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File Number __ _

llllxm‘ A5, ARTICLES OF MERGER OF
FACTORY CAXD OUTLET OF AMERICA LTD.
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 1LLINOIS, IN FORCE JULY 1, A.D. 1984,
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BCA-11.25 (Rev. d. 1384)
Submit in Duplicare JIM EDGAR Mt ot gars |
gm o Sy o e o inos” | e ~A9-#
DO NOT SEND CASH! ARTICLES OF MERGER, Filog Foe$ 50,40
Fling Fev (5 5100, but if merger CONSOLIDATION, EXCHANGE Gk hl& |

or consolidation of more Ihan 2
corporations $30 for each addition-

&l corporation,

Pursuant 1o the provisions of “The Business Corporation Act of 1883”, the undersigned carporationts)
hereby adopt(s) the following Articles of Merger, Consofidation or &xchange. (Strike inapplicable words)

1. The namz: of the corporations proposing to - mnohdn‘n , and the State or Country of their in-
mohangsstimes

corporation. ar:
Nar.ie =t Corporation

SEE_EXHIAIT Y ATTACHED HERFID

State or Country of Incorporation

The laws of the State or Country under whith_sch corporation is incorporsted permit such merger,
consolidation or exchange.

surviving i -
3. The name of the mwcorpomion is _factory fa0g Qutlel of America 134,
2CRANY .

and it shall be governed by the jaws of __L1linois e

merger
4, The plan of conaniidation is as follows:
aushange , .
¥ ot oufinier apase 0 wewy this poing, 3Kd DAY Or Mmore shests of this iae-

1
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..iv’:‘i‘f?'

SEE EXHIBIT 2 ATTACHED HERETO.
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~ merger
5., Thewplan of canselidaNon was approved, as to each corporstion, as follows:

SEE EXHIBIT 3 ATTACHED HERETO.

(Only “X" one box for each corporation)

By the shareholders, a reso-
tution of the board of directors
having been duly adopted and
submitted to a vote at 8 meeting
of sharehoiders., Not less than
the minimum number of votes
required by statute and by the
articles of incorporation voted In
favar of the action taken,

By written coasent of the
sharehnlders having not less
than the minimum number
of votes required by statute
and by the articles of in-
corporation.  Shareholders
who have not consented in
writing. have been given
notice in accordance with

B8y written consent
of ALL the share.
holders entitied to
vote on the action,
in sccordance with

(§11.20) §7.10, (§11.20) 8710 & $11.20
Name of Corporatiorn

_Nat apnlicable: provisfonsor 0O O O
Section 11.30, merger of O O O
subsidiary corporations being a O O
utilized. C O )
) O .

6. (Norapplicable if surviving, new or acquiring corporatio:s ’s =n Illinaés corporation}

40335567

Not applicable,
{t is agreed that, upon and after the issuance of a certificate of merger, consolidation or exchange by
the Secretary of State of the State of lilinois:

C.

The surviving, new or acquiring corporation may be served with ;rocess in the State of [llinals
in any proceeding for the enforcement of any obligation of any corpcration organized under the
laws of the State of iHinois which is a party to the merger, consolidation i exchange and in any
proceeding for the enforcement of the rights of a dissenting shareholder af 22y such corporation
organized under the laws of the State of 11linois ogainst the surviving, new or a2ovring corporation.

The Secretary of State of the State of [llinois shall be and hereby is irrevocably appointed as the

. sgent of the suiviving, 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
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 1883"' of the State of {|linois with respect
to the rights of dissenting shareholders.
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{Complete this item if reporting ¢ merger of subsidiary corporstions. )

7.
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

a

merger by the parent corporation, ara:
Nurmber of Shares of Esch Class .

Totsl Number of Shares
Outstanding Owned |mmediately Prior 1o
ot Esch Clame Merger by the Parent Corporstion

Name ot Corporstion
SEE EXHIBIT 4 ATTACHED HERETO.

The date of maiiir5'a copy of the plan of merger and notice of the right to dissent 1o the share-
] 19 1

b.
holders of each mergino' s.:bsidiary corporation was __ N/A
THERE ARE MO SHAREHOLDERS OF THE MERGING SUBSIDIARY CORPORATIONS OTH
Was written consent for tha marger or written waiver of the 30 day period by the holders of all
the outstanding shares of ali supsidiary corporations raceived? M Yes I No

(If the answer is "No", the duplica:e copies of the Articles of Merger may not be delivered 10
the Secretary of State uniil after 30 days frllowing the mailing of a copy of the plan of merger
and of the notice of the right to dissent tu-tke shareholders of each merging subsidiary corporation.)

