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State of 3llinis
OFfice of
The Seceeeary of Drate

;!D““Eas’ ARTICLES O, MRRGER OF
THE NARDI GROUP, LTD,
INCORPORATED UNDER THE LAWS OF IUE STATE OF DELAWARE HAVE BEEN
FILED IN THE OFFICE OF THE SECR¢UARY OF STATE A8 PROVIDED BY THE
BUSINESS CORPORATION ACT OF ILLINCis, IN FORCE JULY 1, A.D. 1984,

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

aforesald corporation,

an Teatimony Whereol, | hereto set my hand and cause to be
affixed the Great Seal of the State of [ilinois,
-Mmm at the City of Springfield, this' 30TH
’ Mg’? f‘¢ dﬂy of DECEMBER AD, 19 97 and of
'ﬂ-.& o the Independence of the United States the two

hundred and 2 2ND : 5o
37
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K ;mm BC'A-1 1.25 ARTICLES OF MERGER

’_,f“' - ) . -~
(Rev. Jan. 1995) CONSOLIDATION OR EXCHANGE e 1 £ /- §-

George M. Fyvan

Secretary of State

Departmeant of Business Searvices
Springlield, IL 62756

: b
Telephone (217) 762-6961 F I L E D T’l:fi?ﬁé‘?é’?yf { State .
Date | /130 /(/ /

SUBMIT IN DUPLICATE

DQ NOT SEND CASH!
Ramit payment In check or money

order, payableto"Secretary ci Stale.” DEC 30 1997 Filing Fe 0 VO
e . O,
Fillng l}l:c?Q is S1f00, butlhlf mgrger or 9 5 A O
consolidation of more than 2 corpo- . -
rations, $50 for each additional cor- GEORGE H. RYAN Approvegrz ™y,
poralion SECRETARY, OF STATE 05
<
meige
1. Names of the corporaiions proposing to  xpesRlidale , and the state or couniry of thelr Incorporation:
XChRAGH RRARGS:
Narne of Corporatian State or Country - Cormoration File No.
Of Incorporation
The Nardi Group, Ltd, Delaware 21321877
Nardi and Company, Inc. Tllincis 54094477
Nardi Asger Management, Inc, Tllinois 54094485
Narco Financial Services, Inc, ~ »Illinois 56065787

2. The laws of he stale or counlry under which @ach corperation is Incorzurated permit such merger, consolidation or

exchange,
surviving o _ .
3. (a) Nameofthe  pewc  corporation: The Navdd Group, Ltd,
ReAuiting
Delaware
{b) It shall be govened by the laws of: o
marger
4, Planol  cpngoldaliark Is asfollows:  gee Exhibic A attached hereta,
RXEDADRX

If not sulticlent spaco to cover this point, add one or more sheots of this size,
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(TLL. - 781 « 9/14/95)
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'w. approvod, as (o oueh comporation not organizod in Hinols, in complinne vith the
.01 mo 5 utn undor whieh It is arganized, and (b) 85 1o aach linols carperation,

{Tha foflowing items are not applicabic to mergors undor §1 1,30 =9 aowrwrl subsidiary provisions. Sece

Articlo 7,

{Only "X" ono box for och corparation}

Uy the shatpholdars, @ rose
Wion of the board of diree.
rs having boen duly
adoptod and submifled to o
vota ol & moating of sharo
hofdars, Mol lass than the
tinimn numiber of volas
required by statute and by
the anlelas ol Incorporation
voted in lavor of the action

taken,

By writtan consent of tho
sharohaidars having nolless
thartthe ilnimam numbor ol
vol0s ronuired by stalute snd
by the artictey ol Incarpora
tion, Sharoholders who have
notconsontadinyriing havo
baart given notice In accors
dancowhth§ 7,10 (§ 11,220)

By writtaricansen!
of ALL tho shates
holders antitfed to
volg onthe aclion,
lnaccordanca with
57408 §11.20

{6 11,20}

. MName.ol Corporation £
i
|
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e e
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g gogopg

(Not applicable if surviving, new or acguiring corporation is an Ifiinofs corporation)

&

tis agraed thal, upon and alter the Issuance ol a cerlficate of merger, consofidation’or exchanga by the Secratary ol

