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AGREEMENT AND PLAN OF MERGER
between

g ‘: i * e e P MTANT Lol e e e e, ‘*ﬁ“ﬂwy‘hﬁﬁw bMPANY C v Tesmesmpe e e o4

(a Dclaware corporation)

o DB
B o N OPORETCTAL,

I Thxs Document is the property of

RO e A ERE ST AV 1
¢}ﬁ,¢ it onsk an M'H mdmlde and tered into

this Jf ‘,day of , 1972, between NEW BYRE COMPANY,
_“ﬁﬁ a Delaware corpora “(nhere naf*nr referred to as the "Delaware
© NAw Corpbra on" ) Survdyv 11-3 Corpora On"} NG 'RE, LECTRIC COMPANY.
an I1linois corporation (hereinafter refcrred to as the "lllinois
Corporation") (7aid corporations hereinartcr rcfer:ed to jointly
as the "Constituent Corporations').

A. The Delavware Corporation is a corporation duly
- ,organized andwzexisting: under-the,laws of the State of Delaware
having ite’ principal ‘officeiin:the. State of Delaware at No. 100
West 10¢ Stroet. Wilmington, le); re.
jzw‘~mw*w: :

fﬁmh Illiﬁoia COrporation 18 a corporation duly

organiz nd xisting under-the l1aws of the of f Illinols
o Daying. Inclpad.ofedea.in.the-State of I 5 at 2320..... . . .
n¢:::fy§§%§9g ue cﬁigggg. Illinoia.

ta Delaware Cor-
poratidn ‘has authority to issue is 10, 000 Common Shares of the par
value of $10 per share, of which 100 sheres are issucd and oute
standing.

D. The total rnumber of sharcs which the 11linols Cor-
poration has authority to lssue is 10,000 Common &hares of the
par value of $10 per shnro, of which 1 80 8 shar.s ave lusued
and outstanding and 6,659.2 shares are . :sucd and held as treasury

¥ srares. :

E. The respective boards of direcctors of the Delaware
Corporation and the Illinois Corporation have determined that it
18 advisable that the Illinois Corporatan Lie merped into the
Delaware Corporatior and have approved suvch merper on the terms
and conditions hereinetter set forth in accordance with appllicable
provisions of the laws of the States of J1linols and Delaware.
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The Delaware Corporation and the Illinois Corporation
hereby agree, each with the other, as follows:

ARTICLE I .
i The Illinois Corporation and the Delaware Corporation
T shall be merged into a single corporation, in accordance with the
‘é& . applicable proviasions e laws of Illinois and Delaware, by
PN the Illinois Corporat erging into the Delaware COrporation
fionar..~—NDich. ahul)mhm.hc@contmu}n&md,auwwiﬂuﬂm!‘““n' s A
A ' ' o |
o ARTICLE 11
X }mug‘m&dmﬁfﬁﬁ?fin§g”%nr Indﬁsﬁ“hntionwnikﬁ%. DeYakaPy Copsy « HH
:poration noits Nl
. entirety. E’O@lﬂ’ﬁ‘t&ﬁ?i@ le FIRST
reading
- NQJ: 'EhFJoC,!M!Iﬁi MYRE ELECTRIC
CTT'PANY. T his Document is the property of

Tue CertaH dab i AHERE SFESOHTEF the Delovare Core

poration, as hereinabove amended, shall constitute the composite
Certificate of Incorporati of the Surviving Corporation until
further amended« in_themanner provided by lawsnand is set forth

= in: Schedule 1 hereto and made a part of ‘this Agreemer.t and Plan
st of Merger with t same force and effect.a ¢t forth in full
S herein. The Certificate of Incorporatioh as'set forth in said
Schedule 1, as ‘filed in Delaware, and separate and apart from
this Agrecment Plan of Merger y/be certified separately

as the Certificate of . Incorporation of the Surviving Corporaticn.