The undersigned corporations have caused these artic'as 10 be signed by their duly authorized officers,
each of whom affirm, under penaities of perjury, that the facts siated herein are true,
FACTORY L®D (QTLET OF AMERICA LTD,

Dated June 8 ,19% 323
i . i (Ixact 1 ratiqn -

attested by o /4&1&‘; i \jxwu-, ; %étjf by X / / \Mz&[j %m WUM -

(Sgnature of Secretary or Awistans Secretary) ; A ﬁcng of [svudent or Yice Prasident)

AT/ A/E’Z‘_{%ng g?gg;i(e,;;l-

Ly A TRAyS Secretar
\j (Type or Priny No7ac axd Titie
3

(Type or Print Name¢ and Titla)

Dated 19 oS £~

(Exsct Neme of Corporativa) - : 5 -

‘ x ¥

attested by by - SN ™~

{Sgnature of Secretary or dansant Secretary) {Sgnature of Prerident or Vh‘v President) . : N

- R Tl

{Type or Print Name and Title)- (Type or Print Name Mﬁ Tithe}: . .
Dated 19 SRR o
N - (Exsct Neme of Corporerion; ; s w
- o S
attested b b S IR [
Y (Sgnature of Secretary or Asrtent Secretary) Y (S ignarure of Presidant or Y;w{nqd_m; 81]
(T'ype or Frint Neme snd Title) n'ypo;v Print Name Mc Titie) | Sf
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Exhibit 2
to Factory Card Outlet
articles of Merger, Consolidation, Exchange

The plan of merger is as follows:

THE AGREEMENT AND PLAN OF MERGER (this "Agreement") is made
as of June 30, 1990, by and among Factery Card Outlet of
America Ltd., an Illinois corporation ("FCOA"), and Factory
Card Ousiet of Beloi:z Corp., an Illinois corporation ("FCO
Beloit"), -Factory Card Outlet of Bloomingdale Corp., an
I11linois corporation ("FCO Bloomingdale"), Factory Card Outlet
of Buffalo srove Corp., an Illinois corporation {"FCO
Bloomingdale™ ). Factory Card Outlet of Darien Corp., an
I1llinois corporarion ("FCO Darien"), Factory Card Outlet of
Evanston Corp., an-Illinois corporation ("FCO Evanston'),
Factory Card Outlet-uf Merrillville Corp., an Illinois
corporation ("FCO Mezzillville“), Factory Card Outlet of Niles
Corp., an Illinois corpdration (“FCO Niles"), Factory Card
Outlet of North Park Corp+, an Illinois corporation ("FCO North
Park"), Factory Card Outlce of Rolling Meadows Corp., an
I1llinois corporation {"FCO Rrtling Mcadows"), Factory Card
Outlet of St. Charles Corp., an-illinois corporation ("FCO
St. Charles"), Factory Card Outlet of Tinley Park Corp., an
I1llincis corporation ("FCO Tinley Fark"), and Factory Card
dutlet of villa Park Corp., an Illinuis corporation {"FCO Villa
Park").

The aggregate number of shares of capital stock that each -
of FCO Beloit, FCO Bloomingdale, FCCO Buffalo Grove, FCO Darien,
FCO Evanston, FCO Merrillville, FCO Niles, FCO North Park, FCO
Rolling Mcadows, FCO St. Charles, FCO Tinley rPari and FCO Villa
Park has authority to issue is 100,000 shares of Crmmon Stock,
without par value (the "Common Stock of each subsitliary") of
which 2,500 shares are issued and outstanding with raspect to
each such subsidiary corporation of FCOA.

1. The Merger. At and as of the Effective Time, Julv-1,
1990, each of FCO Beloit, FCO Blocmingdale, FCO Buffalo Grove,
FCO Darien, FCO Evanston, FCO Merrillville, FCO Niles, FCO
North Park, FCO Rolling Meadows, FCO St. Charles, FCO Tinley
Park and FCO Villa Park shall be merged with and into FCOA (the
"Merger"), whereupon:

>

(a) The separate existence ~f each of FCO Beloit, FCO
Bloomingdale, FCO Buffalo Grove, FCO Darien, FCO Evanston,
FCO Merrillville, FCO Niles, FCO North Park, FCO Rolling
Meadows, FCO St. Charles, FCO Tinley Park and FCO Villa
Park shall cease and FCOA, FCO Beloit, FCO Bloomingdale,
FCO Buffalo Grove, FCO Darien, FCO Evanston, FCO
Merrillville, FCO Niles, FCO North Park, FCO Rolling

29GSELDS
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Meadows, FCO St. Charles, FCO Tinley Park and FCO villa
Park (hereinafter sometimes together called the
“Constituent Corporations") shall be a single corporation
wvhich shall be FCOA as the surviving corporation,
continuing to be called "Factory Card Outlet of America
Ltd." (hereinafter sometimes called the "Surviving

Corporation").

(b} The Surviving Corporation shall then and
thereafter possess all of the rights, privileges,
immunities and franchises, as well of a public and of a

rivate nature of each of the Constituent Corporations; all
propzrty, real, personal and mixed, and all debts due on
whateves-account, including subscriptions tc shares, and
all othier choices in action, and all and every other
interest ¢l 9or belonging to or due to each of the
Constituent . Curporations shall be taken and deemed to be
transferred -+o and invested in the Surviving Corporation
without further 2ct or deed; and the title to any real
estate or any interesst therein vested in any of the
Constituent Corporations shall not revert or be in any way
impaired by reason of rhe Merger.

