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SECRETARY OF1 [STATE

ARTICLES 0F INCORPORATION of
KSM PURCHASE CORPORATION

INCORPORATED UNDER THE LAWS OF THE STATE OF ILLINOIS HAVE BEEN 
FILED IN THE OFFICE OF THE SECRETARY OF STATE AS PROVIDED BY THE 
BUSINESS CORPORATION ACT OF ILLINOIS, IN FORCE JULY 1, A.D. 1984.

■)■

>
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Date
ARTICLES OF INCORPORATION

$

Clerk

ARTICLE ONE

“limited", or an abbreviation thereof)

ARTICLE TWO ' i he name and address of the initial registered agent and its registered office
are:

Registered Agent
Charles H. Braun

First Name Middle Name Last Name

Registered Office 333 West Wacker Drive,. Suite. 2800

Number Street Suite # (A.P.O. Box alone is hot acceptable)

Number of shares authorized

;;

Class

‘"’COMMON

ill*

50,000
50,000

NPV
' NPV

This Space For Usa By 
Secretary; of State

A declaration as to a "par value" isoptionai. This space may be marked "n/a" when no reference to a par value is

Received by NSD/FARA Registration Unit 05/02/2024 5:11:35 PM

License Fee
Franchise Tax $
Filing Fee

Series A
Series B COMMON

JIM EDGAR
Secretary of State 

State of Illinois

60606
Zip Code

Paragraph 2: The preferences, qualifications, limitations, restrictions and the special 
or relative rights in respect of the shares of each class are:

If not sufficient space to cover this point add one or more sheets of this size.

The name of the corporation is Purchase Corporation
(Shall contain the word "corporation" "company", "incorporated".

. Submit In Duplicate

■. Payment must by ma debyCertified 
? Check, Cashier's Check, Illinois

Attorney's Check, Illinois C.P.A.'s
Check or Money order, payable to 
"Secretary of State".

DO NOT SEND CASH! 
'  .. ; -

ARTICLE FOUR Paragraph 1: The authorized shares shall be:

Class ’Par Value per share

COMMON

The transaction of any and all lawful businesses for which < 
may be incorporated under the Illinois Business Corporation Act of 1983.

Series A Common Stock will be Voting 
Series B Common stock will be Non-Voting

Pursuant to the provisions of "The Business Corporation Act of 1 983", the undersigned incorporator(s) 
hereby adopt the following Articles of Incorporation.

 rniWMOM .-SArt A.g ASerSJ C0MM0N

Q 

corporations^! 

cf 1222.

LA 
CP
(X 
CP

Consideration to be
received therefor

$ 567______________  
$ 433 

u-
$_____________________

.TOTAL si,non_____________

Chicago
Cay

ARTICLE FIVE The number of shares to be Issued initially, and the consideration to be received by the 

corporation therefor, are:
‘Par Value Number of shares
per share . proposed to be issued

Mnir V rm______ iNrv , . 31, QUO
NPV

;------------------24-7-000 .

7^^

_____ Cook 
County

ARTICLE THREE The purpose or purposes for which the corporation is organized are:
If not sufficient space to cover this point add one or more sheets of this size.
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5583-792-9 File Number
95083331

State of Illinois

V

/

KELLY SCOTT AND,MADISON INC.

1984 .

aforesaid corporation.

J*'

m.si:
*2737 § LC «“-95~O8333i

Office of
<hc ^ecretaru of $tatt

Sue Ann Ryckeghem

333 West Wacker Drive

After recording return to:
Sue Ann Ryckeghem
Horwood, Marcus & Braun Chtd
333 West Wacker Drive s

Receivecfby^SD/FARA Registration Unit 05/02/2024 5:11:35 PM

Tiihrrrna
uviillluo, ARTICLES OF AMENDMENT TO THE ARTICLES OF
INCORPORATION OF

KELLY SCOTT AND,MADISON, INC.
INCORPORATED UNDER THE LAWS OF THE STATE OF ILLINOIS HAVE BEEN
FILED IN THE OFFICE OF THE SECRETARY OF STATE AS PROVIDED BY THE 
BUSINESS CORPORATION ACT OF ILLINOIS, IN FORCE JULY 1, A D

Illinois, by virtue of the powers vested in me by law, do hereby issue 
this certificate and attach hereto a copy of the Application of the

>212,1

■A

3n tetimong Whereof, I hereto set my hand and cause to be 
affixed the Great Seal of the State of Illinois, 
at the City of Springfield, this 23rd

day of — _january.__  A.D. 19 95  and of
the Independence of the United States the two 
hundred and 19 thrS

B DEPT-J1 RECORDING “ ' “
" 1 . 5488 02/83795 14 1 35 .* 0©

COOK COUNTY RECORDER

of State

Now Therefore, I, George H. Ryan, Secretary of State of the State of

wWt i8Baw^g=?y/. Ik 
yisb

HAVE BEEN

BUSINESS CORPORATION ACT OF ILLINOIS, IN FORCE JULY 1,

ov
.... •> 5
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JAN 23 1995

2^5

J?
Kelly Scott and Madison, Inc.CORPORATE NAME:

(Note 1)

January
I

(Note 5)

95083.331

N/A

/K irUI KI Al zrv (INEZVV IN Ml VI c)
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SUBMITIN DUPLICATE

- -$-
$
$

smit payment in check or money 
der, payable to "Secretary of State."

he filing fee for articles of 
nendment - $25.00

eorge H. Ryan
acretary of. State 
apartment of Business Services 
jringfield, IL 62756
Jlephone (217) 782-1832 

(Notes 4 & 5) 
[~xj By the shareholders, in accordance with Sections 10.20 and 7.10, a resolution of the board of directors having been 

duly adopted and submitted to the shareholders. A consent in writing has been signed by all the shareholders 
entitled to vote on this amendment.

GEORGE H, RYAN
SECRETARY OF STATE

(Note 2)

| | By a majority of the board of directors, in accordance with Section 10.10, the corporation having issued no shares

as of the time of adoption of this amendment;

All changes other than name, include on page 2 
(over)

(Note 3) 

| | By the shareholders, in accordance with Section 10.20, a resolution of the board of directors having been duly

adopted and submitted to the shareholders. At a meeting of shareholders, not less than the minimum number of 
votes required by statute and by the articles of incorporation were voted in favor of the amendment; 

(Note 4)

| | By the shareholders, in accordance with Sections 10.20 and 7.10, a resolution of the board of directors having been
duly adopted and submitted to the shareholders. A consent in writing has been signed by shareholders having not 
less than the minimum number of votes required by statute and by the articles of incorporation. Shareholders who 
have not consented in writing have been given notice in accordance with Section 7.10;

j MANNER OF ADOPTION OF AMENDMENT:

The following amendment of the Articles of Incorporation was adopted on

15 95 in the manner indicated below. ("X" one box only)

IZZ] By a majority of the incorporators, provided no directors were named in the articles of incorporation and no directors 

have been elected;

TEXT OF AMENDMENT:

a. When amendment effects a name change, insert the new corporate name below. Use Page 2 for all other 

amendments.

Article I: The name of the corporation is:

This space for use by
Secretary of State 

Date

Franchise Tax
Filing Fee’
Penalty

Approved:

I i . ..
4 3 4 f

(Note 2) 

| | By a majority of the board of directors, in accordance with Section 10.15, shares having been issued but shareholder
action not being required for the adoption of the amendment;

Received;by NSD/^ARA Registration Unit 05/02/2024 5:11:3£ PM

srm‘BCA-10.30 I ARTICLES OF AMENDMENT
tev. Jan. 1995)
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The undersigned, being all of the directors of KELLY SCOTT AND

MADISON, INC., an Illinois corporation, do hereby consent to and

adopt the following resolutions by unanimous written consent

pursuant to Sections 8.45 and 10.20 of the Business Corporation Act
I

RESOLVED, Corporation's

the

Class Par Value Number

100,000npv
J (?

100,000
X <s7\.u4

Received by NSD/FARA Registration Unit 05/02/2024 5:11:35 PM

of 1983 in lieu of.taking such action at a special meeting of the 

Board of Directors:

EXHIBIT A TO ARTICLES OF AMENDMENT TO 
ARTICLES OF INCORPORATION OF
KELLY SCOTT AND MADISON, INC.

npv

■ /
Common
Giaes B 
Non-Voting

Common 
61a&s A 
Voting

UNANIMOUS WRITTEN CONSENT OF 
THE BOARD OF DIRECTORS OF 

KELLY SCOTT AND MADISON, INC. 
(an 1111 nois corporation)

that the Corporation's Articles of 
Incorporation, filed, with the Illinois Secretary of State 
on February 9, 1990, be, and they hereby are, amended (i) 
to authorize an additional 50,000 shares of common Class 
A stock and (ii) to authorize an additional 50,000 shares 
of common Class B Stock (collectively, the "Amendment");

WHEREAS, pursuant the Article FourJ (4) Paragraph Two 
(2) of the Articles of Incorporation filed with the 
Illinois Secretary off. State on February 9, 1990, the 
Corporation had authorized capital stock consisting of 
Fifty Thousand (50,000) no par value common Class A 
shares and Fifty Thousand (50,000) no par value common 
Class B shares (the "Original Authorized Shares"); and

of common Class B Stock (collectively, the "Amendment")

FURTHER RESOLVED, that following the Amendment, the 
authorized shares of the common stock of the Corporation 
shall be as follows:

Received by NSD/l^A^A Registration Unit 05/02/2024^5:11:35 PM

g g Q 8 3 3 3 !

WHEREAS, the undersigned believe it to be in. the • 
best interests of the Corporation to increase the 
Original Authorized Shares and to amend the Corporation's 
Articles of Incorporation accordingly.



