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JiM EDGAR 7 This Bpece For Use By

Submit in Duplicare Secretary of State _ Secratary of State
Remit payment in Check or Money State of tilinois ‘ / ) f N
Order, payable to “Secretary of ! Date [d 20 q
State", APPLICATION TO ADOPT, | é ,7

DO NOT SEND CASH! CHANGE OR CANCEL Fillng Feg  §

AN ASSUMED CORPORATE KAME Cler'k

Pursyant to the provisions of “The Business Corporation Act of 1'983", th-e"uhdersigned corporation
hereby submits the following application to adopt, change op cancel an assumed corporate name. (Strike
inapplicable words) "

1. The truz.name of the corporation js - FOBERTS & SCHARFER MANY

—

2. Tha State or Country of incorporation is ...Delaware

© 3 The:datg‘.incp,rp‘oraftg;';’!f’f"an lllinois corporation] or the date authorlzed to transact business in 1llinois
(if a'foreign corporaion) ls. __January 30 , 19 73

(Complete No. 4 and'No. S if arupting or changing an assumed corporate name. )
4, The corporation intends to aucpi-and to transact business under the assumed corporste name of

ROBERTS & SCHALTER RESOURCE STVICE, INC,

5. The right to use the assumed corporate name shall be effective from the date this application is filed
by the Secretery of State unth ___ JAnuacy), | .19 90, the first day of the
corporation’s annivarsary month in the next year whizh is svenly divigible by five.

(Complete No. 6 If changing or cancelling an assumed o porage name,)
6. The corporation intends {0 ceasc transacting business ‘unifer the assumed corporate name of

' e

~—

The undersigned corporation has caused this applicstion to be signed by ts dulv suthorized officers;

sach of whom affirm, under penaities of perjury, that the facts stated herein are true,

24 FORERNS & SCHAEFER COMPWY

Dated June .19 B8
h.c enl}
[4 WU ’

vpé or Print Namyg and Title)

attestes b\/«'

[Sgnarure of Secretary or Anintan! Seevedey)

rreen W, Brsw VicePees idan
(Type or Peint Namawnd Titie) "

NOTE: Tha tling fea 10 adlopt or to change an assumed corporate name is $20 plus $2.60 for each month
or part thereo! betwean the date of filing this application and the date upon which the corpor:
ation may renew lts use, '

t

The fea for cancelling an assumed corparate name is $6.00.
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BCA11.25H1.30 {Rev. Jul, 1934) - Flila #

Submit in Duplicate JiM EDGAR Yhis Spaca for Use By
Secretary of Sfate Searatary o Stato

Remit payment in cheek or Money Siate of lilinols

Order, payable to "Seerclary of RDatv

State". ARTICLES OF MERGER, Fillng Foo 3
DO NOT SEND CASH! CONSOLIDATION, EXCHANGE ng oe

Filing Fue is $100, but if nierger or cons ' Clork
scftdution of more than 2 corporatlons
$50 for cach additional corparation,

Pursuant to the provisions of "The Business Corporalion Acl of 1883", the undersignod corporation(s) hareby adopi(s)
Iho lollowing Arlicles ol #zroer, Consolidation or Exchange. {Strike inapplicable words)

merge
The names ol the corporaticas proposing 1o warssicair and the Stale or Country of their in-
ek glexnes
corparation, arn,

Name ol Corporalicn State ar Country ol Incorporation
First Morton Bancorp, Inc. Illinois

Hidwost Floanclal Group, Inc, . Delaware

—

Tho laws of the Stato or Couniry undar which aach corporation is-iicorparated permit such marger, consolido-
tion or exchange.

surviving \

ARquittog
and It shall be governad by tho laws of Dolawarn

merger
The plan of zonsalikietion 15 as follows:
g hage

1 not eulilclon! ypace \o caver thia polnl, add one or more shesis ol shis sz

Soen Exhibie A,
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5. The plan of wgxshange was approvad, (a)as to each corporallon ‘ot onga Yllﬁials in comptlance with
the laws of the slale undar which 1 Is organized, and (b) as to each lllinols corpora-
ton, as follows:

Twe

{The foltowing items are not applicable to mergers under § 11,30 — 90% owned subsidiary provisions, See Article 7,)

{Only "X one box for each corporation)

By tho sharehoiders, n reso-

tlon of the board o diteciors

having been duly adopted and By wriiten consent ol the

submitled to a vole al ¢ sharaholders having not less

meeling of shareholders, Not  (han the minimum numbsy of

fosg than the minimum numbaer  voles required by sfalute and By wrllten consanl

of votes required by statute and by the anlcles of Incorpota-  of ALL the sharo-

by the articles of incorporation  tion. Sharehoiders who have  hoiders entiled to

voled In tavor of the action notconsented Inwriting have  vole on tha acllon,

takan. been given nollcs In agcor-  In accordance with
(§11.20) dance with § 7.0, (§ 11,.20) §7.10 & §11.20

Name of Corporation

First Morton Bancorp, Tnc.

