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Remit payment in the form of a
check or money order payable
to Secretary of State.

/ File # .6 7?6] - q('[o'): (‘/ ‘Filing Fee: $25  Approved:

Submit in duplicate

Type or Print clearly In black Ink Do not write above this line

1. Corporate Name: THE REMAISSANCE AT HILLSIDE, INC.

2, State or Country of Incorporatio: 2 LINQLS

3. Name and Address of Registered Ager t and Hegiétered Office as they appear on the records of the Office of the
_ Secretary of State (befors change):

Registered Agent ABRAHAM J. STERN

Firet Name Middie Name Last Nams
Number Strast - . Suite No. (P.Q. Box alone is unacceptable)
CHICAGO 50606 COOK
: City A "~ County

4. Name and Address of Registered Agent and Registered Office shall be afte: all changes herein reported):

First Nama Middie Neme Last Name
Registered Office 191 NORTH WACKER DRIVE, SUITE 1800 ~ '
Number .  Strest Suite No. (P.O. Bux alone is unacceptable)
CHICAGO 60606 cooK AL
City ' ZIP Code Goanty {

5. The address of the registered office and the address of the business office of the registered ageny,-a7= changed, wil
be identical.

8. The above change was authorized by: (X one box only)

a. O Resalution duly adopted by the board of directors.  {Note 5)
b. O Action of the registered agent. {Ncte 6)

SEE REVERSE FOR SIGNATURE(S).

Printed by authority of the State of [finois - 4/05 - 25M - G-135.17
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. [f authorized by the board of directors, sign here. Ses Nate 5 below.

The undersigned corporation has caused this statsment to be signed by a duly authonzed officer who affirms, under
penalties of perjury, that the facts stated hereln are trug and correct.

"

Dated , O , 2009 The Renaissance At Hillside, Inc.

Yoar Exact Name of Corporation

Ag¥ Authorized Officar’s SIQnature

David Schecter, President
MNama and Title (lype or print)

If change of registered office by registered agent, sign here. See Nots 6 below.
The undersigned, under penalties of perjury, affirms that the facts stated herein are true and correct.

Dated

Month & Day Year Signature of Registared Agent of Racord

[

Name (type or print}
It Registered Agent is a corporation,
Name and Title of officer who Is signirg on its behalf.

NOTES

. The registered office may, but neeu not 52, the same as the principal office of the corporation. However the registered
office and the office address of the reg sterad agent must be the same.

. The registered office must include a street ¢i :0ed address (P.O. Box alone is unacceptable).
. A corporation cannot act as its own registered ag:nt.

. If the registered office is changed from one county to.another, the corporation must file with the Recorder of Deeds of
the new county a certified copy of the Articles of Incoiporation and a certified copy of the Statement of Change of
Registered Offica. Such certified copies may be obtained CN1( from the Secretary of State.

. Any changs of registered agent must be by reselution adopted by *iie board of directors. This statement must be signed
by a duly authorized officer.

. The registered agent may report a change of the registered office of tha corporation for which he/she is a registered
agent When the agent reports such a change, this statement must be sigried by the registered agent if a corporation
is acting as the registered agent, a duly authorized officer of such corporation masi-sign this statement,

Printed by autherity of the State of [Hinols - 4/05 - 25M - G-135.17
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File Number 5618-470-8

To all to whom these Presents Shall Come, Greeting:

I, Jesse White, Secretary of State of the State of Illinois, do hereby
certify that I am the keeper of the vecords of the Department of
Business Services. I certify that

THE FOREGOING AND HERETO AT F~CHED IS A TRUE
AND CORRECT COPY, CONSISTING OF 15 PAGES. »5 TAKEN FROM THE
ORIGINAL ON FILE IN THIS OFFICE FOR G.R. BANCORF, LTD. #arkionidak

