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State of Jllinois
Office of
The Secretary of Dtate

mhtrtaﬁ’ ARTICLES OF MERGER OF
CAR)\ "ORPORATION
TNCORPORATED UNDER THE LAWS OF ™.F S8TATE OF ILLINOIS HAVE BEEN
FILED IN THE OFFICE OF THE SECRETLRY OF STATE AS PROVIDED BY THE
BUSINESS CORPORATION ACT OF ILLINOIS, IN FORCE JULY 1, A.D. 1584.
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Now Therefore, I, George H. Ryan, Secretary of State of the State of
Hlinois, by virtue of the powers vested in me by {aw, do hereby issue
this certificate and attach hereto a copy of the Application of the

aforesaid corporation.

#n Testimony Whereof, | hereto set my hand and cause to be
affixed the Great Seal of the State of llinois,

at the City of Springfield, this  291R
day of MARCH AD. 19 9 and of

the Independence of the United States the two
hundred and  201H

/éw—w%w

Secretary of State
W/77 334~
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v, add one or more sheoats ©of this sire.

EXPEDIT%

MAR 29 1996
SECRETARY OFE STATE
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5. Planof consolidation was approved, as to each corporalion nol organized In Winols,

In compliance with the

“) exchange laws of the state under which It Is organized, and {b) as to each llincis corporation,
£
,{'-',' (The foliowing items are not appiicable to mergers under §11.30 —90% ownad subsidiary provisions. See
1 Article 7.)
;
%* (Only “X" one box for each corporation)
!
b By the shareholdars, a reso-
lution of the board of direc-
tors having been duly
adopled and submitted toa By written consent of the
vote at a meaiing of share-  shareholdera havingnotless
holders. Not less than the  thanthe minimum numbera!
minimum number of voles  volesraquiredbystatuteand  Bywrittenconsient
required by stalute and by by the anlicles of Incorpora-  of ALL the shure-
the antitles of incorporalion  tion. Shareholderswhohave  holders entitled to
voled in favor of the action  notconsentedinwritinghave  vate ontha action,
taken, been given nolice In accor-  Inaccordance with
{(§11.20) dancewith§7.10(§11.220) §7.10&§11.20
Name of Comparation
CARA Corparation x 0 3
LARA Acguisition Corp, (X O )
(] 0 O
| G [ ]
(- K 1
g —_—

6. (Not applicable it surviving, new or acquiring corporation is an Iiinois cororation) S

It is agreed that, upon and alter the issuance of a certilicale of merger, consollge fior or axbhan\ge by the Secretary of

State of the State of lllinols: N

a.  The surviving, new or acquiring corporalion may be served with process in the State of lllinals in any procoeding
for the enforcement of any abligation ol any corporation organized under the laws of e State of lllinois which is
& party to the merger, cansolidatior: or gxchange and in any proceeding for the antarsament of the fights of a
dissenting shareholdar of any such corporation organized under the laws of the Staie of Nina's egainst the surviving,
new or acquiring corporation. ' '

b.  The Secretary of State of the Stata of filinols shall be and horeby Is Irrevocably appoinied as the agent of the
surviving, new or acquiring corporation to accept service of process in any such procesdlings, and

. The surviving, new, or acquiring corporation wili promptly pay to the dissenting shareholders of any corporation
organized under thelaws of the State of lilinols which is a party tothe marger, consolidation orexchange Ihe amoun,
if any, to which they shall be entitied under the provisions of *The Business Corporation Act of 1883 of the State
ol lilinois with respect 1o the rights of diaserting shureholders. :

»

S8CTEZ N
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7. ; :(Congple!e this item it IGEJJFN @55 J @-I—A Imna@@rBoXions, )

‘ :, a. The number of outslending shares of each class of each merging subsidiary corporation and the number of such

/ shares of each class owneg immediately prior to the adoplivn of the plan of merger by the parent comoralion, are:
%

Tolal Number of Shares Number of Shares of Each Class
v Outstanding Owned Immediately Prior o

4 Name of Corporation of Each Class Merger by the Parent Corsoration

!