05/02/202^5:11:45 PM
I

FURTHER RESOLVED,

■i

f

!■

£

i

950833

47-079.SS\4445-000

Received by NSD/FARA Registration Unit 05/02/2024 5:11:35 PM

FURTHER RESOLVED, that the Amendment be presented to 
the shareholders of the Corporation for their approval 
and adoption; and

Received by NS D/FAR A Registration Unit ~

that upon the approval and 
adoption of the Amendment by the shareholders of the 
Corporation, Leonard Cohen, as the President of the 
Corporation,- and Charles H. Braun, as the Secretary of 
the Corporation, be, and each of them hereby is, 
authorized, empowered and directed to execute and 
deliver, in the name and on behalf of the Corporation, 
any and all such documents and instruments, and to do all 
such acts . and things as shall be necessary or 
appropriate, to give effect to the foregoing resolutions.



:11:35 PM
4.

T

No change

5.

No change

i

N/A
Before Amendment After Amendment

$. $ Paid-in Capital

(Complete either Item 6 or 7 below. All signatures must be in BLACK INK.)

Dated
fate of execution)

Xattested by 1

7.

nn
VJf 1

The undersigned affirms, under the penalties of perjury, that the facts stated herein are true.

,19 

 

 

 

 

Dated 

Page 3

Received by NSD/FARA Registration Unit 05/02/2024 5:11:35 PM

(a) The manner, if not set forth in Article 3b, in which said amendment effects a change in the amount of paid-in 
capital (Paid-in capital replaces the terms Stated Capital and Paid-in Surplus and is equal to the total of these 
accounts) is as follows: (If not applicable, insert “No change")

if amendment is authorized by the directors pursuant to Section 10.10 and there are no officers, then a majority of the 
directors or such directors as may be designated by the board, must sign below, and type or print name and title.

If amendment is authorized pursuant to Section 10.10 by the incorporators, the incorporators must sign below, and type 
or print name and title.

by NSD/FARA Registration Unit 05/02/2024-5
manner, if not set for/ J Article 3b, in which any exph^nge.^cl^ htioF^or cancellation o.f issued, shares, 
reduction of the number of authorized shares of any class trelowHhe mumbfer oPissubd shares of that class.

6. The undersigned corporation has caused this statement to be signed by its duly authorized officers, each of whom affirms,
under penalties of pgrjur$ that the facts stated herein are true.

, 19 .

I.
r'

■ J-> ■

(b) The amount of paid-in capital (Paid-in Capital replaces the terms Stated Capital and Paid-in Surplus and is equal 
to the total of these accounts) as changed by this amendment is as follows: (If not applicable, insert “No change")

(Signature of President

Leonard Cohen, President_____________
(Type or Print Name and Title)

Kelly Scott and Madison, Inc., an 
Illjfaois corporation

Charles H. Braun, Secretary 

(Type or Print Name and Title)

Received by NSD/R
The manner,'

or a !
provided for or effected by this amendment, is as.follows: (If not applicable, insert "No change")
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SECAETA tY OF1

ARTICLES OF MERGER OF

KSM /PURCHASE CORPORATION

INCORPORATED UNDER THE LAWS OF THE STATE OF Illinois HAVE BEEN 

FILED IN THE OFFICii; OF THE SECRETARY OF STATE AS PROVIDED BY THE 
BUSINESS CORPORATION ACT OF ILLIONIS, IN FORCE JULY 1, A.D. 1984.
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Filing Fee $

Clerk
«

merge
the names of the corporations proposing to1. ,and the State or Country of their in-

exehango shares

KSM Purchase Corporation Illinois

The laws of the State or Country under which each corporation is incorporated permit such merger.2.
consolida- • ft

tion or exchange.

corporation is KSM Purchase CorporationThe name of the3.

the State of Illinois

4.

If not sufficient space to cover this point, add one or more sheets of this slza

1
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ARTICLES OF MERGER,
CONSOLIDATION, EXCHANGE

Filing Fee is MOO, but if merger or con­ 

solidation of more than 2 corporations
550 for each additional corporation.

JIM EDGAR
Secretary of State 

State of Illinois

BCA-11.25711.30 (Rev. Jul. 1984) 

Submit in Duplicate

Remit payment in check or Money 
Order, payable to "Secretary of 
State".

DO NOT SEND CASH!

corporation, are;

Name of Corporation 

Kelly Scott and Madison,. Inc.
State or Country of Incorporation

Delaware

©
© 
p.

