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The name:of the.corporazior\\\agt%ﬁﬂj{gj@emerger;is NBD Indiana,Inc.. (the; "Sutviving:
Corporation"); 2-Delaware corporatia o

4 “pursuant to-the proy: ns of the DGCL,, with
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The: name of the: corporation. which shall be merged with and into the; Surviving:
Corporation is Gainer Corporation (the "Merging Corporation"), a corporation exjsting pursuant
to the provisions of the BCL, with its registered office located at 8585 Broadway,. Merillyille,

Indiana.46410. The date of incorporation of the Merging Corporation is*March 19, .“197)
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The Agreement and Plan
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[ndiana: Code 23-1-40-1:and Scction 252 of the DGCL
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ing.such information: as fs:
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required by
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iR The#Plan of ‘Merger w:s authorized by unanimousiviritten nsent-dated srof
July. 15, 1991, of the Board'of Directors of the Survivie Comporzticiand t unanimoys written:
consentdated as of Decembe: 7, 1991, of the sole shargholderof the Su ving Chwpon
2. The:Plan of Merger-was adopted by-the Board of Direciorssof the/Merging
Corporation: at = meeting held)on Joly 2571891 andi by the «sharehole:5 of the Merging:
Corporation at-a wectingheld on Deceinber 17, 4?5%1 The designatici or numbes:pf shares
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Common Shares'en . 570,357
Common-Shares represented at the meeting: 476,856
Common Shares voted in favor; 472,568
Common Shares voted’against: 4,288

3. The manner of the adoption of the Plan of
with the provisions of the BCL,.the DGCL,
Surviving Corporation and the"Articles of In

Merger constitutes fﬁllilém%mplw
.the Certificate of Incorporation and!Bylaws of the
corporation and Bylaws of the Merging ;ofporation,
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IN  WITNESS WHEREOF, the undersigned Surviv
Corporation and the

» ing
_ Merging Corporation have caﬂuid‘4thii2
Articlas of Merger to

' be: signed by a duly authorized current
officer, duly attested by another such officer, acting for and on

behalf' of such corporations; and each such officer verifies aid

affirms subject to penalties for perjury that the: faots: contained
herein are true.

Dated as of the 22nd day of January, 1992.
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ATTEST:

‘"——

william c. orritzn, Socretar:

NBE INDIANA, IMC,

By:ﬁ(f’ W'Ad

Gorelo; ns, Preslident

ATTEST:

; \
Danle ‘ ‘s 8, -Secretary /

This instrument was prepared by. Alysa c. Rollock, Attorney at
Law, ICE MILLER DONADIO & RYAN, One American Square, Box 82001,
Indianapolie, Indiana 46282-0002.