Stale of Ihe Slate of lllincis:

a.  The sumviving, new or acquiring corporation may be served with progess in the Slaw of linols In any proceeding
for the enforcement of any obligalion of any corparation organized under the faws of the Stale of Hlinois which is
a parly o the merger, cansolidation or exchanga and In any proceeding for the enlorcerient of the rights of a
dissenting sharehiclder ol any such corporalion organ}zad \nderthe lzws of the Stale of liiinols aganst the surviving,

CRRE- S NS SR

new or acquiring corparation.
The Secretary of State of the Stale of lllinois shall ba and hereby is irrevocably appoinled as the agent of the

! 4
surviving, new or acquiring corporation to accept service of procass In any sueh proceedings, and
The surviving, new, or acguirng corporatlon will prompily pay to the dissenting shareholders ol any corporation
erganized underthie favws o the State ol llfinols which s a party 10 the merger, consclidalion or exchange the amounl,
It any, to which they shall be entitled undar the provisions of "Tha Business Corporation ct of 1983" of the State

of fitinais with respeact (o the rights of dissenting shareholders.

o o

B et T

e S o
e i e e,

BOX 178

M
J.
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' " ' ! H ! * \
Foo AQompke NS Htes il roporting & meger undar § 1130+ 20% ownaed subsidiary provisions )

a. The numbr of oulstanding sharas of each class of cach mergmg subsiciary Someralion and thi ninber of such
shares ol nach elags owned immethaloly prior lo tho adoption ol tha plan ol merger by the parent corporition, ane:

Tatal Numbor of Shares Nutnber of Shates of Each T 'ass
Quistanting - Qunet inmediately Priot to

fme of Comporaton ol Each Clags targor by tho Parent Gormoration

Nurdl nnd Company, Ing. 1,000 _ 1,000

Nardi Asaet Managoment, Inc, 100 100

?:{Em Flnanelad Sovvices, 1,000 1,000

Loy

(Mot applicablo to 160%5awnad subsklatios)
The data ol malling acopy oi the pian of merger und notlies of the rghlto dlssant to the shaaholdors of anch merging

subslelinry corporallon wis .. 9

Was writinncongont lor iho morgor orvaition walver ol tho 30ty period by tho holdaers of el he outgtanding shates
of all subsiciuty carporntions rocolvad? 2 Yos 2] Mo

(i itho answor is "W, " the duplicalo copios of iba Artictos of Margor mny nol bu Jdedivorod 10 the Soctetury of Stale
wnitil alftor 30 days foliowiny the maliing of 4 ¢opy of the plar of marger and of tho notice of tha rigt 1o dissent to
tho sharaheltiors of oach morging subsidiary corperidon.)

8. Tho undorsignod corperations have causad thaso articlos (o ke signed by thelr duly authorlzed ollicors, aach ol whom
altiems, uncior ponalties of porjury, thit tho tacty statod horoin aee trws, DA signatures must ba in BLAGKINK.)

December 26 ¥ The Naradl (.wup, Led,

Datod

(_ xoepme of Corparation)
attestad by _/jﬂ/f 5 Il '9 by &M L

(Stgnature ofSocrotary or Assistant Socrotary) (Signdlure of Frasiciont or Vico Pres sicori]

Gary Shifeln, Soucretary Staphen Jo Norddy Srenddant:
(Type or Print Name and Titlo} (Typa ot Print Narso.and Title)

Decembar 26 9. 37 Naedd aund Company, 1nc.

(Exact N@ol Cormaration)
- ,9 - W&w P"V{&v«g-u

, - y
(Stnaturo of Sac®ary or As&lmocremry) (Signalre ol Prasijant ot Vice Prosidon!)

Gary Shifrin, Sucrctary Stephen J. Navdd, President
‘ {Tywe or Print Name and Titlo} {Tyne or Print Name and Title)

Datod Decumbar 26 199 Nardl Asset Monagement, Inc,

' (Exact Ngma.ol Corporauon)
d M«
! 7 ‘ by

(Signature ofSecralary or Assistant Secratary) (Signatuiel of Presidbn! ot Vice Pras Idenf)

Datad

attostad by

allestad by

P o Y e N e R M 5 e g o e e, ey o e o

Gary Shifrin, Secrotary Stephen J. Nardi, pregident

C.195.4 (Type or Print Narme and Title) {Typa or Print Nar o T'r!pa "
(ILL. - 781) ﬁx N
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(Ceomp efe this itern it reponting a merger under § 11.30~—90% owied subsidiary provisions.)