In Testimony Wher €Of, I hereto set
my hand and cause to be affixed the Great Seal of
the State of Illinois, this 23RD

dayof  AUGUST AD. 2010
Q ) W zz
Authentication #: 1023500667 -
Authenticate at: http://www.cyberdriveillinois.com SECRETARY OF STATE




1025210029 Page: 4 of 18

5618-470~8

Flle Number

)
~ Wperras, arricres ¢ 1ncorORATION OF
G.. BANCORP, LTD.
o INCORPORATED UNDER THE LAWS UF THE STATE OF ILLINOIS HAVE BEEN
LILED IN THE OFFICE OF THE SECIETARY OF STATE AS PROVIDED BY THE
o T GSINESS CORPORATION ACT OF ILLINOIS, IN FORCE JULY 1, A.D. 1984.
o
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Clerk P R NI Y

TO: JIM EDGAR, Secretary of State

|, the incorporator{s), being anc or more natural persons of the age of twenty-one years or more of a
carporation for the purpose of forming a corporation under “The Business Corporation Act” of the State s
of llfinols, da hereby adopt the following Articles of lncorporation:

S
ARTICLE ONE - The name of the corporationis: _G.R, Bancorp, Ltd,

s

ARTICLE TWO 1. rnamc and address of the initial cegistered agent ans’ registered office are:
Reguterea Agent Gerald Johnson

Flest Heme Middle Nome Last Name
Registered Officr 102 W. Main-St. : ) _
wamber Street ‘ {Danotus¢ P.O. Hox)  Sulie e
. __Grand Ridge, IL 61325 Lasalia
ity Zip Code County
ARTIQLE'THR.EE The disration of the carporztian is & perpetual OR years,

ARTICLE FOUR  The purposes for which the co ‘poration is organized are:

To engage in any lawful zct or activity for-»wﬁiél‘i the
corporation may be organizad-Gndér-the:Business:Corporation

Act of the State of Illinois.
(7

ARTICLE FIVE  Paragraph 1:  The number of shares which tue corpozaiion shall be authorized to iscue,
itemized by class, series and par value, if any, is .
Class Series aPar Value per thart Munuer Jnf-slmes'aulhcirl:é.el

Common NPV - ' ’29 000" < .

Paragraph 2:  The preferences, qualifications, limitations, restrictions and the special

ot relative rights in respect of the shares of cach class are! P E I D

SER NFTACUED EXHIBIT A NOV 27 1990

i

5!.:: . ~ . S

ARTICLE S1X The number of shares which Bi%mp_‘p:gatio :aoscs to issuc _Without?fu{ghcr report
10 the Secretary of State, ite@iigd by elass{ srigs, and par value, if any, and the con-

sideration to be reccived by the corporationgtneleior (expressed'{n'doﬂarg) are: :

sBarValue Humbyg of thares Total cons|deration ..
Class Serles Uperhare tole hsued to be recetved thetefar
Commor, O NPV =- 2,800 $  55,000.00
% ¢ = |
$ | ‘
4 - @ -.—-—_...- i
+{Use NPV If no Par Value} Total 4 55,000.00
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mhag SEVEN The coipo[::]ot quEE&OlI,AI#&L il -1@:.@:}765;@ cﬁiﬂaas has '

ARTICLE EIGHT The number of directors 16 be alécied at {he flrst miceting of the shareholders is Ll l -
ARTICLE HINE {Complete EITHER A or B)

been received 2s consideration for the 155U

@ A. AW the property of the corporation is to be located in this State and all of itt
. business is to be transacted at of from places of business in this State, or the incor-

porator(s) elect to pay the initial franchise tax on the basis of the entire consideration
to be reccived for the issuance of shares.