CO
w co

:11:35 PM

2 9 4
File #

Pursuant to the provisions of "The Business Corporation Act of 1983”, the undersigned corporation(s) hereby adopt(s) 

, the following Articles of Merger, Consolidation or Exchange. (Strike inapplicable words)
/

This Space for Use By ■ 
Secretary ,bf State

Date

surviving 

new
acquiring

and it shaii be governed by the laws of.

merger
The plan of consolidation is as follows:

exchange See Attached Exhibit 'A'



7

Name of Corporation

 

i

< .

b- °LmerS°r and "°'ice « «* rw to dissent to the
shareholdersof each merging subsidiary corporation was 

. 19 
I ta Ssha?Snnf°a!l °',he 30 ** POtMft' 'be holders of all the outstand-

ing shares of all subsidiary corporations received?
S Yes  No

The undersigned corporation has caused these articles

■
KSM Purchase CorporationDated

(Exact Name of Corporation)

attested by by /

Dated February

X)

attested by
by 1 T

Dated.  .19.

(Exact Name of Corporation)

Kattested by 
by 

(Signature of Secretary or Assistant Secretary)
(Signature of President or Vice President)

(Type or Print Name and Title)
(Type or Print Name and Title)

Received by NSD/FARA Registration Unit 05/02/2024 5:11:35 PM

GO

a.,;p.

------ . © 
©

----- % 
GO

(Signature of President or Vice President)

Leonard R. Cohen#. President 

(Type or Print Name and Title)

Kelly Scott and Madison# Inc. 
/ (Exact Name of Corporation)

Number Of Shares of Each Class 
Owned Immediately Prior to

Merger by the Parent Corporation

 

 

 

90//
. //

(Signature if Secretary dr Assistant Secretary) 

/ '

Charles H. Braun# Secretary

(Type or Print Name and Title)

(Signature of Secretary or Assistant Secretary)

Charles H. Braun# Secretary 

(Type or Print Name and Title)

(Signature of President or Vice President)

Leonard R. Cohen# President

(Type or Print Name and Title)

9 0 18 8 2 9
corporalton a%°' toe adophon o?///

right to dissent to the shareholders of each merging subsidiary corporation.) $

whAJhX!JnderS?ned cor(P°ration has caused these articles to be signed by its duly authorized officers each of 
horn affirm, under penalties of perjury, that the facts stated herein are true.

February ^2."^ g 90-j  

(Signature of S.

■;

Total Number of Shares
Outstanding

of Each Class
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EXHIBIT ’A*

AGREEMENT AND;PLAN OF MERGER

1990 by and between KSM PURCHASE

CORPORATION, "Survivingcorporation (the

Corporation") and KELLY SCOTT AND MADISON, INC. , -a-

The Surviving and the ■
r

/
are to

WITNESSETH:

WHEREAS,

Illinois; and

WHEREAS,

of

Delaware; and

WHEREAS,

Common Shares and Fifty Thousand (50,000) no par value Series B

and Twenty-Four Thousand (24,000) Series B

Shares are issued and outstanding; and

Received by NSD/FARA Registration Unit 05/02/2024 5:11:35 PM

the Acquired Corporation is duly organized and

validly existing under and by virtue of the laws of the State

the Surviving Corporation has authorized capital

stock consisting of Fifty Thousand (50,000) no par value Series A

CO 
o

□0
GO •
K)
CO

corporation (the "Acquired Corporation").

Acquired Corporation are sometimes collectively referred 

herein as the "Constituent Corporations."

the Surviving Corporation is duly organized and

validly existing under and by virtue of the laws of the State of

A

Common Shares, of which Thirty-One Thousand Five Hundred (31,500)

Series A shares

THIS AGREEMENT AND PLAN OF MERGER(the "Agreement"U made 

this 15 th day of February,

:11:35 PM
» 4

an Illinois
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WHEREAS, the Acquired Corporation has authorized

no par value Series B

common Thousand Five

Series

l

/ WHEREAS, the

move state of incorporation from

Delaware to Illinois; and

WHEREAS, the the Constituent

Corporations deem it advantageous for their

thereof to

Illinois

NOW,

each with the

that the Acquired Corporation shall be merged into the

2

Received by NSD/FARA Registration Unit 05/02/2024 5:11:35 PM

O

purpose of merging the Acquired Corporation 

with and into the Surviving Corporation is solely in order to 

the Acquired Corporation’s

Business 

Corporation Act of 1983 (the ’’Illinois Act") and Section 252 of 

the General Corporation Law of Delaware (the "Delaware Act") 

(collectively, the "Acts"), and such other provisions of the Acts 

which are applicable hereto.

11.35 of the

directors of each .of

capital 

stock consisting of Fifty.Thousand (50,000) no par value Series A 

common shares and Fifty Thousand (50,000)

CD
n
CO

: 05/02/2024'’5:11:35 PM
9 0 I 8 V 2 9 4

merge the Acquired Corporation into the Surviving Corporation, in 

accordance with Section

THEREFORE/ the Constituent Corporations, by and through 

their respective boards of directors, have agreed,

other,

respective

corporations and for the benefit of the stockholders

shares, of which Thirty-One

(31,500) Series A shares and Twenty-Four Thousand (24,000)

B shares are issued and outstanding; and

f.