#14 Page 5.0F 10

ir.-m.-‘é -;;_7:*:- =

a. The numbar of outstanding shares of each class ol each merging subsidiary corporation and tha number of such
shares of each class owned immediately prior 1o the adoplion of the pian of rmerger by the parent corporation, ore;

Number of Shares ol Each Class
- Qwned Immediately Prior to
Marger by the Parent Corporalion

Total Number ol Sharas
Quistanding
ol Each Class

Mg

Name of Corparation

RN,

-

—

(Not applicable to 109% ownod subsidarios)
The dale of mailing a cop o, he plan of merger and notlca of the right te dissent lo the sharehelders of @ach merging

subsidiary carporation was . o 19 .

Was wrillenconsent forthe marger orwviittan waivor ol tha 30-day period by tha holtfers of all the outstanding shares
of all subsidiary corporations recelvad? ] Yes [} No

(i the answer Is *Ne," the duplicate coples ofiba Articles of Mergor may nol be defivared o the Socralary of Stale
uniit after 30 days foliowing the mailing of & ¢opy of the plan of marger andl of the netice of the right fo dissent to
the shareiiolders ol each merging subsidiary corporalion.}

i
f 8. The undarsignod corporations hava caused these articlos to ke signed by tholr duly authorized officers, each of whom
i qurms undar ponallies of parjury, that the facts stated horaln are truz, 1Al signatures must be in BLAGKINK.)

|

' Dated .. _Dagumbar 26 49

/ ;2 " //%:
- tlosted by

(Signature of Saeratary or Asslstan! Socrolary)

Napeo Floeaelpl Services, Ine,
( mJ\N‘nnv ol Corporalion)

\.\t !

ghanire ol F l'u sicfortt or Vieo Prasident)
HSrephen J, Notdd, Prontdent

Gary Shdfrin, Secretary X
(Typo or Print Name sind Titlo)

(Typo or Print Name ancf Tilo)

(Exact Name of Corporation)

! altostag by

(Signaturo of Socrolary or Assistant Sogrotary)

(Slgnature ¢f Prosidont of Vieo Prosidoni)

(Typa of Print Naeno and Title)

{Tyno or Brint Namo and Title)

 Datod 19

(Exact Name ol Corporalion)

" attosted by ‘
: (Sigmntury of Secroliry or Assistont Secrotary)

(Sighatiro of Prosident or Vieo Prosidont)

01954 (Typo of Print Name and Titto)

(I!.d[l [ "/HE.)

(Typ0 of Peint Nonme and Titlo)
‘.";‘; f'" -\}/ ,v inﬁ(

NBADEAN




UNOFFICIAL COPEY?I914 1 4

AGREEMENT AND PLAN OF MERGER

N S N A S

THIS AGREEMENT AND PLAN OF MERGER, dated as of the _26_th day of
December, 1997, by and among The Nardi Group, Ltd,, n Delaware corporation (hereinafter the
“Survivor”) and Nardi and Company, Inc., an [llinois corporation (*Nardi and Co.™), Nardi Asset
Management, [ne,, an llinols corporation (“Nardi Asset™), and Narco Financial Services, Inc, an
[llinois corporation (“Narco Financial,” hereinafter together with Nardi and Co. and Nardi Asset,

the “Target Corporations™),

REREE ‘;‘-Lu-ﬂi

Recitals

L Sur<ivor desires each of Nardi and Co,, Nardi Asset and Narco Financial
to merge with and into Surviver.and each of Nardi and Co., Nardi Asset and Narco Financial
desire to merge with and inlo Svevivor (the “Merger™) upon the terms, and subject 10 the
conditions, set forth in this Agreernentin accordance with the lows of the State of Delaware and

ihe Staee of linois;

FRN—

WHEREAS, Surviver has an awiiozized capitalization consisting of (i) 500 shares
of common stock, par value 510000 per shure-{the “Survivor Common Stock™), of which
200 shares were issued and outstanding on Decemtier1¢, 1997;