S TS i - f‘:mwrﬁ-,-;-«*ﬁi‘fﬂ_\l’@l,a “ITY LV esey s 2 R PV NP ~§r.'s“a‘;:
the merger bec .g errettive‘
e \tituent,Curporationp ht single . .,
‘: ,3 corporat 8 1Y wa tha NalYaviawnea (¢ A8 the
“"6‘)" . SUPV.lVinb VVIPVIdA VAU ) AU VG oopaiave éxlistence o0f bhe Illlnois

Corporation shall cease except to the extent provided by the laws
. of the State of Illinois in the case of a corporation after its
j?%f‘ : merger into another corporation.

2. The Surviving Corporation shall possess all the
rights, privileges, powers, immunitles and franchises, as well
of a public as of a private nature, of each of the Constituent
Corporations; and all property, real, persnonal and mixed, and
all debts due on whatever account, 1nc1uding subscriptions to




;ﬁﬁ ,..“!ggﬁea, .and all other choses in action, and all and every other

K o erest of, or belonging to, or duc to each of the Constituent
&*Qun .. s -Corporations,. shall- be taken and deemed to be veated in the Sur~ ™'~
e viving Corporation without further act or deed; and the title to

e all real-estate, or any interest therelin, vcated in elther of

o the Conatituent Corporations shall not revert or be in any way
_gnimpairegigilisaaon of the merger.

3. The Surviving Corporation shall be responsible and
liable for all of the debts, duties, liabilitics and obligations

ﬁi ; l.a°fu§°°9-9 ng gg natituentuGorporations. of . every. kind.andsoharacter -
_ atsoeveri andiany claim*exiating or action or proceeding pending
by ‘qr against either of the Constituent Corporations may be prose-

‘ (

: o4

gﬁ@, ‘cuted to judgment as 1f. the merger had not taken place, or the

Ay 4 SUTYA VAN on..may ubatituted 2, 0Nd.. ne&hhenw‘
i ‘, ,h R‘;gh 1 T 'S g by,. Or“oit - .
. oc, *C the ‘merger.

“:'" ' MQI\JQFE&IQIAL;O O n as "e‘x.latlng
g R g S

Corporation; untt alveved, amend tmor fled.
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5. Tho directors and ﬂ”“iccrs of “He De ware Corpovn-
${ tion immediately,prior.to the date,the merges,shall become ef-
‘fective xall e and constitute the directors and officers of
R the Surviving ‘noratio
;fl o . 6: ‘The 100 shores of Common Stoeck of the Delnware

Corporation owned and held by thc Illipois Corporation immediately
prior to the merger becoming effectdve shail be cancclled and
no shares of the Delaware Conparation shall be issued in reapect

% - thereof, and the capital metount o the Surviving Corporation
dHRL e - ghal ) be icemed to be redioeed by tne amount of $1,000, the umount
. represen sald 100 shures, e N ,

m* ksl r "“‘*W{ & n """"M”J“\”u‘MWWT Alier +0 mbeproapen v PR e CIEPRT L L AR IRTAT I

; Eoch of tha dssved. Common Shorc 00 par value,
S “of “the 1 CorporaticnVshnitibe and beot rted auto-
dhanpeson o« MALL0A 1] g-oft-the-mergery and v ‘, r action of
B cither € o into.ono
ﬁ%““““ “rUl1y"paid and rionassessablc share of Common Htock, $10,00 par
e value, of .the Surviving Corporation.

8. Each owner of an issuud certificute or certifi-
bt - cates representing Common Shares of the Illinois Corporation shall
s " be entitled upon surrendering such certificate or certificates
to the Surviving Corporation to reccive In exchinge therefore a
certificate or certificates representing the smne number of shares
of Common Stock of .the Surviving Corporation, Until so surrendered
the lssued shures of the stock of the Il1linols Corporation to
be converted into the stock of the Surviving Corporation as pro-
vided herein, may be treated by the Surviving Corporatlion for all
corporate purposes as evidencing the ownership of shares of the

o Surviving Corporation as though aaid surrenderr and exchange had

RIS taken place.
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C O MRTICLE IV ... - .

