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Certificate No. ?\é 9 /03 Document No. 3547619

TO THE REGISTRAR OF TITLES
COOK COUNTY, ILLINOIS:

You are directed to register the Document hereto attached
on the Certificate 74 7/0 3 Indicated affecting the

following (drscribed premises, to-wit:
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DELAWARE

’g’ Office of SECRETARY OF STATE

4 Michael Harking; ywre&uy/ gfyéu’e c;/%& Fnte %@eéum
a’@ﬁggg@,cg’% that the attached is a true and correct copy of Certificate of

Ownership of the "UFS SPECIALTIES, INU:™, a corporation organized and existing
under the laws of the State of Delaware, mersing "Libby, McNeill & Libby", a
corporation organized and existing under the-Jaws of the State of Maine, pursuant to
Section 253 of the General Corporation Law of the Srate of Delaware, as received
and filed in this office the sixth day of April, A.I'. 1976, at 9:31 o'clock A.M.

And 1 do hereby further certify that the said "UFS (SPECIALTIES, INC.", has
relinquished its corporate title and assumed in place therenf "Libby, McNeill &

Libby", Inc."

In Testimony Whereof, # Aaae hereunts st iny bhand

Waﬁ'cdz/.wa/aé Doven this seventeenth day
% June e %oym afawb Lowct
ane thowsand nae fundued and __sighty=six .

( Michael Harkins, Secretary of State
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' | - 03547619
CBRTIFICth OF QWNIERSRIP ARND NERGER.

L1BBY, MeNEILL & LIDBY

Yt 3 . . "'
MERG LNG o - 0047619 -

10
UFS SPECIALTILS, IKC.

pursuant to Sectien 253 o[ thc Cﬂnrrnl Cnrncrhtxon bnu ,
' ©f the Stott Of | nc'awaro N e

UFS SPECIALTIES, INC., a corporation crganized and

,exzstxnn under the laws of the State of Delcva:e (hereznuftexiﬁ :

called UFs), DDES BBREB! CETTIFY as £ollow=-

, FIv5¢- UFS. vas inco:porated on June 8, 1918, un*eri

the Gene:el Co:po:a*ion Law of the =tat= o; ‘Delavare unﬂer ;ﬁ;

the name "THE UHIVBRoPL MILK COHPAKY", its ncme was chenged: PR

to "UNIVE RSPL FOOD srscxunrfns, INC.' by a Certificate of ﬁfri;*

.Amendmant of its Ce:titicate ef Incorpora.1on filed on Janu-'{ﬁ?f
' ”3305‘
- ‘,'OT'

aty 17. 1961, and its name was changed to ”U;s SPBCInL*IFa,
Rc.” by 2 Restated Curtificate of Iaccrpo:at:on faled on:

october 15. 1975, ‘
SECONb- UFS owns 100! of Lhe outstnnding shares |

o: the 5- -1/4% Cumulatzve Preferred Stock, pa: valas alUD per |

share, ard at least 90V of the outstanding shares of -erh

| ‘other,class of the stock of Libby, MeMelll & Lidby, A cor;a- '

tatien nCDtPOtﬂ ted on. Augu t 6, 1903, under the laws of the
State of Madne, ‘the laws of the State of Maine permit @' -
corporation incorpocrated thereunder ta.me:gcfwitﬁ qn& into

‘2 corporation incorporatcd under the laws of another stayte.

”Gtslé
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THIRD: . urs. by tho :ollow;ng resolutions of xts ff;?-.'

': Board of Directors adopted by unanimous wrz*ton consent dated .

PR
."i . LRI

as of Pebruary lB, 1976 purSuant to tho prov151on ot ooo-glf?fﬂ

I

f:ftion 141(!) of tho Generol Corporation Law o£ ‘the soato of

.’;‘Delawa;a, deternxned to mergo soxd Libby, ﬂcﬂelll a L;bby

'ﬂ.into ity o"r

, OLVED thot this Board determines that thza _
Corporauzon {hereinafter-in thesé resolutions called
. UFS) shall meige into ltself beby. Heleill & beby,;'
.a Maine’ oorporacion {herainafter in these: resolutions®
called the Subzifizry), as hereinafter in these rosolu-'f'
tions provided; =il that concurrently with such merrer,
: Article Pirst of L Certificate of Incorporation of . .
'..-;,UFS shall be amenoeo to read 1n its ontirety as followss‘h

