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State of Fllingis
Office of
The Sceeretary of State

AWhereas, ARTICLES OF MERGER OF
CEN'TUZY CORPORATION
INCORPORATED UNDER THE LAWS OF TAE STATE OF DELAWARE HAVE BEEN
FILED IN THE OFFICE OF THE SECKITARY OF STATE AS PROVIDED BY THE
RUSINESS CORPORATION ACT OF ILLINGIS, IN FPORCE JULY 1, A.D. 1984,

~
»
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Now Therefore, I, George H. Ryan, Secretary cf 3tate of the State of
Illinois, by virtue of the powers vested in me by law. do hereby issue
this certificate and attach hereto a copy of the Appiication of the

aforesaid corporation,

dn Testimony A0acreof, | 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 ____pecmer _ A.D. 19 _94 _ and of
the Independence of the United States the two

i RS

hundred and 19TH._ . R

Secretary of State
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..BCA-11.25!  ARTICLES OF MERGER
E| a5 F1- (G FE G

CONSOLIDATION OR EXCHANGE

Ry Jan 9O

Ganrge M Hyan . o
Secratary of Siate SUBMIT IN DUPLICATTE

Qepariment of Business Sersicas
JDIIPPFJE!G !L c2f .‘6 F g EJ. E This space lery
Telepnone (217} T82-8S6 : S-ecntarg at 5t ‘. /7 }Z

DO NQT SEND CASH! Jate
Rems! payment i check or money DEC 2 9 1994
order, payabie 1o “Secretary of Stale " Fing Fee / Cr --—--

: Filing Fea s $100, outf mergerorcen-|  GEORGE H., RYAN
B salidanon of mare tnar: 2 corparancrs, | SECRETARY OF STATE Ao Vik)

350 for each acaition2! curporation.
- =
merge
i, Names ¢l the corpoiaiurd proposing to SODROIA SR . and the state of country of thair :ncorporation:
RIPRROCEEAH R K
Name of Corporaton State or Country of Incorporation
CENTURY HOLDINGS, INC, TLLINOIS
CENTURY CORPORATION DELAWARE
: CENTURY MERGER CORP. ILLINOIS

\
»
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2. The laws ot the state or country under vsmich each corporalion is in.orporated permit such merger. consolidation or -,
exchange <
survvIng _— -
3. {a} Namegciths AB¥  corperauon: CENTURY CORPC‘R)}_‘ TON
YACRHUOGK
DELAWARE
{b) it shall be governed by the laws of: 4
merger )
4. Planol peasdaiian is as follows: +  SEE EXHIBIT A ATTACHED HERETC
: eugheogs ’
It nat sutficiant space o cover this paint, add ona or more sheels of this s#f s
e f "-d?q U,IIDET .
yer &
pEC 29 1M

gECRETARY OF STATE
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(The lollowing items are nol applicable 10 mergers under §11.30 —30°; owned subsidiary provisions. See
Article 7.}

(Qnly "X one box fot each coIpoOration;

Sy the sharteroders. & resolu-

ugn ot e boare of cueclors

navrg nesn culy aoodiea and By wriien Consem of the

SLOMteC A vole 3l e meel sharendipers haveg ~etless

g OF sharennioers ANO!Ess  nanthe mumimum ~Lmder of

man re snamum nember of  vSlesreguited Dy salears  Z, atllzm rarunn
<Cles recured by Siaiute ang oy ne amicles of meTpitae o

wy the arhcies of :ncorpgraton ton Snarencigers A3 Mave Tl oers
voted :n ‘auar of the acupn 701 CONSENEC I WIENG RAve  Wole ON e achor

I lalde]

1anen Deen Qiven nouge . alor- ~atiotiance W

§ 120 cancewtn §T 0§ 220 §TCDLCC T

ST

- L= A e

a7
S R
AR 1o
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Name of Corparation

