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1. Names of the corporalv s propoging 10 XRDSOIDEK . and the state of country of their incorporation:
DB KX
Name of Comovaty ‘ State or Country of incorporation

Pactory Card Qutlet of Amarica Ltd. Illinois ")?5[‘3»&)0@

®  bCOR - Baltimore, Inc. Delaware DEPORA" RECORDING . 437,00
' ZIER #—-94-874842

. COOK COUNTY RECORDER
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2.  The laws of the siate or country under which sach corporation i incoporated permit such merger, consolidation or
almm. ?
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4. Planol XXEMSNEN') 8 folows: See Exhibit A Attached Hereto
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(The following items are not applicable to mergers under §11.30 —90% owned subsidiary provisions. See

Article 7.)

(Only "X" one box for esch corporation)

By the sharahoiders. a resplu:
10N UL U Uuaid Wl i enio’s
hawing been duly adopled and

g A ¢, ~Sultmulied 10 & vOi8 31 4 mad.
W shareholders Not less

'halr the mmmum numbaer of
voles required by slatule and
by (he articles ol incotporalon
voled in favor ol the action
lanon.

8y writen consent al the
sharahokyery having not less
than Ihe minimum number ol
volas 18quited by stalute 3nd
by the amiclas of ncorpora:
lion. Sharsholders who have
nol consanted in wrting have
baen given notcs n acor:

By wntten consen
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holders eniitled {Q
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(§1120) dancewin § 7105112200 §7104§1 20
Name of Corparation
Pactory Card Outlet cf 0 0 0
America [Ltd, 0 m 0
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.. PCOA - Baltimore, Inc. 0 O T
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8. (Not applicable if surviving, new or acqQuining corparanion is an lifrom corporahon)

it i agreed thal, upon and after the issuance of a certificata of merger, &unsolidation or exchange by the Secretary of

State of the State of lilinols:

8. The surviving, new Or acquiring cofporation may be sarved with proceus in.the State of lilinors in any procesding
tor the enforcemant of any obligation of any corporation organized unden tie laws of the State of lllinois which 18
& party fo the merger, consolidabion or exchange and in any proceeding fol the enforcamant ol ihe nghts of a
gissenting sharehalder of any such comporation organized under the (aws of the Sttt ' Hinois against the surviving,
new or acquinng corporation,

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

¢.  The surviving, new, or acquiring corporation will promptly pay to the dissenting shareholdars of any corparation
organized undes the laws of the State of Ifincis which is a party 1o the menger, consotidation or @xchange the amount.
it any, 1o which they shall be entitied under the proviaions of “The Business Corporation Act of 1983° of 1he State
ol ilincis with respect ¢ the rights of dissenting sharehoiders.
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7 (Complate s deen il tnporting o terges undee § 11 30 - 90 owned subsidiary provisions }

a  The number of oulstanding shares o! each class of each merging subsidiary corparatian and the number ol sych
shares of each class owned immediately prior (0 the adaption of the plan of merger by the paren! corporalion are

Totat Number of Shares Number of Shares of Each Class
Qutstanding Owned Immadialaly Prigr 1o
Mame o! Carparanen nf Eacn Class Merger by the Parent Corporalion
=2

p  Thedateolmaringarezy ol the plan of merger and notice of tha right to dissent to the sharehalders of each merging
subsidiary carparahon was _ . 19

Was wnitlen consent for the merg ir or written waiver of the 30-day period by the holders of all the outstanding shares
of all subsidiary corporaltions receivisd’ Cves (O Ne

(i the answer 1s *No," the duplicate copies i the Adiclas of Merger may no! be delivered (o the Secrelary ¢f Stale
unht atter 30 days following the mailing of a crpy of the plan of merger and of tha nolice of the rght te dissan! fo
the shareholders of each merging subsidiary Laiporation.)

8. Theundersigned corporation has caused thesa articies to be signac' by its duly authorized officers, each of whom affirms,
under penaltias of perjury, that the facts stated herein are trye.

Dated ___September 1S 19_94 Factory ;.a.gd.gmmummw
attested by /M& / \dé&-'—gz—ﬁ

»

(Sgnature of Secrelary or Assisiani Secrelary) -}A
Carol A. Travis, Secretary . J. BAYARB KELLY i
(Type or Print Name and Tite) (Type or Prnt Nama ore Tow) f
"
Dateg_ September 1§ 1994 FCOA_= Baltimgrg, R N
‘l 8! I Name of
. eV ( '
attested by e yyre by {
[Signature of Secreiary or Assistant Secretary) ¢s-‘naruu of Pro
GClen J. Franchi, Asst. Secretary J. BAYARD KELLY
1 Type of Prni Name anct Titke} {Tyoe & Pnpl Name and Tisle)
Dated 19__ 94
(Exact Name of Comarabon)
atested by by
{Sgnature of Secratary or Agssiant Secreiary) (Signature of Presien: of Vice Progoen)