WHEREAS, Nardi and Co. has an authorized capitalization consisting of
[,000,000 shares of common stock, no par value per share (the *Nardi and Co. Common Stock'),
of which 1,000 shares were issued and outstanding on December-15. 1997 and all of which were

owned by Survivor,

WIHEREAS, Nardi Assct has an awhorized capitalization consisting of 1,000,000
shares of commaon stock, no par vajue per share {the “Nardi Asset Commons1ozk™), of which
{00 shares were issued and outstanding on December 19, 1997 and all of whicii ywere cwned by

Surviver,

!
;
|
;
f
{
1,
[
;
|
I
|
|
+
|

WHEREAS, Narco Financial has an authorized copitalization consisting of
1,000,000 sharcs of common stock, no par value per share (the “Narco Finaneial Common
Stock™), of which {,000 shares were issued and outstanding on December 19, 1997 and all of

which swere owned by Survivor,

WHEREAS, the Board of Directors of Survivor and the Board of Dircctars of
each of the Target Corporations deem it desivable, upon the teems and subject to the conditions
stated herein, that each of the Target Corporations be merged with and into Survivor and that
Survivor be the surviving business entity, with the Nardi and Co, Commeon Stock, the Nardi
Asset Common Slock and the Narco Financial Common Stock (collectively, the “Target

BOX 17

T A e Pl o . . L i

150303D1.DAC
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Common Stock™) canceled, so that after the Merger the Turget Common Stock will cease to
exist; and

WHEREAS, the Board ol Directors of Survivor desire to change the corpornle
name of Survivor to “Nordi and Company, Ine.” and thereby umend the Certificate of
Incorporation of Survivor to effuct sueh name change, upon the effeetive date of the merger,

NOW, THEREFORE, in considerntion of the agreements and obligntions set forth
hrerein, the parties hereby agree us (ollows:

Seetion
Lerms

b Ave Blfective Time of the Merger, (i) Evch of the Target Corporations
shall be merged with and inte-Survivor, with Survivor ag the surviving corporation, pursuant to
Section 253 of the Delaware General Corporation Law (the "RGCL") and Section 11,30 of The
Hiinois Business Corporntion Act (e iltinols Act™) and (if) the corporate name of the Survivor
shall be changed to “Nardi and Compary.fne.”, pursuant to Section 253(b) of the DGCL, The
corporate existence of Survivor, with uill its_nurposus, powers and objects, shall continue
unaffected and unimpaired by the Merger, Strvivor shall, from and nfter the Elfective Time,
possess all of the rights, privileges, powers, and fiznchises of w public as well as of n private
nature and be subject to all the restrictions, disabiiities and dutics of cach of the Turget
Corporations, and ali of the rights, privileges, powers, and franchises of cuch of the Turget
Corporations and ofl property, real, personal or mixed,uand ol debts due any of the Torget
Corporations on whatever account, including stock subseriptions and other things in action, or
helonging to unv of the Target Corporations. shall be vested in Stevivor without further act or
deed, and all property, vights, privileges, powers and franchises, and o'iother interests shall be
thereafter the property of Surviver, and the title to any real estate vested by deed or otherwise,
under Delaware law, in any of the Target Corporations, shall not revert srbe in any way
impaired by reason of the DGCL; but all rights of creditors and all liens upon any picnerty of any
of the Target Corporations shall be preserved unimpaired, and all debts, linbilities rad duties of
the respective Target Corporations shall thenceforth attach 1o Surviver, and may b2 <aforced
against it to the same extent as if said debts, linbilities and duties had been incurred or cuntracted
by it, all in accordance with, and with the effect stated in the DGCL and Section 11.50 of the
Illinois Act, The separate existence and organization of cach of the Target Corporations shall
cease upon the Effective Time, and thereupon Survivor, Mardi and Co., Nardi Asset and Narco
Financial shall be a single comeration. Suevivor, qoverned by the laws of the State of Delaware,

1.2 At the Effective Time of the Merger, the Target Common Stock shall, by
virtue of the Merger and without any action on the part of the owner thereof, be canceled, so that
after the Merger the Target Common Stock will cease to exist,

b0, 11
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2.0 I this Agreement is duly spproved by the requisite voles or written
consents of the Board of Directors of cach of the Target Carpormions und Survivor and is not
terminated as contemplated by Seetion S of this Agreement, (i) articles of merger, executed in
neeordance with law of the State of Ninois, shall be filed with the Secretary of State of linois,
and (i) this Agreement, or ut the election of Survivor, w certificate of merger, exceuwted in
accordnnet with the law of the State of Delisvare, shull be filed with the Seeretary of State of