Century Holdings, Inc, i a QJ

Century Merger COrp. O 0 £

Century Corporation » 0 £2
0 O =
O (] C’

6.  (Not apaicabie « surviving, reiwv 08 JUQUIrng Corperalon is an linms cotpnegron)

It 1s agreed thal, upon and a'ter the issuance of @ certlicale o merget, CONSOMGENC: Ot ¢rlnange by the Secralary o
Siate ol ine State of linors:

a.  The surviving, new 07 aCQuifing CorpoTancn may be served with process inthe B2 ol ingis in ary droteeding
for the enforcement of any abligation of any corporation orgamzed under he iaws ol the B1ale of ilinDis wn.en
a party to tre merger. consolidaucn or exchange and in any procgeding 107 the entdicemant ol tre rigris of 2
dissenting shareholder of any such corporation arganizec under the :2ws ofthe State ol ilincis paingithe sumving

new Of &CCLinng COrporation.

b.  The Secretary of State of the Siate of Mhinoss shall be and hereby 15 irrevocably anpomted asthe agen ¢! tre
SUIVIVNG. MeW O aCQUINng corooration to accept senvice of process in any such proceedings, and

The suraving, Néw, Of acquinng corporalion will promotly pay 10 the dissenting shareholders of any cerdoral o0
erganizec ungder the faws ofthe Slate of linois which s 2 23nty to the merger. consolidzlion of 2xthangathe am

niire

it any, 1o wrich they shall be entitled under ine piovisions of "The Business Coporaton Act of 16837 ot
of lthnois wiih respect to the nghts ol dissenting sharenoders.

IHUE 3090
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EXHIBIT A
AGREEMENT AND PLAN OF MERGER

s %2 as of tha 280n day of
December, 1994 between CENTURY HOLDINGE, INC..-an Illinois”/
corporation ("Century Holdings"), CENTURY MERGER CCRF., an I.linois
corporation ("Century Merger"), dnd CENTURY TIRPORATION, a Delaware
corporation ("Century Corporation®).

L e

THIS AGREZMENT AND PLAN OF MERGER, da
1

WHEREAS, as of the date hﬁzro{ th avLhorizel capital SLOCK
of Century Holdings consists of 200,000 ‘sharzs of czmmon stock, no /)
par wvabuze ("Century Holdings Common Stock"!, of which 103,669 7
shares are-dsnosued and outatanding and 200,005 shares of jrrelerred

‘

atock, no % value ("Century Holdings Proferrsed Suock™), of which

lll,lOUﬂﬂuuwv,‘nw ispued and outatanding; ond -

WHEREAS, aG /ol the date horvoﬁ, the autiorizes capital stock
of Century Merdger cengists of 200 shares ¢f commor stock, no ‘par
value ("Century Merget Commen Stock”), of «hich D0 shares are
igsued and outstanding: and

h
™
o
D
(2}

WHEREARS, as of the dﬁ(o i
of Century Corpecration consg :
par walue [("Century Corporaqu. C
shares are issu2d and ocutstanding
stock, §$2.107par value ("Century 1o fer
which 2,000 /sharss are issued and ocunsianding: anc

\3
O
[ e
L)

WHERFEAS, the Board of Dirvectors i Centary Halﬁingn, “ﬁntu*y
Merger and Century Corporation deem iwidesirable S b hegt
interest of their respective corporation apd sharzholders Lhuh
Century Holdings and Century Morgey merge inCaCoentiry Corperat jon
(the "Morger") in accordance with the termg ospd sonditions set
forth herein.

e
-
-~

WNOW, THEREFORE, in consl z s
mutual covenants centailned here;n and for ciner gooiieid vaiuable
consideration, the receipt ana sufiiciency oi which /i3 hereby
acknowledged, the parties hereto agres as Icl.ows

1. Herger. rursuant o Lne Lhe
Illinecis Business Corporation Act and icn
Law, Century Hol c ngs and Century Marge: nLo
Century Ccrporation and the separate ¢ : cach of
Century Holdincc and Century Mevger hersny cCczase Zentury
Lorpora:ion shall be the survivin cIrocraticsn (somatimes
nereinafter referrsd to as the “"Surviving Cloirperatizn; Z shail
continue to be governed by the laws of the ftate : and
the separate corporace existence ol Century Tsrnc all
its puroposes, cdlects, rights, privileges, fcwers es,
shall continue unaffescted by the Merger.

bt

()

-~
3

Ot
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2. Effective Date.