Ir-at any time the Surviving Corporation shall determine
that any further assignment or assurance in law is necessary or
desirable to vest in the Surviving Corporation the title to any
property or rights of the Illinois Corporation, the Illinois Cor-
poration shall execute and make all such proper. assignments and
assurances.in.law and do.all things necessary or proper to vest
such property or rights in the Surviving Corporation, and other-
wise to carry out the purposes of this Agreement and Plan of Merger.

Loy seey 7 .
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T SARTICLE V Rt -

S The assets, liabilities, reserves and accounts »f the

Illinois Corporation shall be taken up on the books of the Suvvivi 5
Corporactonﬂua*ae“thd“errective‘uatd“or'thia ‘Agreemént and* Plan”
Mergirdin tpe renpective amounta at which they shall at the time be
carried or I111
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‘ : I orporation, &s the Surviy ‘poration : o
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’ -Merger intc effectiand ascompd gL &he mprger herein provided for., -
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A1l corporate actions, plans, policies, contracts, ap- )
. provals -and lauthorizations of the Illinois Corporation, its s
sharcholders, BDoard of Dircctors, committecn elected or appointed
by the Board of Directors, officers and agents, which were valiaq
and effective Immcdiately prior to, the date the merger becomes
effective, shall be taken for _all purposes as the actions, plans,
policicn, ntracta, approvatmlaad;muthorizationa of the Surviving

.- Corporat ¢ d shall be agsglfectivs and binding theioon as the . . v
. . . .Bame.were with respect.to tiie Iitinofe Corporation. 16 employces. Ao
of the T1) 15 ‘ﬁrporntion shell-beceme the emplc of the
,”ﬁuryuxing‘ ation and.eortinue to-be entitle NQ . BAMO winimerhndaidlin: -
ts ‘anc ts which they en*oved as empl the Illinois ‘

Corporht1<
" - - ~ RN R L L LR ]
i‘l"i.“ﬁ‘\h"ﬂﬁ‘ 1.2 Al ARWYN Al e o4t ARTI CLB VIII .o - o e e w"““*"‘-‘ ;'

This Agrcement and Plan of Merger shall be submitted to }
the sharcholders and stockholders of each of the Constituent Cor- :
porations, as provided by law, and shall take effect, and be deemed Cg

and be taken to be the Agreement and Plan of Merger of said cor-
porations upon the approval or adoption thercof by holders of the Y

common shares of the Illincis Corporation in accordance with the g
laws of the State of Illinois and by the atockholders of the 4
Delawure corporation in accordance with the laws of the State of
Delaware, and upon the exccution, filing and recording of such
documents and the doing of such acts and things as shall be re-

quired for accomplishing the merger under the laws of the State %
Illinois and Delaware. e
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RN B )
‘.’?-'.?‘1?"‘C*‘."::;-",";.h;af:.”: "I"f,""“".;" Moo . . P T3]
f.ﬂ?.“,‘ Anything herein or elsewhere to the contrary notwith-
tanding. this Asroement and Plan of Merger may be abandoned by
“,the Illinois Corporation by appropriate resolution of its Board of
*Directors-at ‘any time, prior to the; effective date of the merger

" 1¢, inthe sole Judgment of the Board of Directors of the Illinois
Corporation, auch abandonment 1is necessary or desirable.