Hundred
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Surviving Corporation, and do further

ARTICLE I

PLAN OF MERGER

I

Section 1.1.

pursuant to Section

and Section 368(a)(1)(F)

amended.

Section 1.2... The separate

merged into the Surviving Corporation in accordance with the

provisions of this Agreement.

Section 1.3.

INC.

Act.

Section 1.4. The effective

"Effective Date") shall

» P 4 ~, 4- z-x z-x-f? Tf-,..-,— ■—.
cc cjj_ .

3
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252 of the Delaware Act.

of the Internal Revenue Code of 1986, as

The Acquired Corporation shall be merged 

with and into the Surviving Corporation,

11.35 of the Illinois Act and Section

©
©

CD
CD
N

existence of the Acquired

and such Acquired Corporation shall be

The name of the Surviving Corporation shall be

KELLY SCOTT AND MADISON, INC. The Surviving Corporation shall 

continue to exist and be governed by the Illinois

Corporation shall cease

as may be required or permitted 

by law, all of which are set. forth herein as follows-: 

date of the merger (the 

be the date upon which the Secretary of

State of the State of Illinois issues

agree upon and approve the 

following plan of merger, the mode of carrying same into effect 

and such other pertinent matters
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ARTICLE II

The Articles of Incorporation of the Surviving Corporation

shall be amended as follows:

The and

Madison, Inc. "

ARTICLE III

OUTSTANDING SHARES AND MANNER AND BASIS FOR CONVERSION

the capitalSection 3", 1. Each share of the

Acquired Corporation outstanding on the Effective Date of the.

merger shall, upon the

extinguished.

Section 3.2_. issued and outstanding sharesThe

Surviving Corporation,
merger,

shall, upon the issuance of a Certificate of Merger, remain

issued and outstanding.

Section 3.3,. The shareholders of the Acquired Corporation

4

Received by NSD/FARA Registration Unit 05/02/2024 5:11:35 PM

of the

name of the corporation shall be "Kelly Scott

stock of

on the Effective Date ©
©

©

and the shareholders of the Surviving Corporation are identical.

ARTICLES OF INCORPORATION

of the

issuance of a Certificate of Merger, be
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ARTICLE IV

DIRECTORS

The directors in office of the Surviving Corporation as of

the Effective Date of the merger are Leonard R. Cohen, Herbert'

a-nr] a y-1 ac- W
-1- 'J. vu. a- _L U 01. co oimx± 1 L. fl lLlti dt5

Py^iin
4-4 J— U4 1-4. 4 4 •

the directors of the Surviving Corporation until the annual

/ meeting of;the shareholders or until their respective successors

are elected and shall have qualified.

ARTICLE V

OFFICERS

The officers in office of the Surviving Corporation as of

the Effective Date of the merger are as follows:

Leonard R. Cohen President

Herbert Isaacs Vice President

Alan Schlossberg Vice President - Media Development

Jerry Shneider Treasurer

Charles H. Braun Secretary

Said officers shall continue in their respective offices until

further action of the Board of Directors.

i '

5
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$

o

: 05/02/2024-5:11:35 PM
9 0 I 8 U 2 9 <5



ARTICLE VI

EFFECT OF MERGER

From the

separate existence of the Acquired Corporation shall cease and

the Surviving Corporation shall conduct the business theretofore

conducted by the and

I

/ and franchises of the Acquired Corporation; and all property,

and all debts on whatever account,

including subscriptions to shares,

action,

and

vested in the Surviving Corporation without further act or deed;

and the title of any real estate, or any interest therein, vested

in the Acquired Corporation shall not revert or be in any way

impaired by reason of the merger provided for herein. From and

after the Effective Date of the merger, the Surviving Corporation

shall be responsible and liable for all the liabilities and

be prosecuted to judgment as if the merger had not taken place,

or the Surviving Corporation may be substituted in place of the

Acquired Corporation.

impaired by the consummation of the merger provided for herein.

6
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the Surviving

Corporation shall possess all the rights, privileges, immunities

obligations of the Acquired Corporation and any claim existing or 

action or proceeding by or against the Acquired Corporation may

©
©

N
&

and all and every other interest of or belonging to or 

due to the Acquired Corporation shall be transferred to

Neither the rights of creditors nor any 

liens upon the property of the Acquired Corporation shall be

Acquired Corporation,■■

real, personal and mixed,

and after the Effective Date of the merger,

Received by NSD/EARA Registration Unit 05/02/2024-5:11:35 PM
■ 1 9 0 I 8 8 £ >9 A

and all other choses in
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ARTICLE VII

DIVIDENDS 

f~* f~\ VT'l /*\ V* O +” T J'S Tl C* T.tV\ 1 /sL -s -V— zx YT -> ■! 1-^ Lx "1 z-v b zx -v— 4— V. zx _ x-. -x ■. — x— 4— _  -C J 2____ ! __JI _ __  1 __
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immediately prior to the merger, to the extent that the value

