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nBCA-11. 25 ARTICLES OF MERGER

(Rev. Jan. 1995) CONSOLIDATION OR EXCHANGE File ¥ Q24/4/~ 23//

George H. Ryan ~

Secretary of State : DUF :
Depantment of Business Services
Springfield, IL 62756 Cor
i his space for use by
Telephone (217) 782-6961 F E L E D Secretary of State
DO NOT SEND CASH! - Date
Remit payment in check orfmoney )9 1997 5’1 ?/f 7
order, payableto “Secretary of State.” MAY P
Filing Fee is $100, but if merger or Filing Fee S /0D
consolidation of more than 2 corpo-
rations, S50 for each additional cor- GEORGE H. RYANE Approved:
poration. SECRETARY OF STAT Py
Lt
merge
1. Names of the corporations proposing to xRAEOLBAIL . and the state or country of their incorporation:
£xohang x5Ra KL xx
Name of Carporation . State or Country Comoration File No.
Of Incorpoaration
Scripture Press Pyblicatjans. Inc ‘Nelaware F_8007-9-775
David C. Coock Publishing Co. N1inois 0244-231-1

2. The laws of the state or country under which each corporation is incorporated permit such merger, consolidation or

exchange.
surviving ) o
3, (a) Name of the RRW% corporation: David C. Cook Publishing Ca.
XOBOBMHINRG x

I1linois ~

(b) it shall be govemed by the laws of:

merger
4. Plan of xssrsolidatien is as follows: SEE EXHIBIT A
eehange

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

ER ?EDITED

MAY 29 1997

cean~TRADEMARK __
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Plan of consolidation was approved, as to each corporation not organized in llinois, in comcliance with the

exchange

laws of the state under which it is organized, and (b) as to each Hlincis corporation,
as follows:

(The fol!owig\g}items‘ are not applicable to mergers under §11.30 —90% owned subsidiary provisions. See

Article 7.)

(Only “X" one box for each corporation)

By the shareholders, a reso-
lution of the board of direc-
tors having been duly
adopted and submitted to a
vote at a meeting of share-
holders. Not {ess than the
minimum number of votes
required by statute and by
the articles of incorporation
voted in favor of the action
taken. .

(§ 11.20)

By written consent of the
shareholders having notless
than the minimum number of
voles required by statute and
by the articles of incorpora-
tion. Shareholders who have
notconsentedin writing have
been given notice in accor-
dance with§7.10 (§ 11.220)

Bywrittenconser
of ALL the share
holders entitled t.
vote onthe actior
in accordance witl
§7.10&§11.20

Name of Corporation

David C. Cook Publishing Co.

0 oooaO0o
ooonoafd
Oo0oad

6.  (Not applicable if surviving, new or acquiring corporation is an lllinois corporation)

It is agreed that, upon and after the issuance of a certificate of merger, consolidation or exchange by the Secretary o

State of the State of Illinois:

a. The surviving, new or acquiring corporation may be served with process in the State of lllinois in any proceeding
for the enforcement of any obligation of any corporation organized under the laws of the State of lllinois which is
a party to the merger, consolidation or exchange and in any proceeding for the enforcement of the rights of a
dissenting shareholder of any such corporation organized under the laws of the State of lllinois against the surviving,
new or acquiring corporation.

b. The Secretary of State of the State of lilinois shall be and hereby is irevocably appointed as the agent of the

~ surviving, new or acquiring corporation to accept service of process in any such proceedings, and .

c.  The surviving, new, or acquiring corporation will promptly pay to the dissenting shareholders of any corporatior
organized under the laws of the Stata of lllinois whichis a party to the merger, consolidation or exchange the amount,
if any, to which they shall be entitled under the provisions of “The Business Corporation Act of 1983" of the State
of lllinois with respect to the rights of dissenting shareholders.