, IN HITN!SS WHEREOF, the parties to thia Agreement, pur-
pisw auanttos-the ;approval-and-authority duly given: by resolutions

' adopted ty their respective boards of directors have caused these
pru t8 to be executed by the Preaident and attested by the

y of each party hereto. and the corporate seal affixed.
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At T suras MAYZeo,; Secretary of NEW HYRE' COMPANY,
a corporation organized and existing under the .laws of the
‘State of*Delaware, hereby certify, as such Secretary and under

: 4! '
the ueal of the said gorporation, that the Agreement and :lan Of -wieyren

Norgomtoﬂuhioh-thisa-oortuioate»unbtaohed.»aftemhaupmboonww«ﬁ f"

et haaty ey ,é’{':' R P A PP AT T wh,!

first d n os d having

the Sta

: _‘.ﬁ,““” . : L.
i

et ma Tﬁnﬁlamuml&a% bﬁm(ap%';tmf sten consent

' cetie the Lake o untyRecor er! " vt

ot‘ the le atockholder of the corporation, which Ae .»oment and

! N o 2
Weian RS g
uant 10“ 228 -

*;,- .

',"M"*Plhh‘ of‘lepger-was thereby adopted assthe: act of “the ‘stockholder: .. » s
of said EW HYRP COMPANY, and the duly adopted agrcement and
AR s SV ST . g e At v e .. . T . e

act or e said corporation.

WITNESS m§ hand and seal ol 8aié NEW HYRE COMPANY,

on this Jfah day of _ Mpssmaiads. » 1972,
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THE ABOVE AOREEMENT AND PLAN OF MERGER, having been -

""“'du{l '3 ‘V

executed on behalf of each corporate party therete, and having * +
o

been adopted aggg_rately by each corporate party theretb":" in ac~
cordance with the prqvisions of the Qeneral Corpoi'ation Law of
.the State of Delaware, and the Buaineu COrporation Acc of the

o PG oo A4 - At L D W 'ﬂ?ﬁp P Sy
State of Illinois, the Preeident ‘of eaoh: oorporatewpart;y therato. RN

xé g n an &% t £ Merger and
Hoeiwisilyl.
| N@T‘W‘meﬁ e ]
Tﬁlsp‘ﬁ%%muﬁge?l n o;OMer P upder the: corporute et

.......
>

geals or tielr udwdoak@@ommyneuwd&rwthon /of the '

ctors and stockholders thereof, as ths Mnnocti . act, deed
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and agreement of @ach of sald corporatibns, on hiu [52%, day

r»,d’ eondin) 1972,

4 m&g R'rn’wcp\mm
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: STATE OP ILLINOIS)
wiad Bin: N Tt 2 ) as: - . I .
' COUNTY OF COOK ) Y

T BE IT REMEMBERED that.on this./fzd day of _ismber o

1972, peraonally came berore me, a Notary Public in and for the . ., . .
Coumpmstatemtouaa&d.uMbsmwlisuNPreudm, i 6, “"‘?’ﬁ
" Hu,-* Jx‘h o -',;

r 2’;;5!“,‘{&,) 1, ¢

HYRE ELEC D(fé’i!ﬁ'ﬂ‘éﬂt"fs tninm,

:d and

DT e

facts Btoted tb»-?in‘a—‘- - thevrert affixed to sald’ -

s Agreoment..and. Plan.ofxllerger.and.attes ted.by.the. Se BEBDY . O L amisarhesioin

sald corporationic the common ox corporate)seal of said cor-
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poration.

{ WITNESS WHEREOF ¥/ Have rereunto set my hnnd and

" seal of office the day and year af4iresald,
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STATE OP ILLINOIS) . 3p

) as: : : ol
COUNTY OF COOK ) il
'BE"IT REMEMBERED- that on'this [frf day of _eeenden/ , 7|

1972, personally came before me, a Notary Public in and for the

County- and.State. atoresaidrnbertw'w Pavlick, President’of NEW'/' = "“#F

HYRE COMPANY, a corporation of the State of Delaware, and'he

UG W e o e - e

£ :rocv um ANAMryerrwns
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and deec

A,p.*u RS2 RS AR Tk @
oo >;u Boragten w3 )
‘ment and ’lan or Ferger and{ at. apted”pbyj the Secre1 ry of. saiqur-{:-,

pdlratiof ls t'., ¢ommon: corporate seal of sald rporation. “
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"" "-‘3“.‘»,M‘u~;-- e mgeear & e et am l
el L . - Schedule'l -~ -~

.'.'l”' CERTIPICATE OF INCORPORATION -

.. 'HYRE ELECTRIC COMPANY
' B BE BN BN BN

FIRST. The name of the corporation i1s HYRE ELECTRIC

. COMPANY. o
.fﬁf' SECOND., The address of -its registered office in the
i State of Delaware is No. 100 West Tenth Streect, in the City of
- Wilmington, County of New Castle. The name of its registcred
AR agent at such-address  is The Corporation Trust Company.