(Mot applicable it surviving, new or acquiring corporatior, Is-an lllinols corporation)

It Is agreed thal, upon and after the issuance of a cerlificale of maryer, consclidation or exchange by the Secretary

ol Slale ol the Slale of llinois:

& The surviving, new or acquiring corporallon may be served with zrusess In the State of lllinois Iin any pro-
ceeding lor the enforcement of any obligation ol any corporation organized under the laws of the State
of fllinois which is a party {o the merger, consolidalion or exchange-ana'n any proceeding for the enforce-
ment of the righls of a dissenling shareholder of any such corporation viganized under the laws ol the
State ol lllincls against the surviving, new or acquiring corporation,

The Secrelary of Stats of the Stala of linols shall be and hareby is irrevocanly anpointed as the agent
of the surviving, new or acquiring corporation 1o accepl service of process In an’ sut h proceedings, and

The surviving, new, or acquiring corporation wili promplly pay to the dissenting sharabuidars of any
poration organized under the laws of the Stale of illinols which is a parly to the merger, zunsolidatio
axchange the amounl, il any, to which they shall be enlitled under (he provisions of "The Fuginess
poration Act ol 1983" of the Slate of Hiinols with respect to the rights of dissenting sharetolders. >
[*
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EXHIBIT A to

Articles of Merger for

Pirst Morton Bancorp,inc. and
Mlidwest Finanaial Group, Inc.

PLAN OF MERGER

Flrst Morton Bancorp, Ina,, an Illlinols corporation ("Morton"), will be merged Into
Midwest Firaneial Group, (ne., a Delaware corporation ("Midwest"), and Midwodt will be
the surviving corparation ("Surviving Corporation"), 'The Surviving Corporatlon shail
become tho nwner of all rights and property of Morton and Midwest; and the Surviving
Corporation aiinll be subjeet to the debts and labllities of the two corporations. The
Plan of Merger rrovides as follows:

1, Morton shall've merged Into Midwest (the "Merger”) in accordance with the
Gencral Corporation Lniof the State of Delaware and the [llinols Business Corporatlon
Act, The Merger shail be effective (the "Effective Time") when a properly executed
cartificate of margor and artlcles of merger (together with any other documents required
by law to effectuate the Mergor! shell be {iled as required under Hlinols law, At the time
the Merger becomes effectlve, the separate cxistence of Morlon shall cease, The
Surviving Corporation shall have the-oame of "MIDWEST FINANCIAL GROUP, INC.," and
shall possess all the rights, privileges, powers and franchises as weli of a public asof a
private nature, and shall be subject to all resirletions, disabilities and duties of Midwest
and Morton; and all and singular, the rights, privileges, powers and franchises of Midwest
and Morten, and all property, real, personal and mixed, and all debts due to Midwest or
Morton on whatever account, as well as for stoek subseriptions as all other things in
actfon or belonging to Midwest or Morton ghall be vusted in the Surviving Corporation;
and all property, rights, privileges, powers and frapshises, and all and every other
interest shall be thereafter as effectually the property of ihe Surviving Corporation as
they were of Midwest or Morton, and the title to any ieal ¢state vested by deed or
otherwlse, under the laws of any state, in Midwest or Morlen;, shall not revert or be In
any way impalred by ronson of the Merger; but all rights of crediizrs and all iens upon
any property of Midwest or Morton shall be preserved unimpuired, and all debts,
labilities and dutfes of Midwest or Morton shall thenceforth attasn 'to the Surviving
Corporation, and may be enforced against it to the same extent as il such debts,
liabllities and dutics had baen incurred or contracted by it, The Survivisg Zorporation
shall be goyverned by the laws of the State of Delaware. The parties shall prozeed with
due diligence 1o take all actlons necessary in accordance with applicable law and their
respective Artieles and Certificate of Incorporation and By-laws to cause the Mcrgar to
be consummated at the carliest lawful nnd practicable date. The Certificate of
Incorporation of the Surviving Corporation shall be the Certifieate of Incorporation of
Midwest until amended in accordance with the provisions thereof and the General
Corporation Law of the State of Delaware; and the By-laws of the Surviving Corporation
shall be the By-laws of Midwest untll altered, amended or repealed as provided thereln
and in the Certiflcate of Incorporation of the Surviving Corporation, The officers and
directors of Midwest in offiec at the Effective Time shall be the officers and directors of
the Surviving Corporation, holding offices in the Surviving Corporation which they then
hold In Midwest, until their successors are elected or appointed in accordance with the
By-laws of the Surviving Corporation and shall have duly qualified.
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The manner of converting the shares of Morton shall be as follows:

{(a) . At the Effective Time cach share of Midwest Common and Preferred
Stock outstanding Immediately prior to the Effective Time shall not be converted in
the Merger but shall continue to be one legally and valldly lssued, fully pald and non-
assessable share of Midwest Common or Preferred Stock.

(b) At the Effective Time each share of Morton Common Stoek ("Morton
Common") outstanding immediately prior to the Effective Time shall, without any
action on the part of the holder thereof, be convarted Into and exchanged for 5,00
shares of P)dldwost‘a Serlos C Convertible Preforred Stock, $1,00 par vaive ("Midwest
Prefercad™.

() (After the Effeotive Time, ench holder of an outstanding certificate or
certificates whinh prior thereto represonted shures of Morton Common shall be
entitled upon suriender thereof to tho Surviving Corporntlon to receive in exchange
therefor, a certificare or coctificates, representing the number of wholo sharos of
Midwest Preforred iio and for whieh the shures of Morton Common so surrendered
ghall have been convertord und exchanged as aforesald, in such denominations and
reglstered {n such namoe” as such holder may request. Until go surreadered and
exchanged, cach sueh outstanding cortiflcate whieh, prior to the Effoctive Time,
represonted shares of Morton” Common, shall for all purposes, other than the
payment of dividends or other disieibutions, If any, to holders of record of shares of
Midwest Preforred, cvidence the oviieeship of the shares of Midwast Proferred Into
and for which such shaves have been 1o convertod; provided, howover, that upon
suerender of such certificale theretofors apresenting shures of Morton Common,
thore shall be pald to the record holder or holdars of the aortificate or cartitlentes
of Midwest Preforvod fgsued in exchange thecafare, the amount, without Interest
thereon, of such dividends and other distributleas; !t any, which tharetofore have
become payable with respect to the number of whele shares of Midwost Preferrod
representod thereby,

()  Upon and by reason of the Merger becoming @finotlve, no cash (other
than cash with respect to fractional shaves) or property ‘athar than stock as
herelnafter provided for) shall be allocated to sharcholders of Morton of record
immediately prior to the Effective Time, and there shall be allocated such amount,
and such number of shures, of Midwest Preferred as shall bo equal to 5,50 times the
amount, and the numboer of shares, of Morton Common outstanding 'midediatoty
prior to the Effective Time, such allocation to be made on tha basls of 5.07 ehnres of
Midwest Preforred for oach ono share of Morton Common hold ot mrord
Immadintely prior to the Effective Time,

(@) No fractienul shores of Midwest Preferred shall be issucd upon the
sucrender for exchange of certificates which prior to the Effective Thine shall have
represented any shares of Morton Common; no dividend or distribution of Surviving
Corporation shall reiate to any fractional share Interest; and such fractional share
interests will nat entitle the owner thercof to vote or to any rights of a shareholder
of the Surviving Corporation. I[nstead, each holder of shares of Morton Common
having a fractional Interest arlsing upon the conversion or exchange of such shares
shall, at the time of surrender of the certlficate theretolore vepresenting Morton
Common, be pald by the Surviving Carporation an amount In eash (without Interest)
determined by multlplying such fraction by $32.00.
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(f)  All rights to recelve cash, if any, in lieu of fractional share Interests and
shares of Midwest Preferced, If any, Into and for which shares of Morton Common
shall have been converted and exchanged pursuant to this Agreement shall be
deemed to have been paid or {ssued, as the case may be, In full satisfaction of all
rights pertaining to such converted and exchanged shares of Morton Common,

(8) After the Effectlve Time, there shall be no further reglstration of
transfers on the stock transfer books of the Surviving Corporation of the shares of
Morton Common which were outstanding Immediately prior to the Effective Time.
If, after the Effective Time, certificates representing such shares are presented to
the Survilving Corporation, they shall be canceled and exchanged for cash or
certiflentes representing shares of Mldwest Preferved, or both, as provided In this
Agreedort,