/ thereof is not transferred to capital by the issuance of shares

ARTICLE VIII

SHAREHOLDER APPROVAL

This Agreement shall be submitted to the shareholders of

each of the Constituent Corporations as provided by Sections

11.20 and 7.10 of the Illinois Act and Sections 252 and 228 of

the Delaware Act, and shall take effect, and be taken to be the

of the Constituent Corporations in withaccordance the

requirements of Sections 11.20 and 7.10 of the Illinois Act and

Sections 252 and 228 of the Delaware Act, and upon the execution, 

filing and recording of such documents and upon taking such other

A 1 /ATi d T" H A +■ dFl 1 "1 Uvq -v-q mi i Teri /•>>* o 1 t nli ■? ■nzi- 4-Vs z-> -m/-.i^z-,^yxy-xAz-x-v-
w*AVLt. k_i x x ux J_ U_ xv*— x. l-mll X j_ V4. j, kJ x. la kz kJ 1 l i KJ _L _L 01X _L1 1 y i-lLC llLCZ-L y Cl Lil LU.CL
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Agreement and Plan of Merger of said Constituent Corporations 

upon the approval or adoption thereof by the stockholders of each

: 05/02/202.

9 0 1 8 8 2 '9 4

The aggregate amount of the net assets of the Constituent

j: ‘

or otherwise, 'shall continue to be available for payment of 

dividends by the Surviving Corporation.

t
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Illinois and Delaware, as heretofore amended and supplemented.

ARTICLE IX

ths

Acquired Corporation Corporation,

respectively, are hereby authorized, empowered, and directed to

file, and/or record instruments,and allany papers,

documents which necessary,

of this Agreement or of the merger herein provided for.

ARTICLE X

ENTIRE AGREEMENT

This Agreement contains the entire agreement between the

parties with respect to the transactions contemplated hereby.

each of which

8
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GO
©
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K)
©

IN WITNESS WHEREOF, each of the, Constituent Corporations has 

caused this Agreement and.Plan of Merger to be executed in its

The Agreement may be executed in counterparts,

shall be deemed an original, but such counterparts taken together

shall constitute one and the same instrument.

convenient to carry out or put into effect any of the provisions

CORPORATE AUTHORITY

or becomeshall be

: 05/02/2024-5:11:35 PM
9 0 I ®

and

proper ' or

the provisions of the Acts and such other laws of the States of

of Directors and the proper officers of 

and of the Surviving

do any and all acts and things, and to make, execute, deliver,

The Board



name and on its behalf by its Chairman of the Board and attested 

to by its Secretary all as of the date and the year first above 

written.

KSM PURCHASE CORPORATION

ATTEST: 

 .KELLY SCOTT AND MADISON, INC.   

ATTEST: 

Charles H. Braun, Secretary

90188294

0
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By:
Leonard R. Cohen, President
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< S

By: _______ ___________________ _  

Leonard R. Cohen, President

9

Charles H. Braun, Secretary

. SEPT-01 fSCORDINfr $25.50
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RECEIVED FOR RECORD

*90 MAR-7 P3:38

I.. MICHAEL HARKINS’, SECRETARY OF STATE OF THE STATE CH-

DEL AWAREi DO HEREBY CERTIFY THE ATTACHED IS A TFUJE AND CORRECT

COPY OF THE CERTIFICATE OF" AGREEMENT OF MERGER OF “KELLY, SCOTT

AND MADISON INIU 0...A ..CORF.O_RAT1ON..ORGANIZED AMD EXISTING. UNDER. THE

LAWS OF THE STATE OF DELAWARE, MERGING WITH AND INTO KSM

PURCHASE CORPORATION", A CORPORATION ORGANIZED AND EXISTING UNDER

THE LAWS OF THE STATE OF ILLINOIS UNDER THE NAME OF "KSM PURCHASE

CORPORATION" AS RECEIVED AND FILED IN THIS OFFICE THE

TWENTY-SEVENTH DAY OF FEBRUARY, AD... 199D, AT 9 O'CLOCK AJM...

AND I DO HEREBY FURTHER: CERTIFY THAT THE AFORESAID

CORPORATION SHALL BE GOVERNED BY LAWS OF" THE STATE OF ILLINOIS

! J !

Michael Harkins, Secretary of State

1793
!2557617AT TTMRMTTr ATTANT- 

X X u-l J. X xx,i V X X X X X X »

9O05S5159 DATE: S2/2G/1990

T
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INC.