PDelaware,

Tt

.
T, nm—-#mw;*-ﬁh'_‘;"&h;;

)

The merger shall beeome effective upon the filing with the Seeretary of

state,

e e
T — L

nuetion.d
Covsiung o Agreements

31 Survivor covenanis ro-tollows:

1‘
]
|
|

() Pursuant o Section 2530 44 the DGCL, no vote of the stockholders of

Survivor is pecessnry 1o nuthorize the verger,

(1) Pursnant o Section 253(0) of the AL, no vote of the stockholders of
Survivor is necessary 1o change the eorporate nume of' Survivacto “Nurdi and Company, Ine.,”
and the Certificate of Incorporation of the Survivor shall beamanded 1o redleet such chinge,
apon the Bflective Time of the Merger,

32 Taeh of the Target Corporatons covenants und v agrees that it will
(1) submit this Agreenent for adoption or rejection by vote ol its Bourd of Dircetors by written
consent in conformity with the applicuble provisions of the Ulinois Act aid (D) pursuam to
Seetion {30 of the [Hlinols Act, no vote of the stockliolders of any of' the Target Comporntions iy

neeessary to awthorize the vlerger,

ek i vmme i s e, o
i T I TN

ansion.d
Certifienteof Ioearparntion, Bylwys, Disectors und Qffisers Copital

4,0 Prom and after the Blfective Time of the Merger, the Cettificate of
Incorporation of Survivor shall be, and muy be sepurately centified as, the Certificate of
Incorporation of the Survivor,

T Y S N

13030001.00C
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4.2 The Bylaws of Survivor in effect at the Effective Time of (he Merger shall
be the Bylaws of the Survivor, to remain unchanged unlil amended in accordance with the
provisions thereof and of applicable lew,

4.3 Upon the Effective Time of this Agreement, the members of the Board of
Directors of Survivor shall continue as the duly elected Board of Directors of the Survivor and
they shall hold otfice until the next annual meeting of the stockholders of Survivor, and until
their successors have been duly elected, or until their earlier death, resignation or removal,

4.4 Upon the Effective Time of this Agreement, the officers of Survivor shal
continue” us the duly appointed officers of Survivor, and they shall hold office until their
successors have been duly appointed or until their carlier death, resignation or removal,

] )
LA TIPS S

Amendment and Termination

S0 Atany time piior to the time that this Agreement, articles of merger filed
with the Seeretary of State of [llineois, ovaveertificate of merger filed with the Sceretary of Stale
of Delaware becomes effective, this Agfeement may be amended by the Board of Directors of
Survivor and the Board of Dircctors of each cf the Turget Corporations to the extent permitted by
Delaware and [linois lnw,

52 Atany time prior to the time thatihis Agreement, anticles of merger filed
with the Seeretary of State of Hlinois, or u certificate ofierger filed with the Secretary of State
of Delawnre becomus effective, this Agreement may be terntinated and abandoned by the Board
of Directors of Survivor und the Board of Directors of each vi4ne Target Comporations 1o the
extent permitted by Delaware and Hlinois law.,

Miseedlongony

6.0 This Agreement congtilutes the entire ngreement between the purties and
supersedes and cancels any other agreement, representation, or communieation, whether oral or
writien, between the parties hereto relating to the transuctions contemplated hevein or the subject
mouer hereot, .

0.2 This Agreement shull be governed by and pursuunt to the laws of the State
of Delaware,

6.3 This Agreement may be exeeuted in one or more counterpurts; each such
counterpart hereof shall be deemed to be an originnd instrument, but all such counterpurts
together shall constitute bul one Agreement,

H0I030LDOC Bux 170
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IN WITNESS WHEREOQFL, the parties have each caused this Apreement to be
executed and delivered as of the date first above written,

THE NARDI GROUP, LTD.

o LR g

U Stcﬁhcn J. Nardi
President

R S -SRI e

NARDI AND COMPANY, INC,

B y:mw’
Ste|7hcn J. Nurdi

President

NARDE ASSET MANAGEMENT, INC,

B\.‘ém

Stephen J. Nardi
President

NARCO FINANCIAL SERVICES, INC.

cchphl.n J. Nardi
President

150103D1.00OC