ﬂfi'?IRST: Tho v’re of this corporot:on (horexn-‘a$~
after oalled the Cor}o.atxon) 1s Lzbby. Mcﬂexll ‘&
Libby, Inc.': ;_,;y : _ oAy

'assonvso that" the cash amount oE $841/8 per sharo”.
is determined to be fair value for the shares of the - .
~ Common Stock, par value §1 par share of the Subsxdzary.n s
7 and that the cash amount of $2-1/32 per one~fourth of .~ -
one share of such Common Stock to whicl a Warrant for.
Fractionial Common Share of Capital Stock 5F the. Sub=
sidiary relates 1s dete:m;nod to be faxr valus for suoh”
Warrants; | . . oo

."RESOLVED that the forn, terms and provis 1ons of
the Plan of Merger submitted to this Board (hereinatter.
in these rosolutxons called the Plan of Herger) be, and . .

- they hereby are, in all respects adooted and anproved
and 1ncorporatod by referénce in theso rooolutzons.

- "RESOLVED that a copy of Lho Plan of Marqer bo

“‘mniled to nach holder of record of shares of Common.
Stock of the Subsidiary (such terms, a5 well as: the

~other terms used in thesd resolutions, having the respece
tive meaninge set forth ‘in the Plan of ieracr), other
than such shares os are held by UF5; and that the Plan

...t. Iy ',
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of Merger be accompanied in such mailing by a clear
and concise statement, conspicuously disployed, tliat
holuers of shares of Common Stock of the Sumsidiary
oxsuentinq to the Plan of Nerger are entitled, upon
compliance with Section YUY of the iaine dusiness
Corporation nct. to ve paid the tax: value of tneir
shnres.

' "RESOLVED that the form, terms and provisions
ot the form of Articles of ierger ana the form of Cer-
tificate. of Ownership and Merger, submitted to this
sratd, be, and they herevy are, approved; that on or
aitar thne 3Uth day after the mailing of 2 copy of the
Plan et Herger to holders of Common Stock in accoruence
with roese resolutions, the President or any Vice Presi-
. dent &10 the Secretary or any Assistant Secretary of UFS
be, ang thzy herecy are, authorizea and directed in the
name and on behilf of UFS to execute said Articles of
terger and to execute and acknowledye said Certificate
of Ownership and verger in such tormsg, with such changes
therein &s the oificer or officers executing the same,
as evidenced by thelr-axecution thereof, shall deenm .:-z,_
necessary or ¢esiraole: and that such officers be, and®
- they hereby are, authorized anu directed tc (2) cause ..
.such Articles of Metyer, =2 executed, to be delivered .
tor filing to the office ‘o the Secretary of State of
the State of Haine in accordance with the nrovisxonu
of Sections YUs and 106 of the majine Luciness Colpora-
tion Act and (b) cause such Certificzte of Ownership -
and Merger, so executeu and scknowserged, to-be filed
in the office of the Secretary of State of the State
ol Delaware ond cause a certirfied copy chereof to be
recorded in the office of the Recorder of eeds in the
County of the State of Delaware in which ipe¢ registered
otfice of UFS is located, 8ll in accordance with the
provicions of Suctions 253 and 103 of the General Cor-
poraL;on Law ot the Stute of Delaware; ,

"BJULVLU that the mergyer of the aubs1uxary into

+ UF'S contemplated by the Plan of Herger, as hercinbetore
in these cresolutions yrovzacu. may Le terminated anc

- abandoned Ly this Board in its sole discretion at any -
time prior to tne tiling of (i) the Certiticote of Owner-
ship and ‘Herger with the Secretory of State or the State
of Deloware ano (ji) the Arcicvles of ﬁcrger with the
Secretary of tata of the State of Haine:
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"RESOLVED that Continental Illinois National Bank .
and Trust Company of Chicago Le, and it hereby is, : ¢/
uppointeu as Lxchange Agent for the purposes set forth
in the Plan of ﬁe:ger- ang .