¢ Tei 22 Panp Name anet Tile) (Pype or Pan) Name are Tillg)
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BXHIDIT A
PLAN AND AGREEMENT OF MERGER
ar

FCOA ~ DALTIMORB, INC.
(a Delavare corporation)

AND

FACTORY CARD OUTLET OF AMBRICA LTD,
{an Illinois corporation)

PLAN AND AGRFZMENT OF MERGER entered into on September \S, 1994 by
FCOA ~ BALTINORE, INC., a business corporation of the State of
Delaware, and appraved and adopted by resolution adopted by all of
its Board of [Lirectors on said date, and entered into on
Septenber \5' 1994 by FACTORY CARD OUTLET OF AMERICA LTD., a
business corporation oY the State of Illinois, and approved and
adopted by resolution adonted by all of its Board of Directors on
said date.

WHEREAS, FCOA - BALTINGRE, INC. is a business corporation
of the State of Delaware with itas rogistered cffice therein located
at 1209 Orange Street, City of Wwilaington, County of New Castle
(c/o its registered agent, The Corpuration Trust Company); and

WHEREAS, the total number of sharss of stock which FCOA -
BALTIMORE, INC. has authority to issue is {1; 100 sharaes of voting
common stock, without par value (the "Common ftcck”), of which 100
shares of the Common Stock are issued and outitanding and, (ii)
56,600 shares of non-voting preferred stock, havirg a par value of
$ 25 00 per share (the "Preferred Stock"), of whichi.mno shares of
the Preferred Stock are issued and outstanding; and PINT 294y

WHEREAS, FACTORY CARD OUTLET OF AMERICA LTD. is a
business corporation of the State of Illinois with its principal
office therein located at 745 Birqinal Drive, City of Bensenville,
County of Du Page; and

WHEREAS, the total number of shares ¢f stock which
FACTORY CARD OUTLET OF AMERICA LTD. has authority to issue is
100,000, all of which are of one class and without par value and of
which 2,500 shares are issued and outstanding; and
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WHEREAS, the General Corporation Law of the State of
Dalaware permite a mcr?or of a business corporation of the State of
Delawars with and inte a business corporation of another
jurisdiction; and

WHEREAS, the Illinols Business Corporation Act of 198)
permits the merger of a business corporation of another
jurisdiction with and into a business corporation of the State of
Illinois; and

WHEREAS, FCOA - BALTIMORE, INC. and FACTORY CARD OUTLET
OF AMEXICA LTD. and the respective Boards of Directors thereof deenm
it advisable and to the advantage, welfare, and bast interests of
sald corpeiaiions and their respective stockholders to merge FCOA -
BALTIMORE, IrC. with and into FACTORY CARD QUTLET OF AMERICA LTD.
pursuant to tae provisions of the General Corporation Law of the
State of Delaware and pursuant to the provisions of the Illinois
Business Corpora:ioi Act of 1983 upon the terms and conditions
hereinafter sat forth-and the stockholders of each corporation have
approved such merger:

NOW, THEREFORE, in/ccnsideration of the premisaes and of
the mutual agreement of the paities hereto, being thersunto duly
entered into by FCOA - BALTIMORE; INC. and approved by & rasolution
adopted by its Board of Directors zad being theraunto duly entered
into by FACTORY CARD OUTLET OF AMERICA LTD. and approved by a
resolution adopted by its Board .« Directors, the Plan and
Agreement of Merger and the terms and conditions thereof and the
mode of carrying the same into effect, toyecher with any provisions
required or permitted to be set Cforth  therein, are hereby
determined and agreed upon as hereinafter .in this Plan and
Agreement of Merger set forth.

(1) On the effective date of the merger, pursuant to the
provisions of the General Corporation Law of the State =f Delaware
and to the provisions of the Illinois Business Corporaticn Act of
1983, FCOA - BALTIMORE, INC. shall be merged with and incs FACTORY
CARD OUTLET OF AMERICA LTD, and FACTORY CARD QUTLET OF AMERICA LTD.
shall be the surviving corporation from and after the effective
time of the merger, and which is sometimes hereinafter referred to
as tha "surviving corporation®, and which shall continue to exist
as said surviving corporation under its present name pursuant to
the provisions of the Illincis Business Corporation Act of 1983,
The separate existence of FCOA - BALTIMORE, INC., which is
sometimes hereinafter referred to as the "terminating corporation®,
shall cease at said effective time in accordance with the
provisions of the General Corporation Law of the State of Delaware.

-2-
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(2) The Certificate of Incorporation of FACTORY CARD
OUTLET OF AMERICA LTD. a8 in effect immediately prior to the merqer
shall be the Certificate of Incorporation of the surviving
corporation without change or amendment until thersafter amended in
accordance with the provislons therecf and applicable laws.