,i“‘ * THIRD, The’nature of the business or purposes to be

conducted or promoted is:

'#U.w " mtmmm»m-xv S LRI R S [ P

e . mw
9 - R S MmN AT para dn”ARY 1aW i) Aet: on nnfhﬁfu for "IhiCh e

33 corporatio rganized under L wtion

_ Law of Del ,ocument 1s

(10,000 I)ntunnﬁnﬁbmsﬁ 3. Ten Dollars -

,ﬁ 010 00)”¢, Antin ndreo housand - . ..

b Sttt O,Q‘, gg*ﬂlﬁﬂgeqgﬁﬁﬁﬂ&§§R¥QxﬂHﬂe¥* -
o PO dons ‘bir' tors of the corporation, each
et ookhoTaer Bha ‘%"tit 0 ag many ,votds'as shall equal tHe ™™~ |

. number of votes, “1ch (except for such provision as to cumulative
‘ ‘voting) he ould be ntitl | to cast for the election of Directors
™ 'with"respect to”"his" 1ares f ‘stock, multiplied by the number of
, .. Directors to be clet ved, and he may east all of such votes for a

. single Directoror may distribute thoem’among the number to be

voted for, or for any two or more,of them as he may sece fit,

1CTH,  The name and maliing address of the sole
" Ancorporator In a8 followst ! |

AR 4

e : ELECTRIC. comnmx. &n I11inoic ration
b IS 0%y W"Ogden”hvnnue.“‘ Chicago R
person

) o {38 o aerve“d’””‘uiréctor until-the" tirst annual meeting of
g e therstockholderssor.until.a..successor. 18. elected and qualified
is as follows:

. NAME | MAILING ADDRESS
Howard M. Cavanaugh 2320 West Ogden Avenue, Chicago, T11.
”"

Albe 't J. Pavlick
Laura Marzec

it

. SEVENTH. The corporation Is to have perpctual existence.

EIGHTH. 1In furtherance and not in limitation of the
powers conferred by statute, the board of dircclors 18 expressly
authorized to make, alter or repcal the by-laws of the corporation.
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x.]l’.(tinn or ltookholderl may be held vithin
_fotabolavlrc as .the by-laws. may provide, . The...; : -
Sion: may b \&9: (subject to any provision A

, tutcl) outlidc the State of Delaware at such .

~zg°. 589 may.be designated from time to time by the " °
’ rduot ir!otorqyor in;the;by-laws of the corporation. Elections
:&aumm:&mc:, pot"bc bmwritton ballot unless the by-laws of

lhlll ao providc.a‘ _ .Vi‘
m m corpontion reserves the right to amend, . - '
3_.1t0r cban;nm_r repeal any provision contained in this certifie’ é%~ :
‘CGGOIOf% tion-{n:theimanner now. or hereafter-prescribed iy

f,(%agu\ ,
-0y ltttutc.(tnd lll"ri;htl conferred upon stockholders herein :
, ,:nr. ;runtod lubjcct«to this ronorvation.

IR !I! UILSBSIOUID,‘boin(,tbQ sole_ incorporator, for the .. .. ..,
'purpose-of forming'a corporation pursuant to the Géneral Corpora- '~
= 1on%Lau .0f .the.State of Delaware, does .makes this its act.and . . .
eed'and the facts herein stated are true, and cecordingly has ;. .

Baband.and.send this. Sk, (87,08, dettmbnd +, 15120
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