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State of dllinois
. Office of
E The Secretary of Diate

Q'F'Bh“tas’ ARTICLES O MERGER OF
WILLIAMHOU3E-REGENCY OF DELAWARE, INC.
INCORPORATED UNDER THE LAWS O TdE STATE OF DELAWARE HAVE BEEN
FILED IN THE OFFICE OF THE SECKETARY OF STATE AS PROVIDED BY THE
BUSINESS CORPORATION ACT OF ILLINGIS, IN FORCE JULY 1, A.D. 1984,

315, Th

6191533

Now Therefore, I, George H. Ryan, Secretary ci State of the State of
Hlinois, by virtue of the powers vested in me by 1aw, do hereby issue
this certificate and attach hereto a copy of the Application of the =

aforesaid corporation,

gt Testimonp Whereof, | hereto set my hand and cause to be
affixed the Great Seal of the State of lllinois,
at the City of Springfield, this 8TH
day of MARCH AD. 19 3¢  and of
the Independence of the United States the two
hundred and  20TH ,

ooy 4 P

Secretary of State
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' aeans S NOREREIAL CORY

CONSOLIDATION OR EXCHANGE | s 25 /03 -~

A

SUBMIT IN DUPLICATE © |

“tftgv. Jan_1995)

. Giorgy M Ryan

" Secrelary of Slaty

- Dapdrtmant of Businyas Sovicus
{ Spnghold. 1L 62756

Pyt | Thia space for uae b

- Talaghone (217) 782-6961 F I I E D Soctats ‘?'"“v

: DO NOT SEND CASH! Date ‘ ; §9
¢ ' ¢£:5 Cf 9?

i Romit payment in ¢hack ot monay

order, payabloto*Secratary ol Staty.” MAR  n 1996 . 3 o0
Fing Foe 15 «"‘"00. bu"" m:',’r“m or ' Filing Fge $, OZ), "
consolidation of mora than 2 cormpuo: GEORGE M, RYAN
rallans, 850 for each addional cor i ' Appt
poration, SECRETARY Of STATE
-
norge

1. Nomes of the comportons proposing to  conealidale . and the state or country of thalr Ireomaration;

aneRanga-shnrg

Namae of Comueanhon State or Country ~ Corporation File No,
Qt Incorporation

Yoo Attachmont A

- .

2. The laws of the state or country under which each corporation is incormaiatod parmit such merger, consolidnlicn or

exchange,
sumviving ‘ A
ACKlring- ;..‘
. A e t-e’
() 1t shall be governed by the laws of: DELAWARE: / -
g

mergar
4, Planol -congolidation- is as lollows:  See Attachmunt B
~RXSHANGe-
It not sufticient apace 1o cover this point, add one or more shaots of this 51:6 ‘T ED

WiR 8 1990

REC%D):NSODESK ECRETARY OF 51 ATE

(ILL, - 781 - 9/14/95)
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Plan ot senschdabon was approved, as to each corporation not arganized in liinois, in compliance with the

-axehange. 'ﬂ'-‘f’S o the state under which it is orgamzed, and (b) as 1o vach Ilinois corporation,
as lollows:

*

(The foliowing items are not appficable to mergers under §11,30 —gg%; owned subsidlary provisions. See
‘Arlicie 7.)

(Ordy "X" one box for each corporation)

By the sharehaldars, a reso.
lution of the board of dirac-
lors having bean duly
adoptad and submitted 10 a
vole at a moaling of share-
holders, Not lgss than the
minimum number ol voles
required by slatute and by

By writtan consent of the
shareholders having notless
than the minimum number of
volos renuired by stalute and
by the articles of Incorpora-

By writian consent
ol ALL the share-

the anicies of incorporation  tion. Shareholderswhohave  holdars antitiad to
voled In favor of the aclion  notcensented inwritinghave  votaonthe action,
taken. been given notice in accor-  Inaccordanco with

