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a Wisconsin Corpora*ion, consollidat=d into LAVELLE INDUSTRIEu, INC., an Illlnois
Corporation
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JOHUN W, LEWIS ‘l T
To NAZE FOWKEKEK, Becretary of State, W L)

The undersigned corporations, pursuant to Section 60a of “The Buniness Corporation Act” of the State of

Nlinols, horoby saa=ute the following articles of :cl:;mll;intion t

'ARTICLE ONE

The names of the corporsticns proposing to oo consolidate and the names of the States under tho laws of
which such corporations are vignnirad, are us follows:

Name of Corporatici / Btate of Incorporation
LAVELLE BUBBER CO. ILLINOIS

LAVELLE RUBBER MFG, CORPORATION WISCONSIN

ARTICLE TWO

The laws of WISCONSIN
corporation i

. T
the State_ under which such forelgn compevationnapy OrFanized, permit quch (o L

ARTICLE THREE
The name of the ™™ ™™ ... soration shall be_ LAVELLE INDUSTRIES, INC, i
and it shall be governed by the lawa of the State of ILLINOIS

ARTICLE FOUR

'_ﬁle plan of muﬂon is as follows: p A i D

DF 2072

(SEE ATTACHFD) Wg .
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ARTICLE FIVE
As to each corporation, the number of shares outstanding, the number of shares entitled to votp. ud the

number and designation of the shares of any claas entitied to vote as a class, are:
Number of

Name of Corporation Total Number Total Number Designation of
of Bhares Dut. of Sharea Class Entitied 8B“l'a?;-»u of
¢h Class

atanding Entitled to Vots to Vota az &
Class (if any) (if any)

LAVELLE RUBBER CO, 10,000 10,000
LAVELLE RUBBER MFG, 17,600/ 17,600

ARTICLE BIX
An to sach corporation, *ae number of shares voted for and against the plan, rupectlvely. and the number

of shares of any class entitls! (o vots an a class voted for and against the plan, are

Name of Corporation 'I':tal Shares Total Shares Class Bhsm Shares
P Vetad for / Voted Against Voted for  Voted Agninst

LAVELLE RUBBER CO. 9,540 . =0-

LAVELLE RUBBER MFG. 13,929,5 '  =0-

“CORPORATIORN

ARTICLE SEVEN WISCONSIN
All provisions of the laws of the State of Ninofs and the State of

applicabls to the proposed Mamn have besn complied with,
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PLAN OF CONSOLIDATION
BETWEEN

LAVELLE RUBBER CO.
(an Illinois corporation)

AND

LAVELGLE RUBBER MFG. CORPQRATION
(a Wisconsin corporation)

SECTION I

LAVELLE RUBBRR CO.,, an Illinois corporation (herein
sdmetimes called "lLave!ln") and LAVELLE RUBBER MFG. CORPORA=-
TION, a Wisconsin corporaiion (herein sometimas called
"LRM"), both such corporationy hereinafter somatimes referred
to jointly as the "Consolidutiing Corporations," shall be
consolidated into a new Illincis corporation, to be known as
LAVELLE INDUSTRIES, INC., (hereisufter sometimas called
"Lavelle Industrien” or "New Corpcration®) in accordance
with the applicable provieions of +'c laws of the State of
Illinois and the State of Wisconsin.

SECTION Il

The terms end conditions of the consolidavicn and the
mode of carrying the same into effect, upon the cors~lidation
becoming effective as provided in the applicable laws of the
State of Illinois und the State of Wisconsin (the time whren
the consolidation shall so become effective being sometimes
herein referred to as the "effactive date of consolidation"},
arc as follows:

1. The Consolidating Corporations shall become a
single corporation, which shall be known as Lavelle Industries,
Inc., and the separate existences of Lavelle and LRM shall
cease except to tho extent provided by the laws of the State
of Wisconsin and the State of Illinois in the case of a corpora-
tion after its connolidation into another corporation)

