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Remit payment in the form of a JESSE WHITE

check or money order payable ~ SECRETARY OF STATE
to Secretary of State,

Fifing fae is $100, but if merger or -

consolidation involves rare than two
corporations, submit'$<0 ‘or each

additional corporation. (0 ‘ | Uﬁ
. __Hle#‘og(”s—)\ lz/ HIingFee:s_&Approw\:

——r== Submit in duplicae-.—— — Type or Print clearly In black ink —=—=~— Do not write above this line ——~—

NOTE: Strike inapplicable words I« items 1, 3, 4 and 5.

. merae
1. Names of Corporations proposing to GORSBRIXK  and State or Country of incorporation.
BXEETG TR
Name of Corporation State or Country Corporation
: L oo "_af Incorporation File Number
Capital Associatés:Development: Corp, illinois ) 60315213
Capital Associates Group Inc. : I1linois. 60219664

VS

2. The laws of the state or country under which eaéh Corporation fs incorbdrated permits'guch merger, consolidation or
exchangs.

surviving :
3. a. Nameofthe X  corporation:

BEQDIHNG

b. Corporation shall be governed by the laws of: __f1linois

Capital Associates Develepment Corp.

For more space, attach additional sheets of this size.

merger
4. Planof omgmidetion is as follows:
NERARIK

See attached Exhibit A.
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5. The Ewxeqlisiation: was approved, as to each Corporation not organized In lllinois, in compliance with the laws ofthe

exohange

state under which It is organized, and (b} as to sach lllinois Corporation, as follows:

The following itéms are not applicable o mergers under §11.30 — 90 percent-owned subsidiary provisions. (See

Article 7 on page 3.)

Mark an “X” in one box onty for each Hlinois Corporation.

‘Name of Corporation:
Capital Assoeciates

Development Corp. .

Capital Associates Group. Inc.

- By the sharsholders, a
resolution of the hoard of .

directors having been
tuly adopted and submit-
ted to a vote at a meeting
of shareholders. Not less
than the minimum num-
ber of votes required by
statute and by the Articles
of Incorporation voted in
favor of the action taken.
(§11.20)

By written consent of the
shareholders having not
less than the minimum
number of votes required
by statute and by the
Articles of Incorporation.
Shareholders who have
not consented in writing
have been given notice in’
accordance with §7.10
and §11.20.

By written consent of ALL
shareholders entitled to
vote on the action, In
accordance with §7.10
and §11.20.

. b0 o O

m I w R W B

C OO0 & &

8. Not applicable if surviving, new or acquiring Corporation i #:: llinais COi'poratlon.

It is agreed that, upon and after the filing of the Articles of Merger, Consolidation or Exchange by the Secretary of State

of the State of lllinois:

a. The surviving, new or acquiring Corporation may be served with pro
the enforcement of any obligation of any Corporation organize
to the merger, consolidation or exchange and

cess ir (b= State of lilinois in any proceeding for

d under the lavsJf the State of Ifinois which ls a party

in any proceeding tor the enforceinent of the rights of a dissenting

shareholder of any such Corporation organized under the laws of the State of Hiiois-against the surviving, new or

acquiring Corpaoration.
b, Tha Secretary of State

viving, new or aoqulring'Corporation to accept service of p

c. The surviving, new or acquiring Corporati
organized under the laws of the §
It any, to which they shall be enti
Ilinois with respect to the rights of dissenting shareholders.

tate of llinols which is a party to the merger, con

of the State of llinois shall be and hereby is irrevocably appointad a7 the agent of the sur-
rocess in any such procesdings, 710

on will promptly pay to the dissenting shareholders 7 eny Corporafion
solidation or exchiange the amount,

tied: under the provisions of The Business Corporation Act of 1983 of the State of
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7. Complete if re{ieﬂlhg a merger under §11.30 — 90 percent-owned subsidiary provisions.

a. The number of outstanding shares of sach 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:

Number of Shares of Each
Class Owned Immediately
, Total Number of Shares Prior to Merger by the
Nams of Corporation Qutstanding of Each Class Parent Corporation

n/a

b. Not applicable to 1(o rercent-owned subsidiarles.

The date of mailing a copvof the plan of merger and notice of the right to dissent to the shareholders of each merg-
ing subsidiary Corporation +24s .

Month & Day ' Year

Was written consent for the merger or yiitan walver of the 30-dlay period by the holders of all the outstanding shares
of all subsidiary Corporations received? ~Q Yes a No

(1 “No," duplicate coples of the: Articles of #arger may not be delivered to the Secretary of State until after 30 days
following the malling of a copy of the plan of ine:0%f and the notice of the right to dissent to the sharsholders of each
merging subsidiary Corporation.)

8. The undérsigned Corporatlon has caused this statement to be signed by a duly authorized officer who affirms, under
penalties of pejury, that the facts stated herein are trus and crirest. All signatures must be In BLACK INK.

Dated December/' 12 / 3 2008  Capital Pyssociates Development Corp.
/—/ nthy & By Yoar Fxact Name of Corporation
(TR T
y Authorized OﬂZ:’s Signature , _
Terry A. McKay, airman

T Name and Title {type or print)

Dated Decepber %2 .. ' ., 2008 Capital Associates Greup Ir..
. _ m‘w CL Yaar Exact Name of Corpaatinn
[

zty AuthoriZed Officer’s Signature

McKay, fChairman
"Name and Titie (type or print}

Terry .

Dated

Month & Day " Vear Exact Name of Corporation

Any Authorized Officer’s Signature

Name and Title (type or print} .
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EXHIBIT A
to
Articles of Merger
for merger of
Capital Associates Group Inc. (File No. 60219664)
with and into
Capital Associates Development Corp. (File No. 60315213)

4. Description of the Merger:

Pursuant to ficse Articles of Merger, Capital Associates Group Inc., an [llinois corporation
(“CAG”) is merging with and into Capital Associates Development Corp., an Ilinois corporation
(“CADC”), witli CADC as the surviving corporation (the “Merger”), effective as of the close of
business on Deceinker 31, 2008 (the “Effective Time™). Pursuant to resolutions adopted by the
board of directors and the shareholders of each of CADC and CAG, at the Effective Time, the
conversion of the capital’stock of CADC and CAG shall be as follows:

(a)  each shate of the common stock of CADC, $100.00 par value per
share, issued and outstanding immediately prior to the Effective
Time, shall remain unchanged and unaffected by the Merger; and

(b)  each share of the Common stock of CAG, $1.00 par value per
share, issued and outstanding immediately prior to the Effective
Time shall be cancelled ir ¢xchange for 1/ 100™ of a share of the
common stock of CADC, $150.00 par value per share.

1233529-2




