against any of the Constituent Corporations at the Effective
Date shall abate or be discontinued by said merger, but may he enforced, prosecuted, settied
or compromisad as if saic merger had not occurred, or Surviving Corporation may be
substituted in such action or proceeding.

3. The manner of converting the outstanding shares of the capital stock of each of the
Constituent Corparations into the shares or other securities of Surviving Corporation or other
property shall be as follows:

LOOTELEG
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a. Inasmuch as Surviving Corporation owns all the issued and outstanding -
shares of capital stock of Merging Corparation, upon the Effective Date, all shares of the capital
stock of the Merging Corporation which shall be issued and outstanding just prior to the
Effective Date shall be cancelled and not exchanged or converted.

b. Al shares of the capital stock of Surviving Corporation which shall be issued
and outstanding just prior to the Effective Date shall, upen the Effective Date, remain issued
and outstanding.

c. Afterthe Effective Date.' the holder of the outstanding certificate(s)
representing existing shares of capital stock of Merging Corporation shall surrender the same to
Surviving Co'paration and each such certificate shali be cancelled.

/

4.  Theexistence of Surviving Corparation shail continue unaffected and unimpaired by
the merger, witih ai o the rights, privileges, powers, franchises and immunities, and subject to
all of the duties anaiauitities, of a corporation organized under the lllinois Business Corporation
Act of 1983, as amendad. _The Certificate of Incorporation of Surviving Carporation, as
heratofore amended and as i effect just prior to the Effective Date, shall continue in full force
and effect after the Effective Uzie as the Certificate of Incorporation of Surviving Corporation.
The By-Laws of Surviving Corporation, as heretofore amended and as in effect just prior to the
Effactive Date, shalf continue in fuli inrve and effect after the Effective Date as the By-Laws of
Suiviving Corporation. The Directors a:id Officers of Surviving Corporation serving on the
Effentive Date shall continue as the Directe s and Officers of Surviving Corporation for the term
for which they wers originally elected or unti! t'eir respective successors shall have been duly
eleced and shalt have qualified.

5.  The aforesaid merger shall be effective foral purposes upon the issuance of a
Carificate of Merger by the lltinois Secretary of State (the “ Zffective Date”).

8.  Atany time prior to the Effective Date, the proposed marger may be tarminated or
abzndoned by the Board of Directors of any Constituent Corporation notwithstanding approval
of this Plan by the shareholders of the Constituent Corporation, subjectio the provisions of
applicable law governing the Constituent Corporation.

7. The Boards of Directors of the Constituent Corporations may amend ‘niz Plan at
any time prior to the Effective Date, provided that an amendment made subsequant is the
adoption of this Plan by the shareholders of any Constituent Corporation shall not, without the
consent of such shareholders, effect any change which could not be effected under appicable
law without their consent.

8.  This Plan Agreement 6f Mergér shall be submitted to the sharsholders of each of
tte Constituent Corporations as provided by the applicable taws of the State of lilinois.
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