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Sate of dilinois
OMice of
The Decretary of Dratc

iuh[“ﬂﬁ ARTICLES (F YERQER OF
QM@GP, TNC,
INCORPORATED UNDER THE LAWS (F THE STATE OF ILLINOIB HAVE BEEN
PILEC IN THE OPPFICKE OF THE SBCAsTARY QF STATE AS PROVIDED BY THE
BUSINESS CORPORATION ACT OPF ILLINOIY, IN FORCE JULY 1, A.D. 15864,

Now Therefore, 1, George H. Ryan, Secretary ¢f State of the State of
linois, by virtue of the powers vested in me by iaw, do hereby issue
this certificate and attach hereto a copy of the Apnlication of the
aforesaid corporation.

an Testmany YVhereof, 1 hereto set my hand and cause to be
affixed the Great Seal of the State of Illinois,
at the City of Springfield, this  29TH
day of SEPTEMBER AD. 19 95 and of
the Independence of the United States the two
hundred and  20TH

/%4/ @a«»

Sccretary of State
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--BCA-11.25 ARTICLES OF MERGER

. 1995) CONSOLIDATION OR EXCHANGE |

George H. Pyan

Secrelary of State

Dapanrunt ol Business Services
Springtisid, Il 62756

Telaphona (217) 782-696 ¢ F I L E D Th.'::c'r':?::. '::gl' gy
: Dale ( ] /‘?/

DO NOT SENI»? CASH!
Ramit payment in chock of monoy . .
ordr, payabioto “Secretary ol Slate.! SER 24 1998 Filing Foe $ /

L

Flling Fae 15 $100, but ! merger o

 SUBMIT R OUPLICATE |

consolidation of moen than 2 corpo- GEORGE H. RYAN .
rations, $50 for 82C% addibonal cor- - X v Aoptovpdiny .
oS, SECRETARY OF STATE Q}ﬁ,
morge
1. Names of the corporaionsoroposing 1o consolidato , and the stato of counley of thelr incosporation:
oxchange shares
Narna of Corporation State or Country Carpatalion Fite No.
Ot Incorpurntion

____FLAGP, INC. (). Illinois o _nb01-248~3

GMGE, INC. Illinnis H791-531-%

- ————y — -

——— ar e

2. Theiaws of tha state of counlry under which gach corporation is ncearated gormit such morper, consolidation o;

uxchange,
wrviving oadi R
3 (A) Namaollthe XDOMK  COrparation: GMGE, INU. o ¥y
ARG X X X %ﬁ
o
(b} o shali ba governed by the laws o . f1linois — = r
E:"l
— - M
mager
4 Plannl  ROEOMIONNX Is a8 (0llows: Attachod
WXTRKJIN X X

It not suificlent space to cover this point, add ane or more shesls of 1his size.

EXPEDITED

SEP 29 1938
SECRETARY OF STAl:
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5. Planol RXKUMNIKR was approvad, as to each corporation not orgatzad in luneis, i comphance with the

KHRAKY  laws of the state under which I1s organizad, ard (b) as to vach inois corparaton,
as follows

Articls 7.)

{Only “X" anw box for each corporation)

By the sharphokders, a rpsoly-
ten of the board of directors
having basn duly adoptsd and
submilted 10 3 voto il a megt-
ing of sharghokiors Not logs
thin the minimum pumber qf
voles foquired by stulvie andg
by the aries ol incorporation
voted ¢ favor ol the achon

Hy wnitan conseni of \he
sharoholdurs having not less
thirn 1he minimum nunsber of
vDIs required by stalule ong
by tha niicles ol incorpora.
tien. Sharohoktars who have
no1eonsanied in wnking have

(Tha foltowing itams ars not applicable 1o margers under §11.30 —90% ownvd subsidiary provisions. See

By wiitten consont
ol ALL the sharg
holdees anitled 10
vole on the action,

lakan bogn gwen nolica w acor i accordance wih
(§11.20) dancewth § 710(§11220) §7104 4 11.20

Name of Corpralon

__FLACP. INC

—

—MGp, INC,

~

6. (Not appticadble it surviving, new or acquinng corporation is an fllingis corpe: afion)

t1s agraud thal, upan and atter the issuance of a cerhilicate of merger. conseidzuon or exchange by the Secrelary of

State of the Stale ct llinois:

a.  The surviving, naw o acquinng corparation may be served with process in tha State of iNinais n any proceeding
lor ihe anlorcement of any obhgation of any corporihion organized under 1he laws of e Siate of BEnois wihich is
a party to thg mergar, consohdahion of exchange and in any proceading lor the aninscement of the nghts of a
dissenting sharghakder ol any such corporation organized under the laws of the Stale of llkars againstthe surviving.