]

i3

b.  (Not applicabla t= 100% owned subsidaries)

The cate of mailing a 2urvol the plan of merger and notice of the rightto dissent to the sharehoiders of each merging
subsidiary corporation was. , 19 . Not Applicable

Was writien consent iorthe merjer or writlen waiver of the 30-day period by the holders of all the outslanding shares
of all subsidiary corporations received? [ Yes [J No Not Applicable

(If the answer is *No," the duplicate Copi€s 0’ the Articles of Merger ma y not be delivered fo the Secrelary of Stale

until after 30 days foliowing the mailing of a cov ol the plan of merger and of the notice of the nght to dissen! to
the shateholders of each merging subsidiary ¢atocation.) ;

B.  ine undersigned corporations have caused these articies 1o bs signed by their duly authorized officers, each of whom
afiirms, under penalties of perjury, that the facts stated herein arg 4014 (All signalures must be in BLACK INK )

Daled March 29 19 96 CARA Cn:porﬁion
(Exect Name of Cormporgtion) :

bt P /'zéz;/ -

attesled by ;?'L)mxm_ b .Mlnm:h by %fv-ﬁ(/&” it~
{Signature of Sec{'ﬁ!ary or Assistan! Secrelary) (Sig}aéture of Prasidant or Vice Prasident)
Taroea i ik Assiszant Secretary Miclyol “Foll ibnn) A" ident
(Type or Print Name and Title) (Fype or Print Natiig nric Title)

Dated March 29 19_96 CARA Acquisition Corp.

(Exact Nama of C‘ymm tion)

M ’ 4
attested by L (il ot | byﬂ'}z(/f-‘W j/ﬂ%ﬁﬁu

(Signature of Secfetary or Assislant Secrelary) /(Signa!ura of President or Vic. President)
EWLH’L t{)ﬁf'i(nh Asgiatant Secretary ' /» a0 16 President
(Type or Print Name and Title) (Type or Print Natne and Title)
Dated 9
(Exact Name of Corporalion)
aftested by by
{(Signature of Secrelary or Assistant Seacrelary) (Signature of President or Vicg President)

C-185.4 (Type or Print Narne ano Titls) (Type or Print Name and Titlg)
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Agreement and Plan of Merger (the "Agreement”) dated as of March 29, 1996, by
and berween CARA Corporation ("CARA") and CARA Acquisition Corp., an Dlinois
corporation ("Acquisition”).

BECITALS

V... Acquisition owns all of the outstanding common shares, without par value, of
CARA ("CA2A Common Shares”).

2. Arquisition desires 1o merge with and into CARA, with CARA to be the
surviving corporation{the "Merger*). By Unanimous Written Consents dated March 29,
1996, the Boards of Directors of each of CARA and Acquisition adopted resolutions
approving this Agreemen?-and the mransactions contemplated herein, and have recommended
that this Plan of Merger and the transactions contemplated herein, be submitted to a vote of
the shareholders of CARA and Acauisition, pursuant to Section 11.25(a) of the Winois
Busincss Corporation Act of 1983, 2, umended (the "BCA").

NOW, THEREFORE, in canside aiicn o/ the foregoing recitals, which are hersby
incorporated herein and made a part hereol, ard for aother good and valuable consideration,
the recoipt and sufficiency of which are hereby sclmowledged, the parties hereto agree as
fullows:

ARTICLE |

The Merger

At the Effective Time (as defined herein), and in accordance viith the provisions of
this Agresment and the BCA, Acquisition shall be merged with and intg CARA and CARA
shall bie the surviving corporation (sometimes referred 10 herein as the “Surviving
Comuiration”). At the Effective Time the separaie corporate existence of Acquisition shall
cease and CARA shall becume the owner, withoul tranifer, of all assets, rights aid property
of Acquisition, aund CARA shall become subject to, and responsible for, all the debts and
liabilitics of Acquisition in accordance with the BCA. The separate corporate existence of
CARA as the Surviving Corporation, with all of its purposes, objects, rights, privileges,
powers, certificates and franchises, shall continue unimpaired by the Merger.