(§11.20) dancawith§7.10(§11.220) §7.104§ 11.20
Namna-ol Comeralion 2
t | ()
C 0 o
f:l cl O
' W] 0 0
[ O ]
€. (Not applicable i surviving, new or acqulring corporalion is an Minols comaratior)

A
itis agraed that, upon and aftor the tssuance of a certiticate of (matger, congalidalion aruxchange by he Secratary of ?,
Slate of tho State 2! linula: P
A The surviving, new or acquiring carporation may b sorvad with proceos in (he State of I1io's iy any proceading {0

for the enforuamant of any obligatlon of uny corporation organized under Ihe lnws of the Steie o1 linois which |s V“‘
& pany to the marger, consolidation or exchange and In any proceading for the enforcement i tie rights of i t:
rissenting shareholusr ot any such corporation orgunized undarthe laws of the State of fiinoia againstthe surviving, %
NOW OF ACQUINNG COIpOrtion, ,
b Tne Secretary of State of the State of lllinals shull be and horaby I8 Irovocably appointed as the agem of the
furviving, new or acyuiring corporation to accept service of process in any such proceadings, and »
¢.  The surviving, now, of acqulring corporation will prarnptly pay 10 Ihe dissenting shareholdars of nny corporation
arganizedundorihe lawsof the Stato of llinola which Is & party to the marger, consalidalion orvxchange the amount,
i uny, o which thoy shall be valitted undor tha provisions of *The Business Corporalion Act of 1083" of tha State
of Winois with raspect 1o the rights of dissunling shareholdars.
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7. (Complete 'his Hom if roporting a mergur under § 1! 30-2% owned subsihary provisions |

o & Thanumbaer of outstanding sharas ol each class of @ach merging subsidiary carporatior and tha rumer of such
Ti' " . shares of each class ownad immediataly prior 1o the adoption of tha plan of marger by the parent corporalion. are

h Totat Number of Shares Number ol Shares ot Each Class

i Quistanding Owned Immadiataly Prior 10

Name of Corporation ol Each Class

Merger by the Parent Corporation
""'Bau Actachment C

- —

B, (Not appiicable 10 100% ovwnn.d subsidaries)

Tne dale of mailing a copy ¢iiie plan of marger and notice of the right to dissent to the shareholders ol each merging
» subsidiary corgoration was X 19

Was written corsent for the marger or written waiver of tha 30-Aay period by the holders of ali the outstanding shares
of all subsidiary corporations recaived? ] Yes O No

{if the answer is "No, " the duplicate copies of i Anicles of Marger may not be deliverad lo the Secrelary of Slate

until ahtar 30 days following the mailing of a copy ¢/ the pian of merger and of the notice of the right (o dissent o
the shargholders of each merging subsidiary corporation )

8, The undersigned corporations have caused thase articles to be signad by their duly authonzed officars. each of whom
alfirms, under penaltios of perjury, that the facts stated hereln are trua. (Al sionaturas must be in BLACK INK. )

Dater) »‘g 0 7 A) <18 qg Creative Card Company
. e

(Exuct :!Mép@momﬁfn)
by zﬂ"'\/& Ky

attested by ... P-4
(Signature of Secratary or Assistant Secralary) (3lgnaiure of Frasident e Vids President)
L
Grugory M. Benson, Secretavy Frank Ginolfl, Vice Presidant t'c:.‘
(Type or Print Name and Title) (Type or Print Narme an¢’ Ti'le) b-:
g » &
Dated 90 7 / oy 19 q5' Williamhousp=-Regoncy of Delaware, Inc. et
A a I =
aasted by < 27t £ T oy LM QLU v
(Signature of Secratary or Assistant Secratary) (Eignature of Prasident or Vice Presidant)
Grogory M. BDenson, Secratary Charles G, Hanson, Chief Executive Officer
‘ {Type or Print Name and Tille) (Type or Print Name and Title)
Dated A S—
H (Exact Name of Corporalion)
altestad by . by
(Signature of Secretary or Assistant Secretary) (Signature of Prasiden! or Vice President)

G198.4 (Type or Pant Nama and Till) (Type or Print Name and Title)
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Attuchment A