' new Or acquiring corparalion.

b.  The Secretary of State of the State of Hiinais shall be and hareby is irevocably appoimed 35 the ageni ol the
sutviving, new a7 Acquuing corporalion 10 accep! service of process in any such proceedings, and

€. The surviving, new, ar acquiring corparation wilt promplly pay to the dissenting sharghoiders of any corporation
orgamzad undut tho laws of the State of llinois which s aparty to the marger. consohdation ar exchange the amount,
it any, to which they shall b8 entilied under the provisions of *Tho Busingss Corporation Act of 1983 ol the State
of HHinots with respect to the 1ights ot dissenting sharehaldurs.
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PLAN OF MERGER
KEROING FLAGR, INC.
INTO
OMGP, INC.

PLAN OF MERGER of FLAGP, Inc., an Illinois corporation
(the "Margling Corporation"), and GMGP, Inc., an Iltlinois
corporation ("GMGP"). Tho Morgling Corporntion and GMGP are
sometimes here!n roforrod to as the "Constltuent Corperations,v

WHEREAS, the board of diroctors of each of the
rfongt {tueiiy Corporations have declared it advisable that the
Merging Corporation ba morged with and into GMGP; and

WHEREAZ, Section 11.05 of tho Illinois Businoss
Corporation Act of 1983, as awandad (the *Iil{incis BCAM ),
authorizes the merver of corporations organtzed under the laws of
the State of jllinoiv,

ARTICLE X
MERGER

Section 1.1, Morgnr At tha Effoctive Time (a8 dafined
in Section 1.2), the Morging Corpoiation shall be merged with and
into GMGP (the "Morger"). Followihy the Morgoer, GMGP shall
contlnue aa the surviving nr auccesnor Sorporation (the
"Surviviang Corporation") and the sopurais corporate oxistence of
the Merging Corporation shall coase.

Section 1.2, Effugctive Tima. Tha Yorgor shatl become
aeffective as of 12:00 midnlght on Soptomber 3¢, 19953, The data
and time orf such effactivenoss is heraein rafaortod to aas tho
"Effective Time."

Section 1.3. Effgcts of the Meryer. As or ira
Eftective Time, the Constituent Corporations shall be 4.2ingle
corporation, which shall he the Surviving Corporation, tha
separates exlstence of the Moerging Corporation shall ceage and
GMGP shall have all the rights, privileges, i{mmunitiecs and powers
4nd shall be subjact to all the dutioz and linbllitios of a
corporation organized under the Illinois BCA, Tha surviving
Corporation shall thareupon and thoreafter possass all the
rights, privileges, Immunities and franchises, as of a public or
a private nature, of aach of the Constltuent Corporations and all
proparty, real, perasonal, and mixed, and alil dobts dua on
whatever account, Including subscriptiona to sharea, znd a))
other chosen in action, and all and overy othar intarest, of or
belonginy to or dus to each of the Constituent Corporations,
shall be takan and deomed to be transferred to and vested in the

53966

p L0908

-‘L-.
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Surviving Corporation without further act or deed; and the title
to any real estate, or any interest therein, vested in aither of
the Constituent Corporations shall not revert or be in any way
impaired by reason of the Merger. The Surviving Corporation
shall thenceforth be responsible and liable for all the
l1iabll1ities and obligations of each of the Constituent
Corporations and any claim existing or acticn or proceading
pending by or against either of the Constlituent Corporationa may
be prosecuted to judgment as if the Merger had nect taken place,
or the Surviving Corporation may bs substituted in its place.
Neither the rights of credltors notr any liens upon the proparty
of elther of the Constituent Corporations shall be impaired by
the Mecanr.

ARTICLE IIX

PATICLES OF INCORPORATION; BY-~LAWS;
BOARD OF DIRECTORB; OFFICERS

Sectton 2.1, _Articles of Incorxpuratlon and By-Lows.
The Articles of Incorporatlon of GMGP as in effect at the
Eftective Time shall ba tna Articles of Incorporation of the
Surviving Corporation. 7Ths BSy-~-Laws of GMGP as in effect at the
Effective Time shall be the Zy-Laws of the Surviving Corporation.