4, Lavelle Industries shall thereupon and thereafter
posness all the rights, privileges, immunities, powers and
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franchises, as well of a public as of a private nature, of
each of the Consolidating Corporations; and all property,
real, personal and mixed, and ‘all debts due on whatever
account, including subscriptions to shares, and all other
choses in action, and all and every other interest of, or
belonging to, or due to each of the Conscolidating Corpora-
tions, shall be taken and deemed to be transferred to and
vested in the New Corporation without further act or deed;
and the title to all real estate, or any interest therein,
vestod by deed or otherwise in each of the Consolidating
Corporations shall vest in the New Corporation and shall
not cevart or be in any way impaired by reason of the
consolidationg

3. /Tavelle Industries shall thenceforth be respons-
ible and licbie for all of the liabilities and obligations,
and be subject to all of the restrictions, disabllities and
duties, of the Cursolidating Corporationg; and any claim
existing or action or proceeding pending by or against either
of the Consolidating Corporations may be prosecuted to judg-
ment as if the consolidation had not taken place, or the
New Corporation may be gviostituted in its place, and the
rights of creditors and all liens upon the property of each
of the Consolidating Corporations shall be praserved and
unimpaired by the consolidatior.. and all debts, liabilities
and duties of each of the Consclidating Corporations shall
thenceforth attach to the New Corroration and may be enforced
against it to the same extent as if =aid debts, liabilities
and duties had been contracted or incvzuved by it

4, The aggregate amount of the not assets of the
Consolidating Corporations which was availakie for the pay-
ment of dividends immediately prior to the consolidation,
to the extent that the value thereof is not transferred to
stated capital by the issuance of shares or otherw'!se, shall
continue to be available for the payment of dividerdz by the
New Corporation;

. The By-Laws of lavelle as existing and conscituted
immediately prior to the effective date of consolidation shall
be and constitute the by-laws of the New Corporation;

6. The firet meeting of the shareholders of Lavelle
Industries (which may be either the annual meeting or a
special meeting) shall be hald as soon as practicable after
the effective date of consolidation, at which meeting the
shareholders shall elect a bhoard of directors for Lavelle
Industries.

7. Until the first meeting of the shareholders of
Lavelle Industries, the'board of directors of the Naw Corpora-
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tion shall consist of the following named individuals whose
respective names and addresses are as follows!

Name

James R, Dolphin
Ruth E. Dolphin
Robert -3, Dooley
Charles E. lo2nck

Charlotte D. Risto

Gene R, Saccaro

Robert L. Sullivan
Richard C. Sullivan

Robert L. Sullivan, Jr.

Addresq

1420 Elizabeth Lane
Glenview, Illinois, 60025

4100 Marine Drive
Chicago, Illinois, 60613

2142 Pratt Avenue
Chicago, Illinois, 60645

5988 Sugarbush Lane
Creendale, Wisconsin, 53129

3504 So. Cherry Valley Road
Woodstock, Illincis, 60098

1914 ~ 77th Avenue
Elmwood Park, Illinois, 60635

Poute 6, Box 4
Burlington, Wisconsin, 53108

627 ¥ashington Avenue
Wilmecir, Illinois, 60093

560 Briody
Burlingtot, @Wigconsin, 53108

8., Until their respective successors shall be elected
at the first meeting of the board of directors whe ore elected
at the first meeting of shareholders of Lavelle Indupriries,
the following named persons shall hold the offices of Tavelle
Industriaes set befora thelr respective names:

Robert L, Sullivan
James R, Dolphin
Richard C, 8Sullivan
Robert L. Sullivan, Jr.
Cene R, Saccaro
Richard C., Sullivan
Charles E. Lenck
Robert J. Dooley, Jr.
Charles E., Lenck

Chairman of the Board
Presidant

Vice President

Vice President

Viece Prenident
Secretary

Assistant Sacretary
Treasurer

Assistant Treasurer

SECTION IIT

The manner and bamis of converting the shares of each
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of the Consolidating Corporations into shares of the New
Corporation and the original stated capital of the New Cor-
poration are as follows:

1.  The number of issued shares of each of the
Consolidating Corporations is:

Corporation Class of Shares No. of Shares Par Value Per
Share

Lavelle Common 10,000 $10.00
LRM Common 17,600 $25.00

2. Ihe number of shares which Lavelle Industries shall
have zathority to issue is One Million (1,000,000) shares, de-
signates 218 Common Stock, having a par value of $2.50 per share,

3. 7 Vpon the effective date of consolidation, each of
the seventeen thousand six hundred (17,600) shares of Common
Stock of the pa: value of $25 per share of LRM now issued shall
be changed and couverted into ten (10) full paid and nonassessable
shares of Common Stoci: of the par value of $2.50 per share of the
New Corporation.