AND

I

WHEREAS,

WHEREAS,

jurisdiction;

Illinois; and

■

7""~—y . ... .. ...-----------  
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PLAN AND AGREEMENT OF MERGER 
OF

KELLY, SCOTT AND MADISON, 
(a Delaware corporation)

KSM PURCHASE CORPORATION
(an Illinois corporation)

WHEREAS,
permits the

the total number of shares of stock which KSM 
Purchase Corporation has authority to issue is 50,000 shares of 
Series A common stock and 50,000 shares of Series B common stock, 
all of which are of one class and without par value; and

the General Corporation Law of the State of 
Delaware permits a merger of a business corporation of the State 

a business corporation of another

WHEREAS, the total number of shares of stock which Kelly, 
Scott and Madison, Inc. has authority to issue is 50,000 shares 
of Series A common stock and 50,000 shares of Series B common 
stock, all of which are of one class and without par value; and

DIVISION OF CORPORATIONS 

FILED 09s00 AM 02/27/1990 

900585159 - 769723

PLAN AND AGREEMENT OF MERGER entered into on February 15, 
1990 by Kelly Scott and Madison, Inc., a business corporation of 
the State of Delaware, and approved by resolution adopted by its 
Board of Directors on said date, and entered into on February 
15, 1990 by KSM Purchase Corporation, a business corporation of 
the State of Illinois, and approved by resolution adopted by its 
Board of Directors on said date.

the Illinois Business Corporation Act of 1983 
merger of a business corporation of another 

jurisdiction with.and into a business corporation of the State of

WHEREAS, KSM Purchase Corporation is a business corporation 
of the State of Illinois with its principal office therein 
located at 35 East Wacker Drive, City of Chicago, County of Cook; 
and

of Delaware with and into 
and

WHEREAS, Kelly;, Scott and Madison, Inc. is a business 
corporation of the State of Delaware with its registered office 
therein located at Corporation Trust Center, 1209 Orange Street,  
■City of Wilmington; County of Kent; and



i

WHEREAS, Kelly, Scott and Madison,

Kelly, Scott and Madison,

j , lu oe set. rorcn Herein, are
nereoy determined and agreed upon as hereinafter in this Plan and

Corporation Law of the State of Delaware and to the provisions of 
tne Illinois Business Corporation Act of 1983, be merged with and 

a Jlngle corporation, to wit, KSM Purchase Corporation, 
w5tcn. ,shallJ fae the skiving corporation from and after the

2
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1. r “
Corporation shall,

wmAb, Keiiy, scott and Madison, Inc. and KSM Purchase 
^o^Poration and, the respective Boards of Directors thereof *

said corporations and their
Kelly, Scott and Madison,
Corporation pursuant to the provisions of the

Ji +.4 4 tne survivmg corporation from and after the
errective time of the merger, and which is sometimes hereinafter 

a® the "surviving corporation”, and which shall 
continue to exist as said surviving corporation under the name 

" ■ ott and Madison, Inc. pursuant to the provisions of the 
Illinois Business Corporation Act of 1983. The separate 
existence of Kelly, Scott and Madison, Inc., which is sometimes 
hereinafter referred to as the "terminating corporation”, shall 
2®as® at said effective time in accordance with the provisions of 
the General Corporation Law of the State of Delaware.

rr-m k^'xu Present Certificate of Incorppration of the surviving corporation 
1 be thg Certificate of Incorporation of said"surviving corporation apd will 

c°nt^ue in full force and effect'until changed, altered, or amended as therein 
provided and in the manner prescribed by the provisions of the Illinois Business 
Corporation Act of 1983.

Received by NSD/^RA Registration Unit 05/02/20^4-p j PG 0 518
I

Kelly,Scott and Madison, inc. and KSM Purchase 
" * F pursuant to the provisions of the General

i.a& directors and officers in office of the surviving 
 -".J* U.u merger shall be the

-.^mbers ox. <-he xirst Board of Directors and the first officers of 
the surviving corporation, all of whom shall hold their 
directorships and offices until the election and qualification of 

i successors or until their tenure is otherwise

j 7 ill respective Boards of Directors thereof deem
to thp advantage, welfare, and best interests of 

respective stockholders to merge 
Inc. with and into KSM Purchase 

T  - - — x-—--------- -- -..u General Corporation
. e. state of Delaware and pursuant to the provisions of 

« noi5 Bu®iness Corporation Act of 1983 upon the terms and
conditions hereinafter set forth;

JOW, THEREFORE,, in consideration of the premises and of the 
^ZUal,4 a5xLeeTnt of the Pairties hereto, being thereunto duly 
entered into by Kelly, Scott and Madison, Inc. and approved bv a 
resolution adopted by its Board of Directors and being thereunto 
duly entered into by KSM Purchase Corporation and approved bv a 
resolution adopted by its Board of Directors, this Plan and 

. Agreement of Merger and the terms and conditions hereof and the 
Jnode.of carrying the same into effect, together with anv 
provisions required or permitted to be set forth herein, are 
hereby determined and agreed upon as hereinafter in this Plan and 
Agreement set forth.

3,.
corporation at the effective time’ of” the

the surviving corporation,

their respective
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I

of the surviving

4.

5.

6.

become necessary, proper or convenient to carry out or put into 
effect any of the provisions of this Agreement of Merger or of
the merger herein provided for.

