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1. Mamas of the corporaiors proposing 1o

Name of Corpora.lon Sta

, and:the state of country of thelr incorporation:

te or Country of Incarparation.

Succegsories of Illinois, Tp-. I1lindisg 9ILT 06
Successories of Palatine, Inc, Iilinois

| | Q e
Succegsories, Inc. Indinna i""/lﬂ

- -

-y o

4
exchanga.

Cog

The faws of the state or country under which sach carparation Is ircorporatad parmit aleh merger, consolidation'or

sundving

smwx  corporatlon: Successories of

3. (a) Namgotthe

- e

Ill.., LOJ.-B, Inc.

"R

_ (b_) it shall be governed by tho laws of: II]‘.:l;n'oi‘s""“ '

merger
ermNdabon  is as follows:
. SXREDgR

See atfached .Agféerﬁéhf' and 'Piai"i_‘_fof Merger
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5.  Plan of mm&rﬁa&m was appraved, as o each cerporation not arganized in linois. in camphance with the

’ 4

xxelemge  laws of the stale under which it is arganized, and (D) as to each lllinois corporauan,

as follows:

(The following items are not applicable to mergers under §11.30 —90% owned subsidiary provisions, See

Article 7.)
(Only "X" one box for each corporation)

By the shareholders, a resolu-
lion of the hoard of direciors
having been duly adopted and
submilted fo a vote al a meel-
ing of shareholdars. Not less
than the minimum number of
voles required by statuie and
by the articles of incorporation
veted in favor of zhe action

By written consenl of the
shareholders having not less
than the minimum number of
votes required by s1atute and
by tha aricles of incorpora-
tion. Shareheiders who have
nat consented in writing have

By wrilten consent
of ALL the share-
holders entitted o
vote on the action,

laken. bsen given rotice in acor-  in accordance with
(511.20) dance with §7.10(§ #1.220) §7.108 §11.20

Name of Corporation
Successories of Illinois, due. O . X
Successories of Palatine, In-t. 0 - X
Successor es, Inc. | . X :

(J O ]

O O O

aw a

8. (Nct appficable if surviving, new or acquiring corporation is an ilinuis cormoration)

I’} o e nyﬂwq i

Itis agreed that, upon and after the issuance of a certificate of merger, conseigation or exchange by the Secretary of

State of the State of lllinois:

a. The surviving, new or acguiring corporation may be served with process in inz Sale of lilincis in any proceeding
lor the enforcement of any obligation of any carporation organized under the laws of the State of Hiinois which is
a party to the merger, consolidation or exchange and in any proceeding for the eniorcement of the rights of a
dissenting sharehatder of any such corporation organized under the iaws of the State ot iliiols 2gainst the surviving,

new or acquiring corparation.

b. The Secretary of State of the State of lllinofs shall be and hereby is irrevocably appeinted as the agent of the

surviving, new or acquiring corporation to acceplt service of process in any such proceedings, anu
c. The surviving, new, or acquiring corporation will promptly pay 1o the dissenling sharehoiders of any corporation

organized under the laws of the State of ilinois which is a party ta the merger, cansclidation or exchange the amount,
if any, to which they shall be entitled under the pravisions of "The Business Corporation Act of 1983" of the Stale

of lllincis with respect to the rights of dissenting sharehelders.
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7. (Complete this item M reporting a merger under § 11,00~90% ol subalciory plovisions 0

2. The number of sutslanding shares of each clags of ach mergirg subsidiary corporation and the number of such
shares of ach class owned immediataly prior o the adoplion of the plan of merger by the parent carpotation, are!

Number of Shares of Each Cinse
Owned Immaediately Prior to
Marger by the Parent Carparation

Totai Mumher of Shares
Qutstanding

Mamo of Garporation of Each Class

—

b.  Thaedateolmailingacopvol the plan ol merger and notice of the right to dissent ta the shareholders of sach merging
subsidiary corporationwas., 19

\Was writtan consent for tha n.aryesar written waivar of the 30-day perlod by the holders of afl the outstanding shares
of all subsidiary corporations receivsd? {1 Yes ] No

(I the answer is "No," the duplicate cosie; of the Articles of Marger may not ba delivered lo the Secrelary of State
unti! atter 30 days folfowing the mailing ¢f 2 copy of the ptan ¢f merger and of the notlce of tha right o dissant fo

the shareholdars of vach merglng subsidia’y corporation.)

4. Theundersigned corparation has caused these articles to s signed by ta duly authorlzed officers, aach of whom affirms,
under penalties of perjury, that the facts stated hergin are true.

Dated December 29 19_93

Succesiories of Illinois, Inc.