This Agreement shall become effect
compliance with the laws of this state (¢
Prior te such Effective Date, this Agresment will have been
approved and adopted by the shareholdsrs of Century Holdings,
Century Merger and Century Corporation.

vive immediately  upon
he "Effective Date"}.

3, Manner and Bagis of Converpilon_of Century Merger Sharen
and Cancellation of Century Holdinga and Century

Corporation Shares.

(i} The number of ghares which eacn of the parties hereto
s authority Lo danie and which are lnsued and out
the date herecl are as follows:

Cencury Holdincs

Number
Numpei of Par cf Shares
Class Authorizzq Shares Value Cutstanding
Common 200,000 NBY 103,669 7
Preferred 200,000 P NPV 111,100 -~
gentury Corporarion
Number
Mumber of far of Shares
Class Luthorized Shares value Cutstanding
Common 3,000 NEV 2,000 /
Preferred 2,000 , $0.10 2,000 -

Century Merager

Yomper
Number of Par oI Shares
Class Authorized Shares Value Oucsraanding
Common 200 NEY 200 //

ii} The mann2y and basis of converting oY cancelling shares
of Century Merger, Century Holdings and Century Corpcration

respectively, shall be as fcllows:

{a} Each share
and outstanding 1
Merger shall, by -

6

>
3

A NTERAV A
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h

parrc of the holdar
o)

tharasf, be converted irto one (1) shave of ./
common SLock, nf ive

=
par valuz, of the Surviving Corzoration;

(by  The shareholders of Contury Holdings Commen Stocrn shall
be paid $2.00 per share for each share Century Holdings Common

Stock that is Issgued and outgtanding lmmediately ;;Vior ?x) the
Effective Date ¢f the Merger and by virtue of the Merger and
without any action on the part of the holder thercof, much ’nq.uxf

Holdings Common Stock shall be re llxcd and no shares of stock or
i

other securiting of any of the partien hereto snall be dssued in
regpect thereto;

H
el

(cr  All of the issued and outstanding shares of Centu
HOldeqf vroforyad Stock arae cwned by one Individual d

N

sharchelders shall be paid 51,00 1n the agdregate for alil such
issued and Quietanding shares of Century Holdings Preferved Stock
and by x:rtue Cirthe Merger and without any action on the part of
the holder theregt, such Century Holdings Preferred S:zock shall be
retired, and ne € ; £ ci the

codres of sto
Y LY

 ¢r other securities cf any
parties hereto shall be n

in respect thersto;

(d) entury Corpcra-ion ig a wholly ocwned subsidiary of
Century Holdings and esach snare of Century Corporation Common Stock yd
and each share of Century Corgporaticn Preferred Stock that ig
issued and cutstanding shall Dz .chgau, and no srares of stock or
other sccurities cf any of the garsties herete shall e issued in

oA

respect thereno s
=

4, Certificate of Incorporacicn, By-laws, Directers and &

* ~ » » » P

Officers of the Surviving Cecuuration. -

s

e

The Certifica:e of Incorporation of Century Por;c-atiOﬁ shall <
be the Certificate cf ncorpurauion of the uUfJ’Vlﬁg Ccrporation.
The amenaneﬂcs or changes in the Certificate’¢i Incorporation of
Century Corporation that are to be effected by hhe Msrger are as

follows:

FCURTE: The total number of shares of
stock which the corporation shall  have
autnority to issue is Three Thousand {3,0643)
shares of commun stLock, ne par value.

t 3y

The designations, preferences, privilecss
and wvoting powers or restrictions or
gqualifications thereof, of the said classes of
stock are as follcws: Wone"
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The By-Laws of Century Corporaticn as in feecr immediately
prior to the Effective Date of the Merger snail pe and remain the
By-Laws of the Survi-wing Corporatiocn, until theveziter amended in
accordance with applicable law. ARll individuals who immediately
prior to the Effecrive Date cf the Merger were directors and

tury Corporation shall remain civectors and officers

officers of Cen
of the Surviving Corperation.

5. Effect of Merger.

-

At the Effective Date of the Mevyger:

(a} ~Ths Surviving Corporazicn shall thsreupern and thereafter
possess all of the vighis, privileges, immunities and franchises
k- p LA = * ]

. L . TS T T
whether of a8 public or private nature, c¢I ali ol the parties
1 H e ; M - .. . - ~ =3 e
hercto, and &40 property, resl, personal and mixed, and a.) debis
duc on whatevey account, including subgceription to shares, and all
other chouses ialacticon and all and every olhor interest, of or

) . N AT LT
belonging to or dug vo any of the parties herels, shall e Laken
b i . Century C .

and deemed to ba U

ransferred vo and wested
without further act oy (di !

sierd; and the title o any real castate, or

0
.

any interest therein, vestord in any of the partice hereto shell noat
revert or in any way b lwgaiced by reason of the Merger;

(b}  The Surv: ‘atoon shall be responcinlie and liable
for all of the and opiications ¢I the zarties heroto;
and any claim 3 cticp or precssding gending by or
against any party hereto may be prhsscuted o -“udsment as if the
Merger had not taken place or che Svewiving Corgoraticn mav be
substituted in its place. Neithey the ‘richts of craditcrs nor any
liens upon the propertiess ¢f any of the pasties hzreug shall be

3
D
=
jul
L
I\
5

impaired by €

A, Termination.

Notwithstanding the approval of the sharsholgizs of any of Lhe
parties heratu, at any time prior o the Iiliny nereci, this
Agreenme na & writte ement
signed : T rato,
prepared : S rect.
in the =2 o S Y tion a ent, thi @ement
shall become void and of nco effect, without any 1lzbiliny on the

art of any of the parties hereto or thelr resgpeciive directors,
fficer i :

O'g
L =)
%]

7. Modifications, Amendments and Waiver.

AU any tims pricr o the filing hereof, the pariies Zaveto Dy
their respective Board c<f Directors, may oy wriltten agreement
amend, waive, modlfy or extend the time Ifor gpericimance of any
cbligation or gther acts reqguirad to be performed by this Agresment
{other than any chnange made sunsegquent to the vots cn the Merger by

ccms:ilsration Lo bhe

I T0GH

(e
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regeived in the Meryer by the sharshelders of Century Holdings,
Ce tury Merger and Century Corporaticn).

8. Service of Process on Surviving Company. It is agreed
that, upon and after the issuance cf a certificate of merger by the
I1linois Sacretary of State:

a. The Surviving Corporation may be served with process in
the State of Illinois in any proceeding for the enforcement cf any
oblication on any corporation organized under the laws of the State
of Iliineis which is a party to the Merger and in any proceeding
ﬁor the enforcement of rignts of a dissenting sharehnolder of any

A

uch corporation oxganlzed under the laws of the State of Illinois
analnu( LhesSurviving Corporation.
5. The Selretary of State cof the State of Iliinols shall be

and hereby is irt‘evocahly appointed as taz agent of the Surviving
Corporation to accepr service of process in any such proceeding,
and
. The  Surviving Corporatlion will oromﬁt Y pay Lo Lhe
dissenting shareholders of any <o 'p ration ocrganized under the laws
of the State of Illinois wnich is a pa rty te the Merger the amount,
‘-t -l

L. —

if any, to which they shall ke itied under the provisions of
"The Zusiness Corporation Act of 1983" of the State cf Illinois
I gers

with respect to the rights of diss=nting shareholders.