O 8. Paragraph 1: LS cstimated that the value of all property 10 e owned by the
corporation for the following year wherever located will be $
Paragraph 2: It s estimated that the value of the praperty to be focated within
the State of Miinols during the following year will be: $ A
Paragraph 3: L is estimated that the gross amount of busincss’ which will be ’
(ransacted by the corporation during the following year will be $ :
Paragraph 4: It s estimated that the gross amount of business which wilt be

tradsazted at or from places of business in the State of Winois during the following
year «ill be: $ :

"WWE the Incorporator(s} deciaré tat¥we have examined the foregoing Articles of Incorporation and that

1he statemen.ts contalned therein arz, 10 the best of dyJour knowledge and belief, true, correct and complete.
Executed this 245 __day of b M&)ﬂg

50 19 -

. (Signatures must be In Ink, Carbon copy, xerox or rubber stamp signalures ore not acceptable.}
NOTE: If a corporation acts 25 incorporaio: the name of the corporation and the state of incorporation

™ chall be shown and the execution must be by s Tresident or Vice-President and verified by him, and the
o corporate seal shall be affixed and attested by its Secratary oran Assistant Secretary.

o Signatyre 2 Past Otfice Address
Sknature Street
o Melvin G. Ohlendorf Ortawa, IL 61350
Name fpiease print) ﬂ? N %_T CyfTawn Stane I'n
2. Lagfo Wyl A G A 2. §2(_columbus St.
o Signatutg /T o Street .
Joseph E. Lanuti ottawae, 1L 61350
LN N fedsy print) Clty[Tewn Store llp
< 3 ' s 3. 122 1/2 W. Madison St.
Sknature Street ’
) Robert E. White Ottawa, IL 1235,
Name {please print) Cliy{Town Siate Zip
-y
z N -
g G 8
= < |.8< .
g leo!: wg ‘ ez
O > w € £$
™~ . .
8,58 8% R
Sl 8 85 T8 L\-\ - % z &3f%
238 o3 S 5 £is%
< t Q- - £ ste
& % 3 8 ‘:.EE o C7:J ""Hm '&J %iié
2 TR i 'z B 3
u "E'l “Ea L u S &
o Zz o _
E @ gﬁ
o = - TRy ~
< ] °5 o
N ]
[+] € ”
w8 v




1025210029 Page: 7 of 18

EXHIBIT A

ARTICLE FIVE - Paragraph 2:

a) Unless otherwise determined by the board of directors,
no holder of the stock of the corporation shall be entitled, as a
matter of right, to purchase or subscribe for any stock of any
class which the corporation may issue or sell, whether or not
exchangeable for any stock of the corporation of any class or
classas and whether or not of unissued shares authorized by the
articles of incorporation of the corporation as originally filed
or by aay amendment thereof or out of shares of stock of the
corporatior acquired by it after the issue thereof.

b} No shureholder shall have the right to sell, assign,
transfer, or otherwise dispose of any of the shares of the
corporation withouat first offering such shares for sale to the
corporation at the Jiet asset value thereof. Such offer shall be
in writing, signed by the shareholder; shall be sent by
registered or certified wail to the corporation at its principal
place of business; and srall remain open for acceptance by the
corporation for a period uf zixty (60) days from the date of
mailing, If the corporatioa fails or refuses within such period
to make satisfactory arrangemonts for the purchase of such
shares, the shareholder shall have the right to dispose of his or
her shares as he or she may see fiZl

0973

9

On the death of any shareholder, the corporation shall have
the right to purchase all shares owned by wuch shareholder
immediately prior to his or her death on tbé terms set forth
akbuve, and this provision shall be binding ¢r the executor, or
personal representative of each shareholder.

Bach share certificate issued by the corporation shall have
< printed or stamped on it the following legend: "Thes: shares are
held subject to certain transfer restrictions imposcd by the
™ articles of incorpoxation of the corporation. A copy- ol such
articles is on file at the principal office of the corporation"

