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ﬂ”lﬂ'[ﬂB, ARTICLES (P MERGER OF

OLGE F.IVERSIDE CORP.
INCORPORATED UNDER THX LAWS (F 7HAE BTATE OF DELAWARE HAVE BEEN
PILED IN THE OFFICE OF THE SECKEITARY OF STATE AS PROVIDED BY THE
BUSIKESS CORPORATION ACT OF ILWINJIt, IN FORCE JULY 1, A.D. 1984.

%1516,

Now Therefore, I, George H. Ryan, Secretary of State of the State of
llinois, by virtue of the powers vested in me by’law, do hereby issue
this certificate and attach hereto a copy of the /prlication of the
aforesaid corporation.

gn Testimoni ¥hcreof, | hereto set my hand and cause to be |
affixed the Great Seal of the State of llinois, ' ‘
at the City of Springfield, this 3RD

day of JUNE A.D. 19 9  and of
the Independence of the United States the two
hundred and  20TH .

g By

Secretary of State 50
45
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‘I-"~ f‘g (Rev Jan. 19313 CONSOLIDAT'ON OR EXCHANGE Fled {:'qu/é 037-li‘
%
_st

orge H Ryan
ecretary of Staie SUBMIT iN DUPLICATE

epariment af Business Servicas
’E’;pnngﬁe:d IL 62756 This space (of use by
elephone (217) 782-8961 S¢zrelary of State

Q Date \2; 3-9¢

by DO NOT SEND CASH!
Rarmit payment in check or money Y/
order, payadie 10 “Secrelary of Stale.” Filing Fee $ / /ﬁ g
Filing Fes i5 $100, but if merger or con-
sokdation ot mere than 2 corporations,
£50 lor each additional corporation,

Appioved:\__—

merge
Narmes of the coipcrations proposing lo  -consalidate- |, and the siale 6l country of their incorporation:
-sxchangs sharas

tiame of Carroration State or Country of Incotporation

o _Admipisrrative Center. Tac. Illinois

OLGP Riverside Corp. Delaware

The iaws of the state or country under which each corporaticn s incorporated permit such merger, consolidation or
exchange.

suviving
{a; Name of the Agw  carporation:
aCQuifing

JLG? Liverside Corp.

Delaware

{b) it shali be goverred by the laws of:

mergar
Plan of -conealidation- is 2s follows: See Plan of Merger attached hereto as Exhibit A.

-exehange

if hot surtticient space ta cover this point, add ane o more sheels of this size.
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Plan of -consekdaion- was approved. as 10 each corpeiation not organized 0 (inois in comphanrce ywth s
excharge  laws of the siale under which it s orgamzed. and (b) as to each Mhadis coiporation,

as foliows:

(The following items are rot applicable 10 mergers under §11.30 —30% owned subsidiary provisions. See
Article 7.}

(Only "X ane box for each corperation)

By ‘b shareholders. a resoly-
lion of the board of ditectors

hav ng been duly adopied and
subnitted 10 a vole al a meet-
ing of shareholders. Noi less
thar ihe minimum number of
voles tequired by slaluta and
by It e anicles of inccrporatinn
vofed in favor of the action
laken.

{§ 11.20}

By wrillen consent of the
shargholders baving not less
than ttie minimum number of
voles required by slatuie and
by the adicles ol incorpora-
tion. Sharehoiders who have
nol consenied inwriling have
bean gwen nolice in acor-
dance with § .10 (§ 11.220)

By writlen consent
of ALL the share.
holders eninlzd to
vole on the aclion.
in acccrdance with
§7.4"8§11.20

{ Corporati

Administrative Center, Inc.

