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-314-3
File Number 0935-3

State of Jllinois
Office of
The Secretarp of State

Ahereas ARTICLES OF MERGER OF

! FROMM INTERNATIONAL INC.
INCORPORATED UNDER THE LAWS OF THE STATE OF ILLINOIS HAVE BEEN
FILED IN THE OFFICE OF THE SECRETARY OF STATE AS PROVIDED BY THE
BUSINESS CORPORATION ACT OF ILLINOIS, IN FORCE JULY 1, A.D. 1984.

Now Therefore, 1, George H. Ryan, Secretary of State of the State of
lllinois, by virtue of the powers vested in me by law, do hereby issue
this certificate and attach hereto a copy of the Application of the

aforesaid corporation.

an Testimony ADhereof, 1 hereto set my hand and cause to be
affixed the Great Seal of the State of Illinois,
at the City of Springfield, this 22ND

day of DECEMBER A.D. 19 9% and of
the Independence of the United States the two
hundred and 23RD .

Secretary of State
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Form BCA"1 1 .25

(Rev. Jan. 1995)

ARTICLES OF MERGER
CONSOLIDATION OR EXCHANGE

File # 0935/ 3/4,5

George H. Ryan

Secretary of State

Depantment of Business Services
Springfield, IL 62756

Telephone (217) 782-6961
http://www.sos.state.il.us

FILED

SUBMIT IN DUPLICATE

This space for use by
Secretary f Sta

DO NOT SEND CASH! Date
Remit payment in check or money s
order, payableto "Secretary of State.” DEC 22 1998 Filing Fee m
Filing Fee is $100, but if merger or
consolidation of more than 2 corpo-
rations, $50 for each additional cor- GE.ORGE H. RYAN Approve:
poration. SECRETARY OF STATE

N

1. Names of the corporations proposing to

Name of Corporation

Fromm International Inc.

merge
xootsotiola e
REXERBXKHK St

STI Intermational Corp.

, and the state or country of their incorporation

lllinois
State or Country Seccretary of State
of Incorporation File Number
Illinois 0935-314-3
Illinois 4968-668-4

2. The laws of the state or country under which each corporation is incorporated permit such merger, consolidation or

exchange.
surviving '
3. (a) Name of the pys } ] corporation: _Fromn Internmational Inc. EXPED,TE D
AXXKHMRY
M1tnol DEC 22 1998
{(b) it shall be governed by the laws of: %S
SECRETARY OF sTATE

merger
TOLRmIANsn is as follows:

EXERETYS

4.  Planof

S
{a) STI Internation&

'c'e am%erc}g 3&‘{?” I &mq’tfomgndlg t-zerr?art o%rﬁ sl'gaecet?t%f thgur:vwfnq Corporatlon .

{b) The merger shall become effectlve on December.31, 1998 (the "Effectivé Date").

{c) Each share of common stock of STI International Corp. issued and outstanding on the Effective Date shall
¢ eliminated because of a commonality of ownership.

Each share of common stock of Fromm International Inc.

Lssued and outstanding on the Effective Date

shall continue to be issued and outstanding followlng the Effective Date and shall represent one share

of common stock of the Surviving Corporatlon.
(d) The Artlcles of Incorporation of Fromm Internatlonal Inc. as they exist on the Effective Date shall

be the Artlicles of Incorporation of the Surviving Corporation following the Effectlve Date without

amendment or change.
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merger

exchange

Plan of oomspixaton was approved, as to each corporation not organized in lllinois, in compliance with the
laws of the state under which it is organized, and (b) as to each lllinois corporation,

(The following items are not applicable to mergers under §11.30 —90% owned subsidiary provisions. See

Article 7.)

(Only "X" one box for each Illinois corporation)

Name of Corporation

Fromm International Inc.

By the shareholders, 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
minimum number of votes
required by statute and by
the articles of incorporation
voted in favor of the action
taken.

By written consent of the
shareholders havingnot less
than the minimum number of
votes required by statute and
by the articles of incorpora-
tion. Shareholders who have
notconsented inwriting have
been given notice in accor-

By writtenconsent
of ALL the share-
holders entitled to
vote on the action,
inaccordance with

STI International Corp.