¢) In the absence of fraud, a director of the corporation
shall not be disqualified by his or her office from dealing or
contracting with the corporation nor, in the absence of fraud,
shall any transaction or contract with the corporation be
affected in any manner by reason of the fact that a director or
firm with which a director is associated is in any w-y
interasted in such transaction or contract if, at the meeting of
the board of diractors adopting or ratifying such transaction or
contract, (1) - . Interested director discloses the interest
therein and refrains from votiny on such transaction or contract;
and (2) such transaction or contract is adopted or ratified by a
majority of a quorum of directors present.
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. d) The corporation shall indemnify any person who was or is
a party or ig threatened to be made a party to any threatened,
pending, or completed action, suit, or proceeding, whether civil
or criminal, administrative or investigative, by reason of the
fact that he or she is or was a director, officer, employee, or
agent of the corporation, or is or was serving at the request of
the corporation as a director, officer, employee, or agent of
another corporation, partnership, joint venture, trust or other
enterprise, against expenscs (including attorney's feas),
judgments, fines, and amounts paid in settlement, actually and
reasonably incurred by him or her in connection with such action,
suit zr proceeding, including any appeal thereof, if he or she
acted ir aood faith or in a manner he or she recasonably believed
to be in(or not opposed to the best interests of the corporation,
and with respect to any criminal action or proceeding, if her or
she had no 1emronable cause to believe such conduct was unlawful.
However, with rzspect to any action by or in the right of the
corporation to procure a judgment in its favor, no
indemnification shall be made in respect of any claim, issue, oOr
matter as to which such person is adjudged liable for negligence
or misconduct in the performance of his or her duty to the
corporation unless, and snly to the extent that, the court in
which such action or sust was brought determines, on applicatlon,
that despite the adjudicaticn of 1iability, such person is
fairly and reasonably entitled to indemnification hereunder shall
pe made only on a determination oy a majority of disinterested
directors subject to the approval of a majority of the
stockholders that indemnification is proper in the particular
circumstances because the party to ve indemnified has met the
applicable standard of conduct. petecnination of any action,
suit, or proceeding by judgment., ordex; settlement, conviction,
or on a plea of nolo contendere or its ejquivalent, shall not, of
itself, create a presumption that the party did not meet the
applicable standard of conduct. Indemnification hereunder may be
paid by the corporation in advance of the fina® disposition of
any action, suit, or proceeding, on a preliminary determination
that the director, officer, employee, or agent pnct the applicable
gtandard of conduct and on receipt of an undertaking by or on
behalf of the director, officer, employee, or agent to repay such
amount, unless it is ultimately determined that he or shr is
entitled to be indemnified by the corporation as authorized in

this section.

1) The corporation shall also indemnify any director,
officer, employee, Or agent who has been successful on the merits
or otherwise, in defense of any action, suit, or proce?ding, or
in defense of any claim, issue, c¢r matter therein, against all
expenses, inciluding attorney's fees, actually and reasonable
incurred by him in connection therewith, without the necessity of
an independent determination that such director, officer,
employee, Or agent met any appropriate gstandard of conduct.
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2) The indemnification provided for herein shall continue
as to any person who has ceased to be a director, officer,
employee, or agent, and shall inure to the benefit of the heirs,
executors, and administrators of such person.

3) 1In addition to the indemnification provided for
herein, the corporation shall have the power to make any other or
further indemnification, except an indemnification against gross
negligence or wilful misconduct, under any resolution or
agreement duly adopted by a majority of disinterested directors,
or duly authorized by a majority of shareholders.

4) 1f any expenses or other amounts are paid by way of
indennification, otherwise than by court order or action by the
shareholiars, the corporation shall, not later than tha time of
delivery <= the shareholders of written notice of the next annual
meeting, ‘unloss such meeting is held within three months from the
date of such zayment, and, in any event, within fifteen months
from the date 07 such payment, deliver by mail to each
shareholder of record at the time entitled to vote for the
election of directrrs, a statement specifying the persons paid,
the amounts paid, and-the nature and status at the time of such
payment of the litigitions or threatened litigation.

e} The Corporation shzll have power to purchase and
maintain insurance on behaii of any person who is or was a
director, officer, employee, or, agent of the corporation, or who
is or was serving at the request of the corporation as a
director, officer, employee, or-eyent of another corporation,
partnership, joint venture, trust, or other enterprise, against
any liability asserted against him -0z her and incurred by him in
any such capacity, or arising out of ‘kis or her status as such,
whether or not the corporation would have authority to indemnify
him or her against such liability under the provisions of these
articles, or under law.