D3PS AN

6

[aY
L ]
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IN WITNESS WHEREOF, this Agrecment has besn gxecuted b/ Lthe
duly authorized officers of each of the parties heretc as of the
day and year I[irst above written.

CENTURY HOLDINGS, INC.

Ry
Braverman,
Pragident
AT” S /’
,;/! ff4_;/ A i ;//*/
Bevarlj Rasot,/ gpcretary
é p
™
CENTURY MEEGER CORP
Sﬁ>/ii¢id -/(i
" ’ ‘\"/\“‘-———
Ay, =~
Scotrt Braverman,
President

XTTEST tmm—z"

JXL' ff“’"‘""

Scott Braverman, Secretary

Ve
’I

Y
/f(;/iféz,f4(\/4€/L4J?3?51’"

[}
4
Beverly Rasoi7/5ecretarz7
1

~
»

N TOGH

661
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COIpe et B et el ! )

Pres et 0 sotatinihnn shars ol aach €455 s pbirace

sharas ot eacninigss

Mame of Coprraton

3oy eeenur gnedpf 5010l

cerad mradintely pras 10 the adon on ot the plan (;' s

Totai Humber of Shares

Yt SLDGCLT  JGin o

NG SUDSICHA T, COMNCIA SR AT i 1 1t o8
g(‘r lJl e gnrent oL on

Twmber ot Sn

s et Eace Di
Cwered immadaledy £
llerc(_{ -., nre r‘a'm‘

L
[T ootaLs: LM

Tredae ofme urgacooyafinegianol
DSI0tary corosraten was

mrarger End naice ol

ighllo dissenito

e snerznoiCers ol each mamng

Viaswniten corsan

gt alt subsigiary corooratons received’”

ntfor the mergarorvmten wawver ofthe 30

-day penod by ne nplders of 2l the puistanc g snares
[ Yes 3 ho

Hthe answer s “Ng.” the cuphcale copies of Ihe#iticies of Mergor may not be deliveres 10 the Secretary 5! Slater »
sl atter 30 days followirg the maiing of a copy elane wian of merger and

oI i O the notice of th
the sharahplgers of each merging subsidhiary corporation

-
5.

tho nght 1¢ ¢'ssent Iol”
-

The uncersignied corsoranion has causedihese ariicles o be signed by s duly authonzed officers, 2ach ¢l w
- alpe

under penzites of parjury. that the jacis stated herem are e

zied December 28

.
H

T

-
- iohr o

Cep.‘;qrv Holal PGS,

94
atested by /\LUULL/// / /

(Sgndure X Socretyy or Assistant Secigiary)
{ /
Beverly Rasof, Seccretary

(Tyom oo Pent Mars and Ttlo)

Dated De cember 28

‘9_9_4_

'l"" Woamcy, Qz-‘

Scott Braverman, Presicdunt

(Tppe o Prct Yigme 398 Tho)

Century Corporation /

akiesied by /S:fé("‘t ) g(j/ Llﬁ/

1§ grature 3t Seer

fore of ASS.1ant aéc’E’d!'y?
L/

Beverly Rasof, Secretary

-

T 7

cr Pomr Name are Dg)

Dateg _ December 28

Scott Braverman, Presidenl
iTyom or Part Mame 2ng Ni'g)

Century Merger Corp. /0
cent b4 g 8]

atested by

1S3t dture 31 Secrely or ASsstar! Secretary)

Scott Braverman, Secretary

Ty o2 Bt Name arg Te%3]
'

D}’i_/

(3 F‘]u e Susaert o

S et

Scott Braverman, President

iType or Pory Nam s ane Tg)