(§11.20) dancewith§7.10(§11.220) §7.10& §11.20
(] O ]
O - K]
O O O3
O O 1
Cl O O

6. (Not applicable if surviving, new or acquiring corporation is an lllinois corporation)

Iitis agreed that, upon and after the issuance of a certificate of merger, consolidation or exchange by the Secretary of

State of the State of illinois:

a.  The surviving, new or acquiring corporation may be served with process in the State of Illinois in any proceeding
tor the enforcement of any obligation of any corporation organized under the laws of the State of lllinois which is
a party to the merger, consolidation or exchange and in any proceeding for the enforcement of the rights of a
dissenting shareholder of any such corporation organized under the laws of the State of llinois against the surviving,

new or acquiring corporation.

b.  The Secretary of State of the State of lllinois shall be and hereby is irevocably appointed as the agent of the
surviving, new or acquiring corporation to accept service of process in any such proceedings, and

c.  The surviving, new, or acquiring corporation will promptly pay to the dissenting shareholders of any corporation
organized under the laws of the State of lllinois which is a party to the merger, consolidation or exchange the amount,
if any, to which they shall be entitled under the provisions of “The Business Corporation Act of 1983" of the State

of lllinois with respect to the rights of dissenting shareholders.
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7 (Complete this item if reporting a merger under § 11.30—90% owned subsidiary provisions.)

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

Total Number of Shares
Qutstanding
of Each Class

Number of Shares of Each Class
Owned Immediately Prior to

Name of Corporation Merger by the Parent Corporation

b.  {Not applicable to 100% owned subsidaries)

The date of mailing a copy of the plan of merger and notice of the rightto dissent to the shareholders of each merging
subsidiary corporation was , 19

Was written consent for the merger or written waiver of the 30-day period by the holders of all the outstanding shares
of all subsidiary corporations received? ] Yes ] No

(Ifthe answer is "No, " the duplicate copies of the Articles of Merger may not be delivered to the Secretary of State
until after 30 days following the mailing of a copy of the plan of merger and of the notice of the right to dissent to
the shareholders of each merging subsidiary corporation.)

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

Dated December 27 S ,19_98 Fromm International Inc.
(Exact Name of Corporation)
attested by by ‘)‘M WA J«LAJQ

(Signatlre of Secretary or Assistant Secretary)

Lori E. Simon, Secretary

(Type or Print Name and Title)

Dated December ZL _ 19 g8

(Signatre of President or Vice President)

Kevin M. Johnson, President

(Type or Print Name and Title)

STI International Corp.

-

attested by

(Stgadture ofSecretary or Assistant Secretary)

Lorli E. Simon, Secretary

(Type or Print Name and Title)

Dated 19

Exact Name of Corporation)

o W e

(Sigb\a}‘ure of President or Vice President)

Kevin M. Johnson, President

(Type or Print Name and Title)

altested by

(Signature of Secretary or Assistant Secretary)

(Type or Print Namae and Title)

N 40 0

(Exact Name of Corporation)

by

(Signature of President or Vice President)

(Type or Print Name and Title)
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AGREEMENT AND PLAN OF MERGER
BETWEEN
FROMM INTERNATIONAL INC,,
an [llinois corporation
AND
STIINTERNATIONAL CORP.,

an Illinois corporation

THIS AGREEMENT AND PLAN OF MERGER made and entered into this
22nd day of December, 1998, by and between Fromm International Inc., an Illinois
corporation ("Fromm"), and STI International Corp., an Illinois corporation ("STI"), both of
which are sometimes heretnafter collectively referred to as the "Merging Corporations,"

WITNESSETH, That:

WHEREAS, Fromm is a corporation organized and existing under the laws of
the State of Illinois, having been incorporated on August 26, 1904, under the name Illinois
Razor Strop Company and having changed its name to Fromm International Inc. on June 6,
1995, and 1s authorized to issue 300 shares of stock of $100.00 par value common stock, of
which 150 shares are now issued and outstanding;, and

WHEREAS, STI is a corporation organized and existing under the laws of the
State of Illinois, having been incorporated on July 7, 1970, under the name Fromm Industries,
Inc. and having changed its name to STI International Corp. on June 7, 1988, and is
authorized to issue 5,000 shares of stock of no par value common stock, of which 1,052
shares are now issued and outstanding; and

