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llilgm' ag % ARTICLES ¥ MERGER OF

SWSCAGO PARTNERS, INC,
INCORPORATED UNDER THE LAW; OF THE STATE OF ILLINOIS HAVE BEEN
PILED IN THE OFFICE OF '"HE SECPRITARY OF STATE AS PROVIDED BY THE
BUSINESS CORPORATION ACY OF ILLINCIS, IN FORCE JULY 1, A.D. 1984.
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be affiwed the Great Seal of the Slate of Ilinass,
at the Cily of Spuingfleld, this 1T .
day of ____JANUARY Y 19 94 and.
cfﬂi@ ﬂw&y’w/uﬁww a/ the Ynitecd Hlates

the buwe. heendlxedt and _ 18TH
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v. Jan. 1),
 Goorge M. Rysn . . sgame e s | e SUBMIT AV DUPLICATE .,

Sacretary of State

Depanman of Business Sarvices ‘

Springheid, IL 82756 his apncs for unw by
T Daze hll,‘7 r

Tolop'one (217) To2-6961

DO NOT SEND CASHI JAN 11.,1994 .
Remii paymeni in check or money ) o een
order, payable ic "Secrewary of State.” | GEORGE H RY AN

Fiting Fee is $100, but if merger or con-
solidation of mera than 2 corporations, SECRETARY OF STATE
SSO.iur'uch sdditions corporation,

A Filing Foe / 9] 0

a9F an : }_L,.J"‘. L I T Yy

T s TOBIGE L
Narrm oi m eowratcons proposing to . « 2000tsiade

e v - Name of ’.,.:vporallon
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m DJC [ IlliDOiS L T e e ...".“ :I'\
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2. The laws of the state or counlry undar whlch eac'n corpor..'-'r- is Incorpormed permi! sucn mergar consohdanon or
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exchange
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[See Exhibit A to Form BCA~11,25 attached hereto and incorporated
by reference.) .
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my% E@m@
of ate undur whilh it)s orgafized,

merger
5. m P . in comphance with the
1o each lhnpis corporaﬁon, -
o ~ asfollows: . ot
(The following ems are not applicable to mergers under §11.30 —90% owned subsidiary provisions. See
" Mlck ) |
(Only "X" one box for @ach corporation)
By the shareholders, » resolu-
tion of the board of diraciors
having been duly adopted snd By written consanl of the
submitted 10 & vole &1 g meel-  phareholders havinp nbi lecs
ing of shareholders. wWol less  than the minimum ntimber of :
than the minimum numbe: ol  voles required Dy slatute and By written consent
voles required by statule and by the articies of incorpora-  of ALL the share:
by the articles of incorporation  tion. Sharehplders who have  hoiders enlitled to
voted in favor ol the actlion nolconsented inwrilinghave vole on the action,
teken, ‘ beer given notice in acor- ™ accordance with
(§11.20) dancewth§7.10(511.220) §7.104611.20
Name of Corporation
CHICRGO PARTNERS, INC, ) 0 gl
0 0 0
D 0 O
Q] | D

3

b, The Secretary o! Staie of the State of lliinois shall be and hereby is irevocably appoistsd as the agent o the

(Not applicable If surviving, hew or acquiring corporalion is an Lunvie corporation)

itis agreed t-.t, upon and aer the issuance of a cenificate of meiger, consolidation or exchange by the Sacretary oi
State of the State of (linois:

a. The surviving, new or acquiting corperation may be served with processin the State of Hinols in any ptooee:dmg
for the enforcement of any obligation of any corporation organized unde! 1he laws of the State of lllinois which 15
8 party to the merger, consolidatin o exchange and in any proceeding o1 iiie enforcement of the rights of 8
dissenting shareholder of any such corporation organized under the laws of the Sta e o! lilinols against the survw:ng

new of acquiring corporation,

BUrviving, new or acquiring corperation 1o itccept service of process in any such procecdings, and

The surviving, new, or acquiring comporation will promptiy pay o the dissenting shareholte:s ! any corporahor.
organized underihe laws of the State of tilincis which is a party to the merger, consolidation or exciiange the amouni
if any, to which they shall be entitled under the provisions of “The Business Co'poratnon Act of 1883 of the Sme'

o! lllinois with respect 1o the rights of dissenting shareholders.