£) The board of directors of the corporation shall consist
of seven directors which number may be decreased tn no less than
three and may be increased to no more than ten by resolution of
the directors or shareholders without the necessity ¢% amending

these by-laws.

g) The board of directors shall have the authority to issue
bonds, debentures, or other obligations of the corporation, from
time to time, for any of the objects or purposes of the
corporation, and to secure them by morxtgage, deed of trust, or
pledge of any or all of the real and personal property,.rights,
privileges, and franchises of he corporation wherever situated,
acquired, and to be acquired, and to sell or otherwise dispose of
any or all of such obligations in any manner and on such terms as

the board of directors may deem proper.
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h) Any action required or permitted to be taken by the
board of directors of the coxporation may be taken without a
meeting if all members of the board individually or collectively
consent in writing to such action. Such written consent or
consents shall be filed with the minutes of the proceedings of
the board of directors. Such action by written consent shall

have the same force and effect as a unanimous vote of the
directors,
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ARTICLES OF MERGER, P°35
'CONSOLIDATION OR EXCHANGE
Business Corporation Act

Secretary of State PA U @

Department of Business Services

501 S. Second St., Rm. 350 FILED JUL 1Y 200

Springfield, IL. 62756

217-782-6961 .
www.cyberdriveillinols.com JUL ' s m

EXPEDITED

ESSE WHITE BECRETARY OF sTATF

Remit payment in the form of a gmr
check or-money order payable OF STATE

to Secretary o' State,

Fiing fee is $100, hat if merger or
consofidation irvoties more than two
corporations, subini* $72 for aach
additional corporatic:,

_Flle# S4/5~Y70-§ Fillng Fee: § [00. 00 Approwed: 111 ) M

———— Submit in duplir 2i¢ ———— Type or Print claarly In black ink «=—— -~ Do not write abave this ling ————

NOTE: Strike inapplicable words (o Ites 1, 3, 4 and §.

merge
1. Names of Corporations proposing to  voraeiidate-  and State or Country of incorporation.
<bgige~
Name of Corporation State or Country Corporation
of Incorporation File Number
PGB Acquisition Comporation - linols 29882 v
G.R. Bancorp, Ltd. K9 inels 5618-470-8 i

2. The laws of the state or country under which each Corporation Is Incorporatad permais such merger, consaiidation or
exchange.

surviving
3, a. Name of the —hew——corporation: G.R. Bancorp, Ltd.

eeauiring=
b. Corporation shall be governed by the laws of; Iiinols

For more space, attach additional sheets of this slze.

merger
4. Planof esnsslidaien is as follows:
Suchange—
See Exhibit A
Pags 1

Printed by authorlty of the State of llinoie. March 2007 — 500 - C 196.12
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5. The conseldation— was approved as to each Corporation not organized in lllinois, In compliance with the laws of the
-anehange— state under which It is organized, and (b) as to each (llinois Corporation, as follows:

The following items are not epplicable to mergers undar §11.30 — 90 percent-owned subsidiary provisions. (See

Article 7 on page 3.)

Mark an “X" in one box only for each llinols Corporation.

Name of Corporaticn:

PCB Acquisition Corporation

G.R. Bancorp, Lid.

By the shareholdsrs, a
resofution of the board of
directors having been
duly 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 heving not
less than the minimum
rumber of votes required
by statute and by the
Articles of Incorporation.
Shareholders who have
not consented in writing
have been glven notice in
accordance with §7.10
and §11.20.