4. Upon the efizctive date of consolidation, each of the
ten thousand (10,000) shares of Common Stock of the par value of
$10 per share of Lavelle no'w jssued shall be changed and con-
verted into twenty-seven and one-half (27-1/2) full paid and non-
assessable shares of Common Stcok-of the New Corporation.

After the effective date of ‘znsolidation, each owner of
an outstanding certificate or certificatss theretofore represent-
ing shares of Lavelle and LRM shall be-eititled, upen surrendering
such certificate or certificates to the Wew Corporation, to
receive in exchange therefor a certificate ¢r certificates re-
presenting the number of shares of Common Stoci of the New Corporags
tion into which the shares of Lavelle and LRM thoretofore re- w}
presented by the surrendered certificate or certificates shall ™
have been changed and converted as hereinbefore provided.  Until %F
80 surrendered, each outstanding certificate which, prior to the
effective date of the consolidation, represented shares of Lavelle Ei
ox shares of LRM, shall be deemed, for all corporate purposes, to
represent the owncrship of the Common Stock of the New Corporation
on the basis hereinbefore provided.

5. As a consequence of the aforesaid changes and con-
versions on the basis hereinbefore provided 451,000 shares of
Common Stock of the New Corporation shall be issued; the original
gtated capital of the New Corporation shall be $1,127,500 of which
$540,000 shall be derived from the stated capital of the Consoli-
dating Corporations and the balance of $587,500 shall be derived
by transfer from the earned surpluses of the Consolidating Corpora~
tions, all as such stated capital and earned surpluses of the Con-
solidating Corporations existed immediately prior to the effective
date of consolidation, .
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SECTION IV

The following ptatements, requisite to be set forth
in Articles of Incorporation for corporations organized
under The Business Corporation Act of Illinois, shall apply
to LAVELLE INDUSTRIES, INC,: V///

1. The name of the corporation is LAVELLE
INDUSTRIES, INC.

2. The addreezc of its initial registered office
in the State of Illinois is 424 dNorth Wood
Street, in the City of Chilcago (60622), County
of Cook, and the name of its initial Registered
Agent at gaid addrese ie Richard C. Sullivan.

3. The duration of the corporation is perpetual.

4. The purrcse or purposes for which the corpora-
tion is organized are:

To maruilzeture, buy, sell, deal in and
with gools, wares, merchandise and personal
property ot every kind and description;

To acquire, owa, use, convey and otherwlse
dispose of and Cexl in and with real pro-
perty, wheresceve:r located, or any interest
therein;

To carry on the businecg vf manufacturing,
buying, selling, distribu%irg and dealing
in and with any and all kiade of rubber,
rubber goods and products, and any and all
kindred and allied products, inciuding,

- without limitation, rubber weariny arparel,

v belting, bands, hoee packing, tirers, drug
sundries, sheeting, novelties and other
products, articles and materials related to
or in any manner connected with the conduct
of a rubber goods business.

LE£962LE

5. Paragraph 1 ~ The aggregate number of shares
which the corporation is authorized to issue is
1,000,000, consisting of one class, designated
as Common Stock and having a par value of $2.50
per share,

Paragraph 2 - No holder of shares of any class of

the corporation shall have any pre-smptive right

to subscribe for or acquire additional shares of

the corporation of the same or any other class,
whether such shares be hereby or hereafter authorized)
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and no holder of shares of any class of the
corporation shall have any pre-emptive right
to acquire any shares which may be held in

the Treasury of the corporation; all such
additional or Treasury shares shall be =old
for such consideration, not less than the par
nlve thereof, at such time and to such person
or persons as the Board of Directors may from
time to time determine.