7. | " (Complete this e if rUN .Wi Gq—A:i_Wf{: .F}bf(lans )

The number of outstanding shares of mach class of aach merging subsidnafy‘corporahon and the number of guch

s
., shares of each class owned immediately prior o the 8doption of the plan of merger by the parent corporation, are:
Total Number of Shares Number of shares o! Each Class
Outstanding Owned immadiately Prior o
Name of Corporation of Each Class Merger dy the Parent Corporation
5. Thedate ofmaiing » copy of the plan of marger ard nttice o the right to diseent to the shareholders of sach merging

subsidiary corporalivnwas 18

Was written consent for the merper or wiitten waiver of the 30-day period by the holders of all the cutstanding shares
of all subsigiary corporations racelved? 3 Yes C Mo

(I the answer is “No,” the duplicats .opi»s of Ihe Anicles of Meiger may 10! be delivered 1o the Secretary of State
until after 30 days /stfowing the maling o 8 copy of the plan of marger and of the notice of the right fc Jissent to
the sharehoiders of each merging subsiciziy ccporation.)

8. Trzundersigned corporation has caused these articles .o ba signed by its duly authorized officers, each of whom affirms,
unider penaltias of perjury, tha! the facts stated herein are trug.

Dated

1(-\ {Exact Name of Corporsion)
\
attestes by W L by Z”—’“‘*—M >?4£A-MAL-\

MP VIWTURES, INC.

(Srgnalura of Secretary or Assislant Secratary) . {Sipnaiure of Prasiden! or Vice Presiani;
David A. Rakov, Secretary Dean M. Harrison, President
{Type or Print Name and Tilie) : (Type or Prin. Narm p and Title)
Dated CHIIZAGD PARTNERS, INC. ~
p (Exuct Name of Copoiztizaj, -
attested by CM >\0 W M by /77%/' ' ’
(Signalure of Secretary or ﬂ;:sram Seceetary) {Signgture of President or Vios Presideni) '_,E
+ . . (:’
Charles L. Range , Assistant Secretary  Michael DeStefano, President o1
(Type or Print Name art Tule) {Type or Print Nama and Titie) :}
v}
Dated 19 e
) {Exact Name of Lorporstion) :
attesied by .. by
(Signature of Secretary or Assistant Secrelaty) {Sigrisiure of Preskient o: Vice Prasidenl} ..
s (Type or Frnt Name and Title) (Type ot Pnnt Name and This)
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lawful and practicable date. When used In this Plan, the term "Surviving Corporation”
shall mean MMG as the corporation surviving the Merger as of the Effective Tirﬁ& and
thereafter. The Surviving Corporation shall be governed by the laws of the State of
Illinols, |

2. At the Effective Timne, the separate gxistence of MPV shall ceagse, The

Surviving Corporation shall have the name "Chicago Partners, Inc.” and shall possess

" all the righkts. privileges, powers and franchises as well of a publlc‘ and of a private

nature and shail b subject to all the restrictions, disabilities and dmies of MPV‘and
MMG; and all and singzlar, the rights, privileges, powers and franchises of MPV and
MM.G, and all assets and property, real, personal and mixed, and all ;debts and claims
due to MPV or MMG on whatever account, as well as for stock subs;cript!ons and all
other things in aciion or belonging < MPV or MMG shall be vested in the Surviving
Corporation; and all property, rights, privieges, powers and franchises, and all and

every other inierest shall be thereafter as efizciually the property of the Surviving

- Corporation as they were of MPV and MMG, and ine t!le to any real estate vested by

deed or otherwise, under the laws of any state, in MPV or MMG, shall not revert or be
in anyv way impalred by reason of the Merger; but all rights of creditors and all liens
upon any property of MPV or MMG shall be preserved unimpafed. 2nd all debts.
ifabilities and duties of each of MPV and MMG shall be preserved unimpaired, and all
debts, liabilities and duties of each of MPV and MMG shall thenceforth attacﬁ to the‘
Surviving Corporation, and may be exforced against it to the same extent as if such

debts, liahilities and duties had been incurred or contracted by it.

J117200-8 ’ he 2 .
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3. The Articles of Incorporation of MMG Immediately prior to the Merger shail
be the Ariicles of Incorporation of the Surviving Corporation until amended in

accordance with the provisions therzof and linois law.

4, The By-Laws of MPV immedIately prior to the Merger shall be the By-Laws
of the Surviving Corporation until altered, arnerided or repea)ed‘as provided therein and

in the Articles of Incorporation of the Surviving Corporation.