- ARTICLE {1 *a

b
_ The ng‘ving Corporation &‘2
]

0 o}

o

‘The name of the Surviving Corporation shall be "CARA Corporalion® and the
Surviving Corporation shall continue its curporate existence under the laws of the Sate of
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Ilirois. The Articles of Incorporation of the surviving corporaiion shall be deemed amended
as follows:

"ARTICLE FOUR: The purpose of the corporation is to transact any or all business
tor which corportions may be incorporated under the Business Corporation Act of
1983.

ARTICLF SiX: Cumulative voting is denied."

The By-Laws of Acquisition in effect immediately prior to the Effective Time shall
be, the By iLwws of the Surviving Corporation.

ARTICLE 1l
Qfficers and Directors

The officers of Acquistiion immediutely priov to the Effective Time shalt, at and after
the Eftective Time, be the otticers of the Surviving Corporation, each to hold office in
accordance with the Articles of Incorporation and By-Laws of the Surviving Corporation,
The persons who are directors of Acqvisition immediately prior to the Effective Time shall,
at and after the Effective Time, be the dictors of the Surviving Corporation, without
change until their successors have been duly elacted and qualified in accordance with the
Articles of Incorporation and By-Laws of the Surviving Corporation.

ARTICLE £V

Merger Consideraticn

At the Effective Time, each common share, without par valise, of Acquisition
("Acquisition Common Shares”) issued and outstanding immediately nrior to the Effective
Time shall, by virtue of the Merger and without any action on the pact i the holders
thereof, be converted into one CARA Cominon Share. Each CARA Commen Share issued
and outstanding immediately prior to the Effective Time shall be canceiled.

ARTICLE V

Exchange of Shares

The sole sharcholder of Acquisition shall surrender such sharcholder’s certificates
representing all owtstanding Acquisition Common Shares to CARA or to such agent or agents
as may be appointed by CARA for thut purpose, for cancellation, and such holder shall be
entitled to receive in exchange therefor a centificate representing the number of CARA
Common Shares equal to the number of Acquisition Common Shares surrendered.

Uniil so surrendered or presented for cancellation, each certificate which, prior to the
Eftective Time, represented issued and outstanding shares of Acquisition Common Shares

-2-
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shall be deemed and treated for all corporate purposes to represent the ownership of the
number of shares of CARA Common Shares that would have been issued if such surrender
or transfer had taken place. The stock transfer books of Acquisition shall be deemed to be
closed at the Effective Time.

The CARA Common Shares issued pursuant to this Agreement will, at the time of
issuance, be duly authorized, validly issued and nonassessable.

ARTICLE VI

Shareholder Approval

This Agresment shall be submitted to the shareholders of CARA and Acqguistion for
their approval in«hé manner provided by the applicable laws of the State of Illinois at a
meeting to be held as-snon as practicable after the execution hereef; provided, however, that
such shareholders may scr by written consent in lieu of a meeting. Consummation of the
Merger is subject o the-approval of such shareholders.

ARTICLE VI{
Uig Effective Time

After receipt of the requisite approval oy the shareholders of CARA and Acquisition,
and subject to Articie VIII hereto, this Agreeme:t and Articles of Merger shall be filed with
the Secretary of State of the State of Illinois and prorerly recorded as required by the BCA.
The Merger shall be effective (the "Effective Time"y uren filing of a Certificate of Merger
by the Secretary of State of the State of Illinois.

ARTICLE VIiI
Miscellaneous

For the convenience of the parties hereto and to faciliate the filing of wis Agreement,
this Agreement may be executed in any number of counterparts, each of whicishall be
decmed to be an original and all of which together shall constitute one and the sz
instrument.

At any time prior to the Effective Time the parties hereto may, by writlen agreement,
() extend the time for the performance of, or waive compliance with, any of the obligations
or other acts of the parties hereto, (b) erminate this Agreement and abandon the Merger
provided for herein, or (¢) amend any provision of this Agreement.
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, IN WITNESS WHEREOQF, each of the parties hereto has caused this Agreement to be
Y signed on its behalf by irs duly authorized officers, as of the date first above written.
{

:
' CARA CORPORATION

‘ - Y
ekl
ts:

Senior Vice President

CARA ACQUISITION CORP.

by sdhasan b Yok

Its:

Assistant Secreteqy

156768 |
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