2L g
attested by Jn A [Lﬁpi PE—

fs:gxrarrura of Secrolary or-Asgslont-Gecraiary)

James Allison, Secretary

{Type or Print Name and Title}

Dated December 29 1993

fFyart N:m(n of Cntnnratinnt

,-..f-J\J\\\)

Jack Querio, Prec-‘ ant
(Type or Print Narps od Titi)

Successories of Palatipe. Inc.

attested by

fsrgnarure of Secralary crﬂssf:r;éf_-Swmry_l

}
James Allison, Secretary

{Typa or Print Name and Titig)

Datod December 29 1993

i) (Exact Namg of Go:para!!on)
by

a ‘Ds’fbnawre of Prasident or Viea Prasident)

ack Querio, Vice-President
{Type or Print Name and Titlo}

Successories, Inc.

!
!

4t P
s i e e
B atested by L o s A Ni--té-"—m-:m

; ; (Signature of Sacretary or Assistant Secrelary)

|
James Alllson, Secretary

1St (Typa or Print Name and Tillg)

{Exac! Namn of Corporation]

by . )
V V (f@nafure of Prasident or Vice Prasident] .

Jack Querio, President
{Type or Print Name and Titlg)
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger ("Agreement”) is made by and between
Successories of llinats, lnc., an Hilinois corporation {"Successories/Tlinois"), Successories,
Inc., an Indiana rorporation ("Successories/Indiana”), and Successories of Palatine, lnc.,
an {llinots corporation ("Successories/Palatine"), this 29th day of December, 1593

RECITALS:

WHEREAS, Successories/Hiinois and Successories/Palatine are corporations duly
organized and validly existing under the laws of the State of llinois and
Suc essoﬁes/lndiana isa corporation duly organized and validly existing under the laws
of the State of Indiana; and

WHEREAS, Successories/Illingis snd Successories/Palatine desire that
Successories/Palatine merge into Successories/liinois; and

WHEREAS, Successories/Ilinols and Sucesssorics/Indisna desire that
Successories/Indiana merge into Successories/Iilincis; and

WHEREAS, CELEX Group, Inc. ("CELEX") owns 1007 of the issued and
outstanding stock of Successories/Illinols, Successories/Palatine, and Successorics/Indiana.

NOW, THEREFORE, in consideration of the mutual covenants of tar parties

herein made and the mutual benefits to be derived from this agreement, it is hereby

agreed as follows: 957 e 18

L The names of the corporations proposing to merge are Successories of
Illinois, Inc., an llinois corporation, Successories, Inc., an Indiana corporation, and

Successories of Palatine, Inc., an Illinois corporation.
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The terms and conditions of the proposed merger are as follows:
Successories/Palatine and Successories/Indiana shall be merged into and consolidated
with Successories/INinois and Successories/Hlinois shall be the surviving entity. After the

consunumation of the merger, the name of the surviving entity shall be Successories of

[Hlinois, Inc.

5% ) The manner and basis for converting the shares of the constituent
corporations ixis-securities of the surviving corporation is as follows: (A) each issued
and outstanding shace =f Successories/Palatine stock shall be cancelled and rendered nuil
and void as of the effective date of the merger; (B) each issued and outstanding share of
Successories/Indiana stock shall be cancelled und rendered null and void as of the
effective date of the merger; and (C).thz shares of stock of Successories/Illinois shall not
be affected by the merger, i.c., each share ‘'of Successories/lilinois stock issued and
outstanding prior to the merger shall continue to-dz one share of issued and outstanding
stock of the surviving corporation.

V.  This Agreement has heen approved by the Boa:dy of Directors of

Successories/Ilinois, Successories/Indiana, and Successories/Palatine. - This Agreetnent

shall be adopted by the unanimous written consent of the shareholders of
Successories/Illinois, Successcries/Indiana and the sharcholders of Successories/Falatine.
3 V.  The merger of Successories/Palatine and Successories/Indiana inte G g orgee
s }-‘- 75‘ 5718
Successories/Ilinois shall become effective upon the issuance of the Certificate of

Merger by the lllinois Secretary of State. For accounting purposes only, the effective

date of the merger shall be January 1, 19%.

[
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IN WITNESS WHEREQF, the partics have hereunto caused this Agreement and

Plan of Merger to be duly exccuted and attested thereto each on and as of the date first

above mentioned.

- . SUCCESSORIES OF PALATINE, INC,, SUCCESSORIES OF ILLINOIS, INC,,
g an linois corporation an lllinois corporation

B s e BY: 70‘//ng~
'Qf;xit*, “/ice-President .qu}zrio. President

!

b

ATTEST: ATTEST:

]

] S // -""r"l‘l-.:- A/'!/-uz-.-:. :I’ ”’,/]./‘_.m
Izg\x’ncs Allison, Secretary Janies Allison, Secretary

i |

SUCCESSORIES, INC,,
an Indiana corporation

g BY:

)
.@Ej( Querip, President

ATTEST:
1{ s Y b

.Tallﬁes Allison, Secretary

\ . A
I

Sk
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