By writtan consent of ALL
sharsholders entitled to
vote on the action, in
accordance with §7.10
and §11.20,

009 ®O

0 0O 00

0D 00O ®

6. Not applicable if surviving, new or acquiring Corporation is an (IPnois Corporation,

Itis agreed that, upon and after the filing of the Articles ot Merger, Con¢ olidetion or Exchange by the Secretary of State

of the State of llinois:

a. The surviving, new or acquiring Corporation may be served with process in \ne State of lllinels in any proceeding for
the enforcement of any obligation of any Corporation organized under the laws (f the State of lllinois which is a party
to the merger, consolidation or exchange and in any procesding for the enforcemant of the rights of a dissenting
sharsholder of any such Corporation organized undsr the laws of the State of ilinois ugainst the surviving, new or

acquiring Carporation.

b. The Secretary of State of the State of llinois shall be and hereby s irrevocably appointed-as(ha agent of the sur-
viving, new or acquiring Corporation to accept service of process in any such proceedings, and

¢. The surviving, new or acquiring Corporation will promptly pay to the dissenting shareholders oi-any Corporation
organized under the laws of the State of Hiinois which Is a party to the merger, consolidation or exchange the amount,
if any, to which they shall ba entitled under the provisions of The Business Corporation Act of 1883 of the State of

illinois with respect to the rights of dissenting shareholders,

Page 2

Printed by authority of tha State of Winols. March 2007 — 500 = C 165.12
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7. Complete if reporting a merger under §11.30 — 90 percent-owned subsidiary provisions.

a. The 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:

Number of Shares of Each
Clags Owned Immediately
, Total Number of Shares Prior to Merger by the
Name of Corporation Outstanding of Each Class Parent Corporation

b. Not applicanz v {00 percent-owned subsldiaries.

The date of mailing & ecpy of the plan of merger and notice of the right 1o dissent to the shareholders of sach merg-
Ing subsidiary Corporatior wvas

Month & Day Year

Was written consent for the med ger cr writien waiver of the 30-day period by the holders of all the outstanding shares
of all subsidiary Corporalions recshec? Q Yes Q No

(1 *No;® duplicate coples of the Article:, of Murger may not ba defivered to the Secretary of State untll after 30 days
tollowing the mailing of a copy of the plan< wierger and the notice of the right to dissent to the shareholders of sach
merging subsidiary Corporation.)

8. The undersigned Corporation has caused this statenie”.t ‘o be signed by a duly authorized officer who affirms, under
penaltiss of perfury, that the facts stated herein are true aru ~rrect, All signatures must be in BLACK INK.

Dated Juy /S o, 2o _PCR#alisiion Corporation
Monih & Day, T Exact Name of Corporation

"""
Any Signhature

Mark A. Scheffers, President
Nama ard Titis (typa o7 print)

Dated _July ‘ , 2010 _G.R.Bancorp, Lid
Month & Day Year Exact Nerme of Ct.povadon

Any Authorized Officer's Signature

Michael White, President
Name andg Title {type or print}

Daled Morth & Day " Vear Exact Name of Corporation

Ary Authorized Officer's Signature

Name and Title {(type or print}

Page d
Printed wamdwsmmlmmmw-m— C185.142
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7. Complete if reporting a merger under §11.30 — 90 perceni-owned subsidiary provisions,

a. The number of outstanding shares of each class of each merging subsidiary Corparation and the number of such
shares of each class owned Immediately prior ta the adoption of the plan of merger by the parent Corporation:

Number of Shares of Each
Class Owned Immadiately
Total Number of Shares Prior to Marger by the
Nama of Corporation Cuitstanding of Each Class Parent Corporation

b. Not applicable to 1C0 J»-cent-owned subsidiaries.

The date of malling a copy of 11e olan of merger and natice of the right to dissent to the shareholders of sach merg-
ing subsidiary Corporation we?