(3
O

o

{Nol applicable if surviving, new or acquiring ccrporation is an Ilinois corgoration)

i is agreed thal, upon and after the issuance of a certificate of merger, consriation or exchange by the Secretary of

State of the State ol lliinois:

a.  The surviving, new or acquiring corporation may be served with process in in2 Siate of Jlinois in any proceeding
for the enforcement of any obligation of any corporation organized under the faws of the State of llinois which is
a party to the merger, consolidation or exchange and in any proceeding {or the er:orcement of the rigits 51 a
dissenling shareholder of any such corporation organized under the 'aws of the State ovitfinsis againsi the surviving
new of acquiring corporalion. '
The Secretary o Slale of the State of llinois shall be and hereby is irrevocably appoinied as the agent of the
surviving, new or acquifing corporation to accept service of process in any such proceedings, 2i:d
The surviving, new, or acquiring corporation will promplly pay to the dissenting shareholders of any corporation
organized under ihe laws of the State of iilinois which is a party io the merger, consolidation o exchange the amount.
if any, lo which they shall be entitled under the provisions of “The Business Corporation Acl of 1983" ol the Stale

of lilinois with respect o the rights of dissenling sharehoiders.
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JCampiete s et

Tre number of cuistanding shares of each ciass of each merging subSidiary COTPOTaNcN and tne fumbder of such

a
srares of each: class cwned :imnrediately prios 10 the agoption ¢f the pian of mecger by e parent corperation. are:

Nurber of Shares of Each Class
Owrned Immediately Prior to
Merger by the Parent Corporation

Total Number of Shares
Ou'standing
Mame of Corporation of Each Class

¥ s AR STRE 5 R . e

The date ol mailing 2 ;opy of the plan of merger and notice of the right to dissent o the shareho!ders of each merging
subsidiary corgoratica v.as .19

Was written consent lor the meiger or wiitenwaiver of the 30-day period by the hoiders of ali the outstanding shares
of 2!} subsidiary corporationse gived? ] Yes [ No

{if the answer is "No,” the duplicaie cosies of ihe Articles ¢! Merger may net be delivered 16 the Secretary of Stale
until after 30 days following the mailing 043 copy of the plan oi merger and of the notice of the right to dissent lo

the sharehclcers of each merging subsidiaty corporatien.)

8. Theundersignad corporation has caused these arficles ta be signed by its duly authorizec offizers, 2ach of whem atirms,
under penalties of perjury. that the facts stated herein are lrue.

Jated April & 19__ 95 Aéministrative Center, Inc.
//{Exact Name of Corgoraiion) /

5’ . 6N
attested by ey by— ‘ 4——%:’-?%477‘

(SigrafEel Secretary of Ass.stant Secretary) (Signaluie of Presicent or Vice President)

HK"?A SEKO ExieoTive \’lc_& 91&'5:1’.)5.;1’
L] —
(Type or Paniivz va-and Title}

Stieeo Yamamaore . SgcreTARY
(Type or Pant Mame and Tillg)

19__96 QLGP Rivezside Corp.
(Exact Namea of Corporalsn}

Dated Apcil &

| S gendZh s
attested by :

(Sigrtturge! Secretary or Assistant Secrelary)

{Signature ol Presiden) or Vice Pres"’:den!}

Axiga Sero, Execurve Vies
{Type or Pricg Nama and Tillej

-SH 1IGED yﬂmn MoTo , sEthE TRy
{Type or Print Name and tille)

Dated 19
{Exact Name o! Corporation)

altested by
(Signature of Secrelary of Assisiant Secrelry) {Signature of Fresident of Vice Presideni)

{Tyoe or Print Name ang Tifle) {Tyce or Print Name and T}
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PLAN OF MERGER

S-S it B A SO 36 1.0 o B

PLAN OF MERGER adopted on Aprii 4, 1996, by resolution of the Board of Directors
of OLGP Riverside Corp., a busiaess corporation organized on October 15, 1987, under the
laws of the State of Delaware ("OLGP”) and adopted on April 4, 1956, by resolution of the
Board of Directors of Administrative Center, inc., a business corporation organized under
the laws of the State of Illinois (“JBAC"). The names of the corporations planning to merge
are OLCr Fiverside Corp., a business corporation organized under the laws of the State of
Delzware, unc-Administrative Ceater, Inc., a business corparation organized under the laws
of the State o liinois. The name of the surviving corporation into which IBAC plans to
merge is OLGP Riverside Corp.