"

5. The following persens shall be the officers of the Surviving Corporation.

holding the 6iTices 'n the Surviving Corporation set forth opposite thelr names until
their successors snzu have been appofnted in accordance with the By-laws of the

Surviving Corporauon and shail have been duly qualiﬁed

Names o Tlile
Dean M. Harrison ‘ | - President
David Rakov . Secretary
Michael D. DeStefano . Vice President
F. Wilford Germino _ Vice President

The foliowing persons shall be tha directors of the Surviving Corporation until thelr
successors shall have been elected or appointed in écccrdance with *ue By-Laws of the
Surviving Corporation: Michael D. DeStefano, F. Wilford Genmino, Kyuag 0. Hahfi.
Patrick L. McGlnnis, James Foody, Bruce L. Gewertz, F. Leonard Johnson and enneth
S. Polonsky.

6. The manner of converting the shiares of MPV and MMG shall be as follows:

(a) At the Effective Tlme each share of common stock of MMG common

stock of MMG (the "MMG Common Stock”) outstanding immediately prior to the

Effective Time, other than the shares of MMG Common Stock held by MPV, shall not

1172061 s -3-
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EXHIBIT A TO FORM BCA-11.28
PLAN QF MERGER

THIS PLAN OF MERGER (this “Plan®}, dated as of January __, 1984,

contemplates tl:e merger of MP Ventures, Inc., an Illinois corporation ("MPV~), into
Chicago Partners, Inc., formerly known as Meyer Medical Group, S.C.. an lllinois
corporatioi {"MMG”), with MMG as the surviving corporation o such merger.
RECITALS

A. MPV ‘ard MMG are corporations duly organized and existing under the
laws oi lllinois,

B. MPV was organ.zet on October 29, 1993.

C. MMG was organized or. Janunary 8, 1964,
D.  The Boards of Directors Of MPV and MMG have approved this Plan,

pursuant to which MPV shall be merged with and into MMG, with MMG being the
- surviving ccrporation (the "Merger"), and have authorized the execution hereof.
PLAN :

1. Subject to the satisfaction of the terms and corcitians of this Plan, MPV
shall be merged with and into MMG pursuant to ‘Secuon 11.0% of the Business
Corporation Act of the State of lllinois (the "Illinois Law"). The Merger shall be effective
when properly executed Articies of Merger (together with any other documentsreguired
by laws to effectuate the Merger) shall be filed as required under Illinois law (the

"Effective Time"). The parifes hereto shall proceed with due diligence to take all actions

necessary in accordance with applicable law and their respective Articles of -

Incorporation and By-Laws to cause the Merger to be consummated at the earllest

J11729-)
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be converted In the Merger but shall cominge to be one legally and validly issued, fully
pald and non-assessable share of Common Stoci_x of the $urviving Corporation.

(b) At the Effective Time each share of MMG Commen Stock
outstanding {rmmediately prior to the Effective Time and held by MPV shall. without
any further action, be canceled. |

{¢) At the Effective Time each share of cormmon stock of MPV {the
"MPV Comman Stock”} cutstanding xmmed!aiely prior to the Effective Time shé]l,
without any actioa pn the part of the hoiders thereof. be converted into and exchanged
for one {1} validly issusd; fully paid and non-assessable share of Common Stock of the
Surviving Corporation,

7. MPV shall surrende: to MMG the certificate or certificates which
immediately prior to the Effective Tirae represented the shares of MMG Commicn Stock
held by MPV. Such certificates shall imrurdiately be cancelled. Upon surrender of a
ce.nlﬁcaté or certificates which immediately piicr.to the Effective Time represented
ou:standing shares of MPV Common Stock (the “Certificates”) for cancellation to the
Surviving Corporation (or a lost certificate affidavit or ©ond !n a form reasonably
acceptable to the Surviving Corporation) at the Surviving Cerporailon’s principal place
of business, ihe holder of such Certificate shall be entitled to receive in exchange
therefor a certificate or certificates representing the number of shares of Co:fimon Stock
of lthe Surviving Corporation into which the shares of MPV Common Stock theretofore

represented by the Certificate so surrendered, shall have been egchanged as aforesaid,

and the Certificate so surrendered shall forthwith be canceled. f"’i
8. No dividends or other distributions declared after the Effective Time with ;1)

o3

«3

respect 1o Cormmon Stock of the Surviving Corporation payable to holders of reco d

8
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thereofl after the Ellective Tiﬁe shall be paid to the holder of any unsurrendered
Certificate wilh respect to shares of MPV Corﬁmon Stock represented thereby until the
hulder of record shall surrender such Certificate. Until so surrendered and exchanged,
each such outstanding Certificate shall for all purposes, other than the payment of
dividends cr other distributions, If any, to holders of record of shares of Cqmmon Stock
of the Surviving Corporation evidence the ownership of the shares of Common Stock
of the Surviving Corporation into and for which such shares have been so converted;
provided, howeves' Lhat upon surrender ofa Certificate, there shall be paid to the recbrd
holder or nolders o} tnc Certificate, the amount, without interest thereon, of such
dividends and other distributlons, if any, which iheretofore have ﬁecomé payable with

respect to the number of sharis’of Common stock of the Surviving Corporation

represented by such Certificate.