3

.. T-'...'<■

*

t

!

In the event that this Plan and Agreement of Merger 
shall have been fully approved and adopted upon behalf of the 
terminating corporation in accordance with the provisions of the 
General corporation Law of the State of Delaware and upon behalf 
of the surviving corporation in accordance with the provisions of 
the Illinois Business Corporation Act of 1983, the said 
corporations agree that they will cause to be executed and filed 
and recorded any document or documents prescribed by the laws of 
the State of Delaware and by the laws of the State of Illinois, 
and that they will cause to be performed all necessary acts ’ 
within the State of Delaware and the State of Illinois and 
elsewhere to effectuate the merger herein provided for.

The Board of Directors and the proper officers of the7. The Board of Directors and the proper officers. or me 
terminating corporation and of the surviving corporation are 
hereby authorized, empowered, and directed to do any and all acts 
and things, and to make, execute, deliver, file and record any 
and all instruments, papers and documents which shall be. or

 shares of
converted  or exchanged in any manner, -but- -each—said share which
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terminated in ; accordance with the by-laws 
corporation.

Each issued share of the terminating corporation shall, 
from and after the effective time of the merger, be retired. The 
issued shares, of the surviving corporation shall not be

is issued at the effective time of the merger shall continue to 
represent one issued share of the surviving corporation.

The surviving corporation does hereby agree that it may 
be served with process in the State of Delaware in any proceeding 
for enforcement of any obligation of the terminating corporation, 
as well as for enforcement . of any obligation of the surviving 
corporation arising from the merger herein provided for, 
including any suit.or other proceeding to enforce the right of. 
any stockholder of the terminating, corporation as and when 
determined in appraisal proceedings pursuant to the provisions of 
Section 2 62 of the General Corporation Law of the Stock of 
Delaware; does hereby irrevocably appoint the Secretary of State 

~—t ...S*tci ice... —of—J-) p~i air e—. ..—i—L-ps—a t j -I...—.. ~t.o... ....................-s tir-'V-i c c.... —c>.f ..
process in any such suit or other proceedings; and does hereby 
specify the above stated address without the State of Delaware to 
which a copy of such process shall be mailed by the Secretary of 
State of the State of Delaware.
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©atedt* February 15 r
19 9 & a

n
«

XMLY SQOTT AND MADISON, INC a

T y n . _ *....... hiImT
t

/ Attests

fc-

*7
KSM PURCHASE CQRPCEATICK

vgifijr’

At

LIts"2,

<u

4
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be »^r^“

By |___
Its I

Byi____
its 1

A

hereby* S3ed™°n ' bVh\SlZU6f &iloh °* M-rg/r 11

carporatlont partita thereto? * h * th* c°n«tltum



Dated: February 15, 1990.

c I

Kelly, Scott and

5
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Secretary
Madison,

vote consented in writing, pursuant to the^prcvi'S'ions^of Section 
228 of the General Corporation Law of the State of Delaware, to 
the adoption of the foregoing Plan and Agreement of Merger.

-I /I.}. J

a TV

U® I PS WJ
1 JMu ■

CERTIFICATE OF SECRETARY OF KELLY,, S(?OTT AND MADISON, INC.

being the Secretary of ^K^Xy^.sett-^'a'hd' 
eby certify that the’ ffoTders of all of the

Received by NSD/FARA Registration Unit 05/02/2024—5:11:35 PM

•V ■; ..

The undersigned, being the Secretary of
Madison, Inc., does hereby certify that the’ ffoTders of all of the 
outstanding stock of said corporation dispen^g^^i^T^^i^Oi:  ̂
and vc-e c f_ -stockholders and- -all - of_ they st ockhol^tts-^en-tiiJLa^A^

qr,;

4/4
___ J 
oi 

Inc.
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recorded copy
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EXECUTION

Date Printed Name Signature

Ilk 0
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Tn accordance with 28 U.S.C. § 1746, and subject to the penalties of 18 U.S.C. § 1001 and 22 U.S.C. § 618, the undersigned swears or 
affirms under penalty of perjury that he/she has read the information set forth in this statement filed pursuant to the Foreign Agents 
Registration Act of 1938, as amended, 22 U.S.C. § 611 et seq., that he/she is familiar with the contents thereof, and that such contents 
are in their entirety true and accurate to the best of his/her knowledge and belief.
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EXECUTION

Printed NameDate Signature

I

cmthirt S. Lfchter L W
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In accordance with 28 U.S.C. § 1746, and subject to the penalties of 18 U.S.C. § 1001 and 22 U.S.C. § 618, the undersigned swears or 
affirms under penalty of perjury that he/she has read the information set forth in this statement filed pursuant to the Foreign Agents 
Registration Act of 1938, as amended, 22 U.S.C. § 611 etseq., that he/she is familiar with the contents thereof, and that such contents 
are in their entirety true and accurate to the best of his/her knowledge and belief.