1. OLCT and IBAC shall, pursuant to the provisions of the Delaware
General Corporatior. Lav- and the provisions of the Illinois Business Corporation Act,
be merged with and into-a single corperation, to wit, OLGP, which shall be the
surviving corporation upun the effeciive date of the merger and which is sometimes
hereinafter referred to as the “surviving corporation,” and which shall continue to
exist as said surviving corporai;o” under its present name pursuant to the provisions
of the laws of the State of Delawarc. The separate existence of IBAC, which is
sometimes hereinafter referred to as the “non-surviving corporation,” shall cease at
the effective time and date of the mergcr in accordzance with the provisions of the
Illinois Business Corporation Act.

2. The certificate of incorporation ui the-surviving corporation at the
effective time and date of the merger in the jurisdicticn 0 its organization shail be the
certificatc of incorporation of said surviving corporzdion and said certificate of
incorporation shall continue in full force and effect until aine:ded and changed in the
maraer prescribed by the provisions of the laws of the Delaware General Corporation
Law.

3. The bylaws of the surviving corporation at the effective tire and date of
the merger in the Siate of Delaware will be the bylaws of said surviving ‘corporation
and will continue in full force and effect until changed, altered, or amended as therein
provided and in the manner prescribed by the provisions of the laws of the State of

Delaware.

4. The directors and officers in office of the surviving corporation at the £
effective time and date of the merger in the jurisdiction of its organization shall be the =+
members of the first Board of Directors and the first officers of the surviving S
corporation, all of whom shali hold their directorships and offices until the efection .,
and qualification of their respective successors or until their tenure is otherwise
terminated in accordance with the bylaws of the surviving corporation. ..?i

371581.91.04
815834:KPK
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5. Each issued share of the non-surviving corporation immediately prior to
the effeciive time and date of the merger shall, at the effective time and date of the
mergzr, be converted into one share of the surviving corporaticn. The issued shares
of the surviving corporatior: shall not be converted or exchanged in any manner, but
each said share which is issued at the effective time and date of the merger shall
continue to rcpresent one issued share of the susrviving corporation. The non-
surviving corporation has one (1) issued share.

6. The Plan of Merger herein made and approved shall be submitted to the
shareholders of the non-surviving corporation for their approval or rejection ir: the
manner prescribed by the provisions of the [ilinois Business Corporation Act, and the
meige: of the non-surviving corporation with and into the surviving corporation shall
be avinerized in the manner prescribed by the Delaware General Corporation Law.

7. /in the event that the Plan of Merger shall have been approved by the
shareholders «entitled to vote of the non-surviving corporation in the manner
prescribed by the ziovisions of the Illinois Business Corporation Act, and in the event
that the merger of ihe non-surviving corporaiion with and into the surviving
corporation shall have veer-duly authorized in compliance with the Delaware General
Corporation Law, the non-snrviving corporation and the surviving corporation
kerchy stipulate that they wil! sause to be executed and filed and/or recorded any
document or documents prescrises hy the laws of the State of Delaware and of the
State of Hlinois, and that they will canscio be performed all necessary acts therein and
elsewhere to effectuate the merger.

8. The Board of Directors and tie proper officers of the non-sutviving
corporation and of the surviving corporation, iespectively, are hereby authorized,
empowered, and directed to do any and all acts and tuings, and to make, execute,
deliver, fife, and/or record any and all instruments, papers.and documents which shall
be or become necessary, proper, or convenient to carry <ut ¢r put into effect any of
the provisions of this Plan cf Merger or of the merger herein 7rovided for.
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