WHEREAS, the Board of Directors and shareholders of each of the Merging
Corporations deem it advisable that STI be merged into Fromm on the terms and conditions
hereinafter set forth in accordance with the applicable provisions of the laws of the Business
Corporation Act of 1983 of the State of Illinois, as amended, which permits such merger,

NOW THEREFORE, in consideration of the premises and the mutual
covenants herein contained the parties hereto agree as follows:

I Merger and Surviving Corporation. STI shall be and hereby is merged
with and into Fromm. Fromm shall be the surviving corporation ("Surviving Corporation")
and continue to be governed by the laws of the State of Illinots. The name of the Surviving
Corporation is Fromm International Inc.

HTO2IEI VD L2 1ROK 5:56 IPM IHIDBTH04.DOC
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2. Effective Date.  This Agreement and Plan of Merger shall become
effective upon the later ot the filing of Articles of Merger with the Secretary of State of
Hlinois and December 31, 1998, the time of such eftectiveness being heretnafter referred to as
the "Effective Date "

3. Conversion of Shares. The manner and basis of converting the shares of
stock of each of the Merging Corporations into shares of stock of the Surviving Corporation
are as tollows:

(a) Each share of common stock of STI issued and outstanding on the
Effective Date shall be canceled and cease to exist.

(b)  Each share of common stock of Fromm issued and outstanding on the
Effective Date shall continue to be issued and outstanding following the Effective Date and
shall represent one share of common stock of the Surviving Corporation.

4. Articles of Incorporation of Surviving Corporation. The Articles of
Incorporation of Fromm as they exist on the Effective Date shall be the Articles of
Incorporation of the Surviving Corporation following the Effective Date without amendment
or change.

5. By-Laws of Surviving Corporation. The By-Laws of Fromm as they
exist on the Effective Date shall be the By-Laws of the Surviving Corporation following the
Effective Date without amendment or change.

6. Directors and Officers of Surviving Corporation. The members of the
Board of Directors and the officers of Fromm as they exist on the Effective Date shall be the
directors and officers of the Surviving Corporation following the Effective Date, and such
persons shall serve in their respective offices for the terms provided for in the By-Laws or
until their respective successors are elected and qualified.

7. Approval by the Shareholders of the Merging Corporations. This
Agreement and Plan of Merger shall be submitted to the shareholders of the Merging
Corporations for approval in the manner provided by the applicable laws of the State of
[llinois at a meeting or by written consent in lieu of a meeting in the manner provided by
applicable laws of the State of [llinois.

8. Further Assurance of Title. If, at any time, Fromm shall consider or be
advised that any acknowledgements or assurances in law or any similar action are necessary
or desirable in order to acknowledge or confirm in and to Fromm any right, title or interest of
STI held immediately prior to the Effective Date, STI1 and its proper officers and directors
shall execute and deliver all such acknowledgements or assurances in law and do all things
necessary or proper to acknowledge or confirm such right, title or interest in Fromm as shall
be necessary to carry out the purposes of the Agreement and Plan of Merger, and Fromm and
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9 Abandonment of Merge:. This Agreement and Plan of Merger may be
terminated and abandoned by action cf the Board of Directers of eitner party hereto at any
ttme prior to the filing date whether Sefere cr after approval by the sharenolders of the
corporate parties hereto
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IN WITNESS WHEREOF. each of the parties hereto. pursuant to authority
duly granted by their respective Boards of Directors and shareholders. have caused this
Agreement of Merger to be executed by their respective Presidents and attested by their
respective Secretaries, all as of the day and year first written above.

FROMM INTERNATIONAL INC.,
an Illinots corporation

By o L

Kevin M. Jol@‘lson

President
TorE Simg
Secretary
STI INTERNATIONAL CORP,,

an Illinois corporation

By \lbf\ w\ﬂ,\,\mg

Kevin M. Johnson
President

N e e
By

LortE Simof~

Secretary
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GOLDBERG, KOHN, BELL, BLACK, ROSENBLOOM & MORITZ, LTD.

March 8, 2000
Page 2

cc: Michael N. Levy, Esq. (w/ encl.)

TRADEMARK
RECORDED: 03/11/2000 REEL: 002052 FRAME: 0692