Month & Day = T Year

Was written consent for the merger ol w7.ttan waiver of the 30-day period by the holders of all the outstanding shares
_ of alt subsidiary Corporations recelved? . (* Yos O No

(it "No,” duplicats copies of the Articles of Murger.may not be delivered 1o the Secretary of State until after 30 days
following the malling of a copy of the plan of me 3er &nd the notice of the right to dissent to the shareholders of each
merging subsldiary Corporation.)

8. The undersigned Corporation has caused this statament to e wizned by a duly authorized officer who affirms, under
penalties of perjury, that tha facts stated herein are true and corerc. All signatures must bo In BLACK INK.

Dated July _m PCB Acquisition Zorporation
Month & Day E tact Name of Corporation

Arw Authortzed Officar's Signature
Mark A. Scheffers, President
Name and Titde (type of print)

Michael White, President

Nmeand-'ﬁﬂe(typeorpm)

Dated Wiorh & Oay " “Vear “Exact Name of Corporation

Ary Authorized Officar's Signature

1

Nama end Tiis {type of print)

Paged
meﬁwdws&ﬂdmmh.mm—m—c1%.12
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Exhibit A
to the
Articles of Merger
of
PCB Acquisition Corporation
and
G.R. Bancorp, Ltd.

" PLAN OF MERGER

A copy of the Agreement and Plan of Merger (the “Agreement™) as entered into as of the
22nd day of January. 2010, among Premier Commerce Bancorp, Inc., an Illinois corporation
(“Parent”™), PCB Aczuisition Corporation, an Illinois corporation and a wholly owned subsidiary
of Parent (“MergerSub”), and G.R. Bancorp, Ltd., an Illinois corporation (*GRB”), is on file at
the principal office of Parcat.

1.

The Merger. Inacrordance with the terms and subject to the conditions of the
Agreement, Mergeriuk tvill merge with and into GRB (the “Merget”) and the
separate corporate existznce of MergerSub will terminate, GRB will be the
Surviving Corporation and will continue its corporate existence under the laws of
the State of Illinois.

Effective Time. The Merger shall becuime effective at 5:00 p.m. central standard

time following the filing of these Articies of Merger with the Illinois Secretary of
State (the “Effective Time”).

Effects of Merger on Capital Stock. Upon the M per becoming effective and at
the Effective Time, the shares of GRB Common St<ck issued and outstanding
immediately prior to the Effective Time, other than sharc: held by GRB or any
GRB subsidiary (except for shares held by any of them in a fid=:ciary capacity) and
dissenting shares, will be converted into the right to receive cach; to be paid by
Parent pursuant to the terms of the Agreement. Each share of GR8 Common Stock
held as treasury stock immediately prior to the Effective Time shal’ be cancelled
and retired at the Effective Time and no consideration shall be issued in cxchange
therefore.

At the Effective Time, the shares of the common stock of MergerSub issued and
outstanding immediately prior to the Effective Time shall be converted into one (1)
share of validly issued, fully paid and nonassessable common stock of the
Surviving Corporation.

_

~
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Amendment to the Articles of Incorporation. At the Effective Time, Article
Seven of the Articles of Incorporation of GRB shall be amended and to read in its
entirety as follows,

ARTICLE 7A

7A.1. No Cumulative Voting. No shareholder of the Corporation shall
have cumulative voting rights in any circumstances.

ARTICLE 7B

7B.1. Amendmenis. The Corporation reserves the right to amend, alter,
change, or repeal any provision of these Articles of Incorporation, in the manner
nowor hereafter prescribed by statute, and all rights at any time conferred upon the
sharzholders of the corporation by these Articles of Incorporation are granted subject
to the piovisions of this Section 7B.

ARTICLE 7C

7C.1. Ceriin Iimitations on Director Liability. A director of the
Corporation shall not b personally liable to the Corporation or its shareholders for
monetary damages for brea-h of fiduciary duty as a director, except for Hability (i)
for any breach of the dircc’ox’s duty of loyalty to the Corporation or its
shareholders, (ii) for acts or omiss101s not in good faith or that involve intentional
misconduct or 8 knowing violation 41 Juw, (iii) under Section 8.65 of the Business
Corporation Act of 1983, as amended fro:n time to time, or (iv) for any transaction
from which the director derived an improper porsonal benefit.