(c) The Surviving vorporation shall then and
thereafter be responsible and liable for all the
liabilities and obligaticns of each of the Constituent
Corporations; any existing claiu, action or proceeding
pending by or against any of the constituent Corporations
may be prosecuted to judgment as if the merger had not
taken place, and the Surviving Corporation may be
substituted in the place of either; ard aeither the rights
of creditors nor any liens upon the propexzty of any of the
Constituent Corporations shall be impaired v the Merger.

(@) The Articles of Incorporation of FCOA as then in
effect shall be and constitute the Articles of
Incorporation of the Surviving Corperation until a:msnded or
changed in accordance with Illinois law.

{e) The By-Laws of FCOA as then in effect shall
and constitute the By-Laws of <he Surviving Corporation
until amended, changed or repealed; and

(£) The directors and officers of FCOA then in office
shall be and constitute the directors and officers of the
Surviving Corporation until their respective successors
shall have been elected and have gqualified or until their
earlier resignation, removal or replacement.

) ]

LIGGELD(
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2. Conversion of Shares. Also at and as of the Effective

Time:

(a) Each and all of the shares of the Common Stock of
each subsidiary issued and either outstanding or held in
the treasury of any such corporation shall, by virtue of
the Merger and without any surrender of stock certificates
or other action on the part of the holder thereof, be
cancelled and retired; no cash, property, or securities
shall be issued in respect thereof; and all rights with

respect thereto shall cease.

() Each of the shares of FCOA Common Stock shall, by
virtue of the Merger and without any surrender of stock
certificatas or other action on the part of the holder
thereof, ba converted into and deemed to constitute one
fully paid an4 nonassessable share of Common Stock, without
par value, of ‘tue Surviving Corporation. Then outstanding
certificates representing shares of FCOA Common Stock shall
then and thereafter represent the same number of shares of
Common Stock of the Surviving Corporation, and the Lolder
or holders thereof siail have the same rights as such
holder would have had if¥ 3uch certificates had been issued
at the Effective Time by %ne Surviving Corporation.
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Exhibit 3
to Factory Card Outlet
Articles of Merger, Consolidation, Exchange

The plan of merger was approved, as to each corporation, as
follows:

By written consent of the Board of Directors of the parent
corporation, Factory Card Outlet of America Ltd., approving the
plan of merger of each of its subsidiary corporations, Factory
Card Outlet of Beloit Corp., Factory Card Outlet of
Bloomingdale Corp., Factory Card Outlet of Buffalo Grove Corp.,
Factory Curd Outlet of Darien Corp., Factory Card Outlet of
Evanston Corp., Factory Card Outlet of Merrillville Corp.,
Factory Car< futlet of Niles Corp., Factory Card Outlet of
North Park Ccip.. Factory Card oOutlet of Rolling Meadows Corp.,
Factory Card Outlet of St. Charles Corp., Factory Card Outlet
of Tinley Park Cosp., Factory Card Outlet of Villa Park Corp.,
of which it holds 160} of all classes of stock of cach such
corporation, and eacn’of which subsidiaries is solvent, in
accordance with §8.45 and '§11.30.

£3GELE06




UNOFFICIAL COPY




UNOFFICIAL CQPRY, ,

Exhibit 4
to Factory Card Outlet
Articles of Merger, Consolidatjon, Exchange

Number of Shares of Each
Class Owned Immediately

Total Number of Shares Prior to Merger by
Name of Corporation Outstanding of Each Class parent Corporation

Factory Card Outlet

of Amerira Ltd. Common -~ 2,500 shaves 2,50C shares
Factory Card Cutlet

. of Beloit Crrp. Common - 2,500 shares 2,500 shares

Factory Card Outiec

of Bloomingdale <orp. Common - 2,500 shares 2,500 ghares
Factory Card Outlet

of Ruffalo Grove CorT. Common - 2,500 sharaes 2,500 shares
Factory Card Outlet A -

of Darien Corp. " Cémmon - 2,500 shares 2,500 shares
Factory Card Outlet

of Evanston Corp. Ceammon - 2,500 shares 2,500 shares
Factory Card Outlet

of Merrillville Corp. Commor = 2,500 shares 2,500 ghares
Factory Card Outlet

of Riles Corp. Common = 2,500 shares 2,500 shares
Factory Card Outlet

of North Park Corp. Cammon - 2,5C0 ahares 2,500 shares
Factory Card Outlet

of Rolling Meadows Corp. Commen - 2,500 shares 2,500 shares
Factory Card Outlet e T

of St. Charles Corp. Common - 2,500 shares 2,500 shares
Factory Card Outlet

of Tinley Park Corp. Common - 2,500 shares 2,500 shares
Factory Card Outlet

of Villa rark Corp. Common - 2,500 shares 2,500 ghares

<
Q
e
W
N
A
7]
&
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After recording, pleasa. return to: ag;o;r ;lc?é?
/_—‘

Walter M. Piecewicz, Esq.
Peterson, Ross, Schloerb & Seidel
200 East Randolph Drive

Suite 7300
Chicago, IL 60601-6969

9N330067
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