Upon the isguance of the certificate of con-
solidation 451,000 shares of the Common Stock
ghall be deewed issgued and full paid and the
corporation shall thereupon commence business,
The stated capital and paid-in surplus shall
L'a as follows:

Stated Capital $1,127,500

Prid-In Surplus None

w?t‘ ﬂ TOTAL: 81,127,500

The number of aiveators to be elected at the
first meeting of ‘ehareholders is nine (9).

Paragraph 1 - It is estimated that the value of
all property to be owne! by the corporation for
the following year wherevr:r located will be
$2,500,000,

Paragraph 2 - It is estimated t'at the value of
the property to be located within the State of
Illinois during the following yeaxr will be
$1,500,000.

Paragraph 3 - It is estimated that the rfross
amount of business which will be transactei by
the corporation during the following year will
be $6,000,000.

Paragraph 4 - It is estimated that the gross

amount of business which will be transacted at

or from places of business in the State of Illirois
during the following year will be $4,000,000.

SECTION V

If at any time the New Corporation shall consider or
be advised that any further "assignment or assurance in law is
necessary or desirable to vest in the New Corporation the title
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to any proporty or rights of Lavelle or LRM, the proper
officers and directors, respectively, of Lavella and LRM
shall and will execute and make all such proper assignments
and assurances in law and do all things necessary or proper
to thus vest such property or rights in the Mew Corporation,
and otherwise to carry out the purposes of this Plan of
Consolidation,

The profit sharing plans of the Consolidating Corpora-
tions shall be assumed by the New Corporation as divisional
profit sharing plans. All other retirement, group insurance
and Gisability plans of the Consolidating Corporations in force
and efinct at the effective date of the consolidation shall
al80 bw atsumoed by the New Corpouration to tha extent the Con-
solidating Corporations may be bound thereby.

Anythliac herein or elsewhere to the contrary notwith-
standing, thie Plan of Consolidation may be abandoned by mutual
consent of the Cursolidating Corporations evidenced hy appro-
priate resclutions ol their respective boards of directors at
any time prior to the effective date of consolidation.

-
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IN WITNESS WHEREOF each of the v=icrsigned corporations has caused theas articles of consolidation

to be executed in its name by its president or vicy president and ita corpornte seal to be hereunto affixed, at-
testad by Its secretary or sssistant secretary, thia_. 7th day of December 19072 .
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- QOUNTY OF  COOK uadZz oo asl _
1, . Viola W. Avers , & Notary Public, do hereby certify that on the._27th __ day of

December , AD. 19.72_, personally appeared before me_JAMES R, DOLPHIN .,

who doclares that he is the.__ President of LAVELLE RUBBER CO. | one of the corporations executing

the foregoing documents, and belng firat duly aworn, acknowledged that he signed the foregoing articles of

mauon in the capacity therein set forth and declnred that the statements therein contained are true,

IN WI'I‘NESS .WHEREOF, I have herounto set my hand and seal the day and year before written.

L) .

' 1
LN v

.W ;-f )
Pl Publi
(Notarial Seal) _ Ny PO

STATE OF  WISCONELN
coumy OF = RACINE
I oo HNW Thompsoa _ .- & Notary Public, do hereby certify that on the 27th ___day of

Deceml\mr : y AD, 102, versonally appeared before me ROBERT L. SULLIVAN

Vice CORPORATION
who doclares thut he s the./_Prosidont of WAVELLE RUBBER MFG./  one of the corporations executing

the foregoing documents, and being first duly sworn acinowledged that ho algned the foregoing articles of
WOCERXX i the capacity theroin et forth and decinred that the statements therein contalned are true. X
o}

consolidation

IN WITNESS WHEREOF, I have horounto set my hand arq seal the day and yur before written. g

‘ \l L o Z ,
(Noum“ Snl) 7’"’: 7 Notary Publle 3
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