"uL,OLVLD that the propcr officers of UF and.; o
its counsel be,.and they hereby are, authorlfed R
and directed to take all such .further action, to
execute all such other instruments and documents, :
in the name and on . behalf of UFS and under its corporate -
ssal or otherw;se. and to pay.all such -expenses o
and to' do any and all acts and things whatsoever
as chey. shall ueem necessary, proper or advisable -
in ozdzr to carry out fully the. intent and purposes..:
~of the .oregoing resolutxons and each of them. '

_A'copy of the Fian ot He:ger referred to in snld :esolutions T

reference.,

POURTﬂ°, Concur:rn‘ly with the £11in9 hereof,
urs is- causing Articles of Me:g" with :espect to tﬁe —5.“&
merger o£ said L;bby, neNuill & Libax with and into .';fﬂf_ggj-
UPS, to be executed and ﬁled in t.he GfEice of the Secretary§

of btate of the State of Mainu in accoradn(‘ with the ﬁ. -0
provisions of Section: 404 and 106 of the Na.ne 5u51ness N
Loryoration Act. '

FIFTH: Article FIRST of the Certificate of Incor~

poration of UFS is amehded to read in its entirety'as follows-

"FIRST: The name of this corporatxon (hereinalter
called the Corporatian) is Libby, Mcdezll 3 Libby, Inc.™

SIth- Anything herein or elsewhete to the con-l
trary notwithstandxng, the merge: contemplatea hereby 16ay .

be terminated ond abanuoned by the Board of Directors of UFS.
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PLAN OF MERGER OF LIUIY, MeNEILL & LIBBY
WITH AND INTO UI'S SPECIALTILS, INC.

Datesl a3 of. Ii"éhrnnr_v 18, I‘J?G.-

L Libhy, MeNeill & ‘Libhy, a Maine corporation (hercinalter called the. Subsidiary), shall be
meerged with and inte UFS SPECIALTIES, INC., a Delaware corporation {hercinafier called UFS, »r,
with respect 10 the perind following said merper, the Surviving Corporation ), which will assuine all. the
obligations of the Subsidiary (said merper buing hereinafier calied the Merger). .

- 2 The Merger shall be effective at: 12:00 midnight,-local Delaware time, on the date on whicli
the (ollowing =ctiuns shall in all respeets lave hieen completed (such time heing hercinalier ealied the
Effeetive Time of fize-Merper) ¢ {a) articles of merper with respect Lo the Merger shall have been duly -
exceuted and deliverer fur filing in (he office of the Secretary of State of the State of Maine'in accordance
with the provisiens of Sections 904, 103 and 106 of the Maine' Business Corporation’ Aet and (b) 2’
eertificate of ownership and rerger with respect to the Merger shall have been executed, acknowledged
and flcd with the Secretary of Sinte of the State of Delaware in accordance with the provisions of-
Scctions 253 and 103 of the General Corporation Law of the State of Delaware, ' RIS

. 3, At the Lffertive Time of the Merpzt, the Certificate of Incorporation of UFS, as amended priorto -
or concurrently with the Efiective Time of the Merger, shnll heeanre the Certifieate of Incorporation of she
Surviving Corporation, and the Jiy-laws of UFS, ns amendéd prior to or concurrertly with the Effeciive; i
Time of the Merger, sholl become the By-laws of the Surviving Corporation, The directors and- the’ *
officers of UFS at the Fitective Time of the Merger ahall be the direciors and the aflicers, respectively,.
of the Surviving Corporation until their respective sucecazors are duly eleeted or appointed and qualified -
in the mamigr provided by the Cenificate of Jucorporatiesi and By-laws of the Surviving Cprporation™
or a3 otherwise provided by law, o r ol LT

6TI2TCe

* 4, Enach share of Commen Stock, par value §1 per share, uf s Subsidiary (hereimalier ealled
Common Stack of the Subsidiary} which is not awned hy UFS and whidh is ontsianding immédiately
prior (o the Eficetive Time of the Merper shall, by virtue of the Merger and svithout any action on the part
of the holder therenl, cease 1o exist as of the Effective Time af the Merger and the holder thereol ahall he

, entitled fo SS17 in cashe upon surrender of (he certificate therefor to Chntinzaini. Ilinols Natinnal -
Rank-aml Teust Company of Chicago ar such ather cxchange ngent as may be desizozicd for sueh pure
~ pose by the Doard of Dircctors of the Surviving Corporation (hercinalter calied the nciange Agent).