Saction 2.2. Diractcers and officarg. The directors
and officers of GMGP at the Effoctive Time shall continue ns the

divectors and officers of the Surviving Corporation until their
respective successors ara duly electod or appointed and qualified
in the manner provided in the Articles of Incorporatiocn or By-
Levs of tha Survliving Corporation, or as ctihorwise provided by
law,

ARTICLE III
SHARES OF CONBTITUENT CORPORATIONS

section 3.1. Shares of Conutituent Corporatlionm., At
the Effective Time:

(a) Each share of Common Stock of the Merging
Corporation {"Merjing Corp Common Stock") ldsued and
outstanding immediately prior to the Effoctive Tima
shall be canceled, *

(b) Each share of Common Stock of GMGP ('"GMGP
Common Stock®) issuad and outstanding immadiately prior
to the Effective Time shall continue to represent one
ghare of Common Stock of the Surviving Corporution.

- -

A Ench of the comnt Muyent corporat lons are owned by the dame shaveho Tdern
ad o Che same progeerd o,
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Section 1.2, cextificatoas. FEach outntanding
certificate which, prior to the Erfective Time, ropresented

shares of GMGP Common Stock shall continue for all corporate

purpoees to represant the ownership of the same number of shares
of Common Stock of the Surviving Corporation,

Section 13.3. Transfer Limitationa. After the

Effective Time, no tranafars of any shares of Merqing Corp Common
Stock shall be nade or consummatod,

ARTICLE IV

ABANDONMENT OF MERGER

fzrtion 4.1, Abandonment. Anything herein or
glsawhare to trho contrary notwithstanding, the Merger may be
abandonod by sichaer Lhe Marging Cerporation or GMGP, by majority
vote of {ts Boara of Directors, at any time prior to the filing

with tha Secretary of-stats of the State of Illinois of Articles
of Mergar for the Merge:r,

e
W
a
<
62
F

Qo

LRLIEI R leptamiar 28, 1% (12:0épm)
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7 (Complete this dem i teporing @ metger umior § 11 30---90% owned subsidiary provis:00s.)

a  The numbar of oulslanding sharas of pach class of viach merging subsidiary corperation and the numbor of such
sharos of gach class owned munodintoly phor {o the adoplion of the plaa al marget by tha paranl corpotation, aio:

Tatai Numbor ot Shares Numbet o Sharas of Each Clasy
Quistanding Ownud Immadiately Prior to
Name of Carporation of Each Class Morgar by ho Parant Corporation

Tha date ol mailing a copyaf the plan of murgor and notica ol the right lo dissent 1o the sharaholdurs of aach morging
subaidhary corporalion was . L

Was witizn consent lor the morgey or wition waiver of the 30-day pariod by the holidors of aittho outstanding shares
of all subsidiary cosporalions recoived” ] Yoa ) %o

{1 tho answer 15 “No,* the duplcale copiws Sitho Articlos of Merger may ot ba delivered to the Secretary of Siate
unhi atter J0 days lollowing tha mading of & cany of the plan of morgor and of the notice of the right to Uissent to
the sharehoidors of each morging subdidiary corpzeation.)

8 Theunaersigned corporalion has causod these articlos 10 bo 5:074 by s duly authorized oificars, eachof whom affirms,
undor panaities of perury, (DL he tacls slalod heroin are truo.

Dowd __ Seplember 28, E. N995 e LELAGE o J%C
' /_,/"i C | \ g.} mr/ r}umo o Corporadon)
attesiod by —TZ‘ A A o by _Mi’f:%i.ﬁfibf'wd

e e o b e s

1Sigaature of Secieiary o Atsahi Secielary) 1Spnanee oF Fro.dontac Vice Preseni)

Thomay E. Carpey, Sucretary MitehellH, _Saranoy, Rresidont

1 Typw or Prevt Name and Tifle) {Type o¢ Pk Name aris TiN)

Dated ___licpkomberx <4, S5 33 SURR ¢, 11PN 1. MY

; fEragt Name of Corpdainn)

s N .
attusled by _,___/7/ ) __5__( . by / ) H\}{ﬁf, ,E:.’i"’("u ya

e -t g —

(Sgrature of Secieiary or Assishiit Socielary) (Sgrature of Pragcent or Ve Pratudent)

Thomas E, Caraey, Socrotary Mitchell W, Saranow, President
{ Trpe o Ponl Name and Dik} {Trpe o¢ Prot Name anct Tille)

Dated 19

{Cract Nama af Caqotaton)

allested by s
[ Sprature of Secslary o Aspaiant Secralary) {Syrones of Praydent o¢ Vice Proadeni)

{Type or P Nama and Tilie) (Troe or St Nane and Tille)

(Int, - RN
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