(3) The by~laws of FACTORY CARD OUTLET OF AMERICA LTD,
as in effect immediately prior to the effective time of the merger
will be the by-laws of the surviving corporation without amendment
or change and will continue in full force and effect until amended
as therein provided and in the manner prescribed by the provisions
of tha Illinols Business Corporation Act of 1983,

{4) The directors of the Board of Directors and officers
of FACTORY TFARD OUTLET OF AMERICA LTD. in offlica upon tha affective
time of the marger shall continue to be the directors of the Board
of Directors und the officers of the surviving corporation, all of
whom shall hoid their directorships and offlices untll the election
and qualification et their respective successors or until their
tenure ls otherwise rerminated in accordance with the Certificate
of Incorporation and by-laws of the surviving corporation,

(5) As a preconcitinn to the merger and having occurred
prior to the merger, The Cai'd Mart, the sole sharshclder of all
issued and cutstanding shares c¢f Preferred Stock, converted all of
its shares of Preferred Stock into shares of Common Stock, without
par value, of FCOA Acquisition “Curp., whareby each share of
Preferred Stock of FCOA -~ BALTIMORE, INC., was converted into one
share of Commen Stock of FCOA Acquisitlon Corp., and the shares of
Preferred Stock in FCOA -~ BALTIMORE, INZ. were thereby cancelled.

(6) Each issued share of Common Stock of the terminating
corporation by virtue of the merger and without further action of
FCOA - BALTIMORE, INC. shall be retired and caicelled, and no
shares of FACTORY CARD OUTLET OF AMERICA LTD. shalil ba issued in
raspect thereof. Prior toc the merger, all of the Courmon Stock of
the two corporations participating in the merger ar¢ r~wvned ons
hundred percent (100%) by the same shareholder.

{7) The surviving corporation does hereby agrae that it
may be served with process in the State of Delaware in any
proceeding for enforcement of any obligation of the terminating
corporation, as well as for enforcement of any obligation of the
surviving corporation arising from the merger herein provided for,
including any suit or other proceeding to enforce the right of any
stockheolder of the terminating corporation as and when determined

13-
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in appralsal proceedings pursuant to the provislons of Beotion 262
of the General Corporatlon Law of the Htate of Dalawara; does
hereby irrevocably appoint the Secretary of State of the State of
Delaware as its agent to accept service of process in any such suit
or other proceedings; and does hereby specify the following address
outside the State of Delaware to which a copy of such process shall
be mailed by the Secretary of State of the State of Delaware:

745 Birginal Drive
Bensenville, Illinois 60106=1212.

(8) The surviving corporation shall possess all of the
righ*s, privileges, immunities and franchises, as well of a public
and or~a private nature of the constituent corporations; all
property, real, personal and mixed, and all debts due on whataevar
account, /ircluding subscriptions to shares, and all other choices
in action, (and all and every other interest of or belonging to or
due to each ol the constituent corporations shall be taken and
deemed to be Liransferred to and invested in the surviving
corporation withcau further act or deed; and the title to any real
estate or any intecest tharein vested in any of the constituent
corporations shall not revert or be in any way impaired by reason
of the merger.

(9) The surviving <orporation shall then and thereafter
be responsible and liable for a1l liabilities and obligations of

each of the constituent corporations; any existing claim, action or
proceeding pending by or agaipst any of the constituent
corporations may be prosecuted to juirment as if the merger had not
taken place, and the surviving corpor2tion may be substituted in
the place of eithar; and neither the rign%s of creditors nor any
liens upon the property of any of the <2castituent corporations
shall be impaired by the merger,

(10) In the event that this Plan and Agreement of Merger
shall have been fully approved and adopted upon bahalf of the
terminating corporation in accordance with the provisicna of the
General Corporation Law of the State of Delaware and upnr behalf of
the surviving corporation in accordance with the provisiors of the
Illinois Business Corporation Act of 1983, the said corporations
agree that they will cause to be axecuted and filed and recorded
any document or documents prescribed by the laws of the State of
Delaware and by the laws of the State of Illincis, and that they
will cause to be performed all necessary acts within the State of
Delaware and the State of Illinois and elsewlere to effectuato the
merger herein provided for.

»
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(11) The Board of Directors and the proper officers of
the terminating corporation and of the surviving corporation are
hereby authorized, empowered, and directed to do any and all acts
and things, and to make, execute, deliver, file, and record any and
all instruments, papers, and documents whlch shall be or become
necessary, proper, or convenlant to carry out or put into effact
any of the provisions of this Plan and Aqreement of Merger or of
the merger hereln provided for.

IN WITNESS WHEREOF, this Plan and Agreement of Merger is
hereLy exacuted acknowledged, delivered and sealed on behalf of
each ol the constituent corporations parties thereto as of the day
and year first above written,

ATTEST: FCCA-BALTIMORE, INC.

GLEN . FRANCHI ., BAYARD KELLY
n of the Board

Asst. Secretary President/Chair

ATTEST: FACTORY CARD QUTLET OF

AMERICA LTD,.
BY: ° ég;uﬂfrcégséééué;—l

CARQL A, TRAVIS
Secretary President/Cha