" 5. Each Warram for Fractional Crinmen Share of Capital Stock, of the Subsidiary (hereinalier
ealled a Warrani b whieh is net owned hy UFS and which is omstamding immeolistely peivr 1 the Effeaiive
Time of the Merger shall, by vivsue o the Merger aml sithout any actiom o ahe part af the bearer thereaf,
be eaneclied aml cease 10 exint av of the Eficctive Tinwe of Wie Merger and the bearer therenf shall be
enlitled upan surrender of the certifiente therefor 10 the Exchange Apent 10 §214= in eash fo? cach .
euc-{nhyh of ane share of Common Sk of the Subsidiary 10 which such Warrant reloies,

- G. Trom and after the Rficrive Time of the Meryer, the Surviving Cospuration shall be respunsible
and Hiable Tar all the liabilivies and ehligations of UFS and the Subsidiary: smd any elaim existing, or
action ar proceeding pending, by ar against VES or the Subsidiare ma in prmctm'cd as if e \Ic.;‘ncf
had not taken yplace, or the Surviving Corpuration may be substituted in jis place. ot o







7 Lachi shar lmlﬁﬁh ﬁurl'arhg;%%@nﬂ weC]’rrfcrrcd Sinck,

par value $100 per share of the Suhsidiary (hcrcsmhcr ealledd Preleered Sinek), amd excl Warrant whiehs
is owned by UFS and which is unhtandmg immediately prioe to the Eficctive Time of the Merpger shal), -
. by virtue of the Merger and withont any action on e part of UEFS, be eancelied and cease 1o exist as
of the Effective Time of the Merger and UEFS shall not be eutitled to any consideration therelor,
8 T.‘ach shiare of Common Stock, par value §$10 per share, of UFS outstandivg uumrdmlcly prior -
to the Rffvctive Time of the Merger shall eoniitne: 1o be _omislamling therealier aml shall eontinite (v
represeit ung share of Cmmmm Suwk, par vadue $10 per sne, of the ‘nmwm;, Lofpul.aumn. .
" " . K
. 9. lrum and. alter the Jifective Time ol the \!ergcr. tnnslcr oi the shares of Cummon Slock <l
of the Subsidiary and of Preierred Stock outsanding priar (o the Effective Time of the Mcr;,cr shall vt
‘be matle on the slork zansler books of llu: Sum\-mg Lurpor-umu nml all ccmﬁcales for such shares :-hnll‘-‘ 3
!arllmv:u; be :aneelled. S : ] S e S
10, From and after the Effective Thme of lhc Merger and until surrendereg 1o the Exchange Agent,
each outstamitiig certiﬁmle which prine 1o the Elfcctive Time of the Merger represented shares of
Comimon Stoct. ol the Subsidiary wot owned by UIS, or reprcscntcd 3 Warrant nat owned Lly.
UFS, shall e deena *or all Purposcs to evidence only a right 1o receive the'cash consideration for
which such shates or \Wrrzang, a8 the case may be, have or hias been exchanged by virtue of. the \!crger'
no interest will be paid or 2ccvued on the amount payable upon surrender of such certificate; and, in the
ease of a certifieate thereiofore cepresenting shares of Common Stock of the Subsidiary, if payment of such -
-mmount of eash is 1o be made 10 & peison other than the one in whose name the certificate surrendered is: .
ngisltred it shall be 3 contlition of such payment that tlte cerufmte 0 surrendered shall be properly'"_ .
endorsed or olheru ist in proper [orm hr mllfer. . , -

1, From and aller the Effective ‘I'imc o th Mc‘tgérilhe Sumvmg Corporauon shall lurmsh 1he.x _
- Exch:mge Arml promptly and from time to time with sufficient funds to enable the Exchange Agent 1o -
.y 1o each holder other sthan UFS of a certifical: :',arclm'ure representing shares of Connnoin Stuck:,
~ of the Subsidiary or Warrants, ouisianding immediateiy psior to the Eficctive Time of the Merges, the -
amount of cash 1o which cach such holder shall, pursuart to this Plan of Merger, Le entivled upon
surrender of such certificaie: and the Surviving Corporation sheii pay all expenses of the Exchange Agent
in conneetion \uth the c:.ehange of cash for such ceriifi ieates, -

12, Al the Rficetive Tinu- of the \icrger. the m«:ls undl liabilities <+ UFS and the Sulmrlmry slnll
be taken up or. cuntinnee, a8 the case may e, on the books of the Surviving Corporatin in amounts
determined in accordance with gmcmlly aceepted accounting prm:nples by ine Tourd of Dlrceton of the
Surviving Corpor-mon. : ‘
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