.
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FORM BCA 5.10/5.20 (rev. Dec. 2003)
STATEMENT OF CHANGE OF
REGISTERED AGENT AND/OR
REGISTERED QFFICE

Business Corporation Act

Jesse White, Secretary of State
Department of Business Services
Springfield, IL 62756

Telephone (217) 782-3647
www.cyberdriveillinois.com

FILED
AUG 16 2010

JESSE WHITE

Remit payment in the form of a SECRETARY OF STATE

check or money order payable
to the Secretary of State.

NTCYA, s ¥

UNOFFICIAL COPY

Filing Fee: $25.00 Approved:a(d,

=Submlt in duplicate Type or Print dlearly in black ink:

0 not write above this ine—

1. CORPORATEMAME: G.R. BANCORP, LTD. /
2. STATE OR COUNTHY OF INCORPORATION: ILLINOIS
3. Name and address of the rn‘gi',:,ered agent and registered office as they appear on the records of the office
of the Secretary of State (beiore <iange):
Registered Agent STANLEY D, TWAIT
First Namc Middie Name Last Name v’
Registered Office 511 E. ETN&ROAD
Number Street Suite No. (A P.O. Box alone is nct acceptable)
OTTAWA |IL 61350 SALLE
City ZIP Code County
4. Name and address of the registered agent and registzrzd office shall be (after all changes herein reported):
RegIstered Agent BFKPN CORPORATE SER\ 'IC.ES, INC.
Last Name v

First Name Miduie Namz
Regis{ered Office 200 WMADISON STREET STE 2300

Number Street Suite Nm . Q. Box alone is not accegtab!e)
CHICAGO IL 60606 L COOK
City ZIP Code County

5. The address of the registered office and the address of the business office of the registered agent, as changed,

will be idenfical.

8. The above change was authorized by: (“X” one box only)
a W By resolution duly adopted by the board of directors.
b. 1 By action of the registered agent.

(Note 5)
(Note 6)

SEE REVERSE SIDE FOR SIGNATURES(S).

C-135.17
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(If authorized by the board of diractors, sign here. See Note 5)
The undersigned corporation has caused this statement to be signed by a duly authorized officer who affirms,

under penatlties of perjury, that the facts stated herein are true.

Lo

Dated AUGUST 1y , 2008 G.R. BANCORP, LTD.

/)%« (MontW (Year) (Exact Name of Corporation)
4]

(Any Authdfized Officer’s Signature)
Mark A, Scheffers, President

{Type or Print Name and Title)

(If change of registered office by registered agent, sign here. See Note 6)

The undersigned, under penalties of perjury, affirms that the facts stated herein are frue.

Dated A\ ,
{Month & Day) {Year} (Signalure of Registered Agent of Record)
{Type or print name. If the registered agent is a corporation, type
or print the name and title of the officer who is signing on its
behalf.)
NOTES

1. The registered office may, but need nit ke the same as the principal office of the corporation. However, the
registered office and the office address w1 iie registered agent must be the same.

2, The registered office must include a street or tnad address; a post office box number alone is not acceptable.

3. A corporation cannot act as its own registered ageit.

4. Ifthe registered office is changed from one county to anotiie!, then the corporation must file with the recorder
of deeds of the new county a certified copy of the articles efiiicorporation and a certified copy of the statement
of change of registered office. Such certified copies may be obitainzd ONLY from the Secretary of State,

5. Any change of registered agent must be by resolution adopted by thz board of directors. This statement must
then be signed by a duly authorized officer,

6. The registered agent may report a change of the registered office of the caraoration for which he or she is

registered agent. When the agent reports such a change, this statement must Je signed by the registered
agent. If a corporation is acting as the registered agent, a duly authorized officer of such corporation must sign
this statement.