(h) “1f 2ny cash or certificate representing shares of Morton Common s to be
pald to or fssred-In a name other than that In which the certificate surrendered In
exchange therefor-ig vegistered, It shall be & condition of the payment or !ssuance
thereof that the cect!ficate so surrendered shall be properly endorsed and otherwise
In groper form for transfer and that the person requesting such exchange shall pay to
the Surviving Corporatior .any transfer or other taxes requived by reason of the
lssuance of a certilicate represonting shares of Midwest Preferred In any name other
than that of the reglstered holder of the certiflcate surrendered, or otherwise
required, or shall establish to tlie satisfaction of the Surviving Corporation that such
tax has been pald or ls not payabic,
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CERTIFICATE

I, Merlin Birky, de hereby certify that I am the duly elected and
quallfied Secretary and the keeper of the records and corporate seal of Firat
Morton Bancorp, Inc,, a corporation organized and existing under the laws of
the State of Illinois, and that the following is a true and correct copy of
excerpts from a resolutlon adopted at m meeting of the Board of Directors
thereol, convened and held In accordance with the law and the By-Laws of sald
corporation on March 8, 1688,

NOW, THEREFORE, BE IT RESOLVED, that this corporation merge with
Midwest) with Midwest to be the surviving corporation, upon the terms and
condltlians set forth In the Agreement for Affillation and Plan of
Reorganliation (the “APflliation Agreement") and the Agreement and Plan of
Merger (the 'Merger Agreement") {collectlvely, the "Agreements") attached
to and made a.ppeb of these minutes and which are hereby approved by thls
Board;

FURTHER RESOLVEJ, that the Chairman of the Board or the President (s
authorlzed to sign the‘aloresald fgreements on behalf of this corporation,
and tha Secretary or an (ss{stant Secretary to attest the same;

FURTHER RESCLVED, that the proper offlcers of thls corporation be and
neredy are authorlzed and dlrectcd to do or cause to be done any and all
such acts and things and to execute-and dellver any and all such further
Lnstruments, certiflicates, documenta ard papers that they may deem
necessary or appropriate to carry intc affect the full intent and purpose
of the foregoing resolutions,

IN WITNESS WHEREOF, 1 have affixed my name a3 fgeretary and have cuaused
the corporate seal of sald Corporatlon to be hereuntc aifixed, this 27th day

of June, 1988,
.&....,’ % /'.___...
,1222%?: Cf%ﬁ}/;/JLIEHW“WDJZ//J
S o Y '_,r,
ST / xwx

Secretary

(Corporate Seal)
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8. The number ol outstanding shares of each class o each morging subsidlary corporation and the number
of such shares of each class owned immediately prior to the adoption of tha plan of merger by the parent
corporation, aro:

Tolnl Numbor of Sharos Numbor of Shares of Each Class
Qutsianding Owned Immaodialoly Prior (o
Nama of Corporation ol Each Clggs Meigar by the Paront Corporation

aina

The date-ol.mailing a copy of the plan of merger and notice of the right to dissont fo tha sharehoiders
ol each morging subsidiary corporalion was . 19

Whas wrillen congsni for the merger or written waiver of the 30 day period by the holdars of alf the outstand-
Ing shares of all sulsidiary corporallons recelved? (d Yes "I No

(I the answer is “No'. I~ duplicaie coples of the Articies of Margar may nol be deliverad o the Sacretary
of State until after 30 days-ioi'owling the mailing of a copy of the plan of merger and of the notice of (ho
right lo dissent lo the sharenuders of each merging subsidiary corporation.)

The undersignad corporalion has cauled these articles 1o be signed by Its duly authorized officers, each of
whom atlirm, under penallies of parjury, that ine lacls stated hereln are true.

Dated June 30 . 1988

altestod by \%A / f/)%»/,’

(Sltmoguge Y,Sﬂirw.v u??-lnl;n?&cm‘am
mla conoe
Morlin R, Bicky, Sécrotary F, M, Reuling; iChairman
{Tvpe or Print Name and Tile) r'!};:r or Print Name and Tiile)

Dated___Juna 30 1988 Midwest Fiurceial Graup,..Inc

{fxars Neiae of Corporaiion)

altested by daawse M. 24 Ao flf by (’{' /s‘]fza ety {
(Slemature of Secrelury or Assistent Secrelary) o (.S/xnamn- of President o+ Vi Pmldfyy
L y b
Sandra M. Traicoff, Secretary W. James Armstrong, Prusidant
{Tvpe or Print Name und Title) [Type or Print Name end 7ir'e

18
fExact Name of Corponition)

{Signature of Secretury or Astistant Secretary) (Signature of Preslient or Viee President)

g8
attested by 8 4}
)

"y

fType or Prini Name and Title) (Tvpe or Print Name and Title) \é

@
[
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