Name of Corporation

State or Country of

Corporation Fiie No,

Incorporation
Creative Card Company I 3103-744-1
Williamhouse Northwest, DE Not qualified to do business
Inc. in Minois
Karolton Favelope Company DE Not qualified to do business
in lllinois
Willinnthouse Sales NY 1542-937-2
Curporation
Williamhouse-Regency, Jas. NY Not qualified to do business

B

in lllinois

FCCTSTI98
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[T Attachment 3

.":l L]

4 Resolutions adopted by the Board of Directors of Williamhouse-Regencey of Delaware,
b Ine. (the "Corporation™):

A ‘

H WHEREAS, cach of Willismhouse-Regency, Ine., u New York corporation,

Willismhouse Sales Corporation, a New York corporation,  Williamhouse
Northwest, [ne., 1 Deloware corporation, Crentive Card Company, an lllinois
corporstion and Kurolton Envelope Company, o Deloware corportion (each a
"Murgog Corporation” and collectively, the "Morging_Corpormtions”) is a
corporation duly orgunized and validly existing under the laws ol its state of
ineoeporation, and each issued wnd outstanding share of capital stoek of the

Merging Cornoimtions is owned by the Corporation (the "Merging Copital_Stoek");
and

WHEREAS, the-Bourd of Directors of the Corporition deems it advisnble
that ench Merging Corporaion be merged with and into the Corporation, upon the
terms and subject o the cond’tions set torth herein and in accordnnee with the
Liws of the States of Delaware, New York and Hlinods (such merger hereinatier
referred o as the "Murger™). aud bt the shares of Merging Capitat Stock be
caneelled upen consummation of tae Merger us set torth herein; and

WHEREAS, the parties to the Merpar intend thit the Merger quality ay
thx-lree reorgunization tor federal and state Seceme lax purposes,

NOW, THEREFORE, 81 FI HEREBY RESOLVED, that the Merging
Corpormtions be merged with and into the Corpogition 10 accordance with the
provisions of Scetion 233 of the General Corporation Law of the State of
Deluware (the “Relywiug. Ling™) Seetion 11,30 of the Nlinois Pasigess Corporation
Act (the "[Uinois Law™) und Scetion 907 of the Mew York Business Corporation
Law (the "Nuw Yook Law™).

FURTHER RESOLVED, thit the terty ol the Merger shall be asse¢ turth

(Jo

bekow; vt

4

PARAGRAPH 1. Lalfwes_ ot the Merger,. Mooner aud ::

Bagiy of Convesting wud Concelling Shiges N

e L1 Atthe Effective Time (as hereinafter detined), cuch -

Merging  Corporation  shall be merged  with und into  the
Corporation, the separate corporate existence of each Merging
Corporution {exeept us may be continued by operation of low) shall
cease, and the Corportion shall continue as the surviving
corporntion, all with the effecty provided by applicable law, The
Corporation, in its capacity us the surviving corporation of the
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Merger, {8 hereinaller sometimes referred to as the "Surviving

g‘\omu : :E!I ]!] ."

1.2 At the Eftective Time, each share of Merging Capital
Stock issued and owtstanding immedintely prior to the Effective
Time shal}, by virtue of the Merger and without any action by any
of the Merging Corporations, the Corporation or aity other person,
be cancelled and no cash or securities or other property shall be
payable in respect thereo.