9. At the Effective Time, MPV shall deliver a list of the holders of MPV
Comimon Stocic 10 MMG after which there shall bz no further registration or transfers
on the stock @sfer beoks of MPV of the shares of MFV Comr.non Stock which were
outstanding immediately prior to the Effective Time. I, after the Effective Time,
certificates representing such shares are presented to the Surviving Corporation they
shall be canceled and exchanged for certificates representing shares «fCommon Stock
of the Surviving Corporation as provided in this Plan,

10. 1l any certificate representing shares of Cornmon Stock of the Surviving
Corporation is (o be issued in aname other than that in which a Certlficate surrendgred
in exchange therefor is registered, it shall be a coxﬁdjtion of the issuance thereof that the
Certificate so surrendered shall be properlyrendorsed. accompanled by all documents

required to evidence and eflect such transfer and otherwise in proper form for transfer,

J117206-1 :.5_'
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11. Il there are appraisal rights as 2 result of the Merger, each outstanding
share as to which a legally sufficient dermnand for appraisal has been rade In accordance
with the Illinois Law and which was not voted in favor of the Merger, shall not be
converted into or represent a right {o receive shares of Cornmon Stock of the Surviving
Corporation under this Pian unless and until the holder of such shares shall have failed
o perfect ar shall have effectively withdrawn or lost the right to appraisal of and
payment for'such shares, at which time that holder’s shares shall be converted into
shares of Commas Stock of the Surviving Corporatfon in accordance with this Plan,

12, This Pl2s shall be submitted to the stockholders of MMG and MPV at
meetings called to be Leld-as rromptly as practicable (or by written consent in lieu of
a meeting as provided in Secticr. 7.10 of the lllinols Law to be obtained as promptlv as
practicable). Upon approval by the requisite &ote of the stockholders of MMG and MPV,
this Plan shall be made effective as soon ns practicable thereafter in the manner
provided in Paragraph 1 hereof; provided, heweyer, that the Merger shall not become
effective prior to the closing of ihe acquisition by MPV ci'shares of MMG 'Common Stock
pursuant to the Stock Purchase Plan.

| 13. This Plan may be terminated at any time prior t0 the Effective Time,
whetﬁer before or after action thereon, by the mutual consent of MMGoand MPV,

14.  The parties hereto, by actionl of their respective Boards of Dirertors, may
amend, modify or supplemerit this Plan in whole or in part and in such manner as may
be mutually agreed upon by them in writing at any time before or after the adoption of
this Plan by the shareholders as coentemplated hereby; provided, however, that after any
such shareholder approval any such amenrdment will be subject to further approval of

such shareholders if such further apprd‘.ral is required under the Hilincis Law.
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15.  Any lerms or provisions of this Plan (other than the requirement for
shareholder approval or any other matlér which cannot be walved under appilcable law)
may be waived in wriling at any time by the party which is, or whose stockholders are,
entitled to the benefits thereof. The fatlure ol any party at any time or times o require
performance of any provision hereof shall in no manner aflect such party’s ng;ht ata
later tun€: to enforce the same. No waiver by ahy party of a condition or of the breach
of this Pian whether by conduct or otheMlse. in any one or more (nstances shall be
deemed ta be, ¢ canstrued as, a further ar continuing waiver of any such condition or
breach or a walver of z1y other condition or of the breach of any other term or covenant

of this Plan,
16. This Plan shall be-gzsverned by, and construed in accordance with, the

laws, other than the laws of conflict, of iiie State of lliinois.

17. From time to time after the EiizCtive Time, each paity hereto agrees that
it will execute and deliver or cause to be execvied and delivered all such further
assignments, assurances or other instruments, and siall take or cause to be taken all

such further actions, as may he necessary or desirable to consummate the Merger, and

LN
L

the other transactions contemplated by this Plan.

o R
{/ - ™ w{“f’! .

U

e B
‘ 1