1.3 At ond after the Effective Time, the Surviving
Corporation shall possess all the rights, privileges, immunities and
pranchises, of both a public and private nature, and be subject to all
the duiizs and liabilities, of each Merging Corporation; and all
rights, srvileges immunities and franchises of each Merging
Corporaiion, »nd all property, real, personal and mixed, and all
debts due on swpitever nceount, including subscriptions to shares,
and all other chosss W ection, und all and every other interest, of
or belonging to cich Merging Corporation shall be taken und
deeried to be transturred- to and vested in the Surviving
Corporation without further tet or deed, and title to any real estate,
or any interest therein, vested (n aay of the Merging Corporations
shall not revert or be in any way ilnpaired by reason of the Merger;
and the Surviving Corporation shall thepzeforth be responsible and
tinble for all liabilities and obligations a1’ cach of the Merging
Corporations; and any claim existing <1 action or proceeding
pending by or against any of the Merging Corpurations muy be
prosecuted to judgment as if the Merger had not taker place o1 the
Surviving Comoration may be substitwted in its place; 2il with the
- eftect set forth in Section 253 of the Delaware Law. The authority
of the officers of each Merging Corporation shall continue s#ith
tespect o the due exceution in the name of cach respestine
Merging Corporation of tax returns, instruments of transfor or
conveyance und other documents where the execution thereol is
required or convenient to comply with any provision of the
Delaware Law, New York Law and Hlinois Law,

1.4 The name of the Surviving Corporation shall be
"Willinmhouse-Regency of Delaware, Ing.”

PARAGRAPH 2. Eifective it

2, The Corporation shuil cuuse o Certificate of
Ownership and Merger to be executed, ncknowledged and filed
with the Sceretary of State of the State of Delaware, uy provided
for in and in accordance with Seetion 233 of the Delnware Law.
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22 The Corporation shell deliver for filing 1o the
Secretary of State of the Stite of New York a Certiticate of Meryer
g provided for in and in veeordance with Section 907 of the New
York Law,

23 The Corporation skall doliver for ling 10 the
Secretury of State of the State of Hlinois Anicles of Merger as
provided tor in and in uecordance with Section 11,3 of the Hlinois
Law.

24 The Merger shall become effective wt the time and
dite as provided by upplicable law (the "LEifegtive Time").

PARACRAPIL Y. Centifiente of Ingorpomuion ond Dy-lows;
Bowrd 0 f2reeiors.

31 ihe Certificate of Incorporation and By-lwws of the
Corporation as i efteet st the Effeetive Time shall govern the
Surviving Corporation,

12 The members of the Board of Directors and the
uiticers of the Corporation holding office immediately prior to the
Effective Time shall be the members'of the Board of Directors and
the ofticers (hokting the same posizieas as they held with the
Corporation immuedintely prior 10 the Lsitective Time) of
Surviving Corporation and shail  hold—such_oftices until the
expiration of their current terms, or until theic carlier denth,
resignation or removal,

PARAGRAPH d, Survice of Prosess.

4.1 The Swrviving Corportion hereby ugrees that it may
be served with process in the Swate of  New York in oy
proceeding tor the enforcement of any abligation of Willismhouse-
Regeney, Ine. or Williamhouse Sules Corporation, and hereby
irrevocubly appoints the Secretary of State of the State of’ New
York as its agent to aceept service of process in any such
proceeding.

4.1 The Surviving Corporation hercby ugrees that it may
be served with process in the State of  New York in any
proceeding for the enforcement of any obligation of Creative Card
Company, and hereby irrevocably appoints the Secretary of State
of the State of Hlinois as its agent to accept service of process in
any such procecding,

SISIO9G

e
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42 A copy of any service of process received in
connection with paragraphy 4.1 and 4.2 above should be mailed to:

Williamhouse-Regency of Delaware, (nc.
17304 Preston Road, Suite 700

Dallas, Texas 75252-5613

Attention: Chief Administrative Officer

with copies to:
Kirktand & Ellis
269 L. Randolph Drive, Suite 5700

Chicngo, [Hinois 60601
Attn Jvmes L, Learer

SO1N1533
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o Attaghment C

T

1 Name of Corporation Total Numiber of Shares Number of Shares of Each

‘ Outsianding of Each Class | Class Owaud Immedintely

B Prior to Merger by the

Pavent Corporation
Creative Card Company 3,800 Common 3,800 Common
Witliamhouse-Regency, Ine, 200 Common 200 Common
Williamhouse Northwest, 200 Common 200 Common
Ine.
Karolton Envelope Company 200 Common 200 Common
Williambouse Sales 20 Common 20 Common
v [ Corporation

L5

RECORDING DESK
ROX 170

Altacunent D
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