. TRADEMARK
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)ﬁThe subsidiary is 100% owned by David C. Cook Publishing Co.
7. (Complete this item if reporting a merger under § 11.30—90% owned subsidiary provisions.)

a.  The number of outstanding shares of each class of each merging subsidiary corporation and the number of such
shares of each class owned immediately prior to the adoption of the plan of merger by the parent corporalion, are:

Total Number ot Shares - Number of Shares of Each Class
‘ Outstanding Owned Immediately Prior to
Name of Corporation of Each Class Merger by the Parent Corporation

b.  (Not applicable to 100% owned subsidaries)
The date of mailing a copy of the plan of merger and notice of the right to dissent to the shareholders of each merging
subsidiary corporation was , 19

Was written consent{orthe merger or written waiver of the 30-day period by the holders of all the outstanding shares
of all subsidiary corporations received? O Yes ] No

(/f the answer is "No, " the duplicate copies of the Articles of Merger may not be delivered to the Secretary of State
until after 30 days following the mailing of a copy of the plan of merger and of the notice of the right to dissent (o
the shareholders of each merging subsidiary corporation.)

8. The undersigned corporations have caused these articles to be signed by their duly authorized officers, each of whom
affirms, under penalties of perjury, that the facts stated herein are true. (All signatures must be in BLACK INK.)

Dated May 27, 19 %7 David C. Cook Publishing Co.

g {Exact Name of Corporation)
attested by f)'/ %ﬁ :

(Slgnature of Secretary or Assistant Secretary)

David L. Mehlis, President

Brtj'ce J. Adair, Secretary o
“ (Type or Print Name and.Title) - . (Type or Print Name and Title)

Scripture Press Publications, Inc.

Dated May, 27 197’
. ~(Exact Name of Corporation)

by M/ﬁ;/tﬂjk—

(Srgnatura of Presr t or Vice President)

attested by
(Signature of Secretary or Assistant Secretary)

Bruce J. Adair, Secretary ™. - TCiiT. ' David L. Mehlis, President
{(Type or Print Name and Title) . (Type or Print Name and Title)
Dated ' ,19
(Exact Name of Corporation)
attestad by : by : '
(Signature of Secretary or Assistant Secretary) (Signature of President or Vice Fresideni)
R | TRADEMARK
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File Number 0244-231-1

tate of Jllinois
Office of
‘The Decretary of State

iﬂﬂhEI‘EHS, ARTICLES OF MERGER OF
DAVID C. COOK PUBLISHING CO,
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.

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

an @estimonp AVhercof, 1 hereto set my hand and cause to be
affixed the Great Seal of the State of Illinois,
at the City of Springfield, this  2°TH

day of MAY A.D. 19 ?7 and of
the Independence of the United States the two
hundred and  21ST

g 4 g

Secretary of State

TRADEMARK
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Cook Communications Ministries

4050 Lee Vance View, Colorado Springs, CO 80918

DAVID C. COOK PUBLISHING CO.
CERTIFICATE OF SECRETARY AS TO CORPORATE RESOLUTIONS

I, Bruce J. Adair, the duly elected Secretary of David C. Cook Publishing
Co., an Illinois corporation (the “Corporation”), do hereby certify that the
following resolutions were duly adopted at a duly-constituted meeting of the
Board of Directors of the Corporation held on May 26, 1999, at which meeting a
quorum was present and voting throughout, to-wit:

RESOLVED, that the corporation declares a dividend of certain of
its Assets listed on Exhibit A hereto to its sole shareholder, Cook
Communications Ministries, an Illinois not-for-profit corporation, payable
on a date at the direction of the officers of the Company, but before the
closing of any transaction of the DaySpring Division.

Additionally, that any two officers including President David L. Mehlis,
Secretary Bruce J. Adair and Treasurer David R. Hachtel, be and they are hereby
authorized to sell, assign, transfer and/or deliver any and all stocks, bonds or other
securities now or hereafter registered in the name of this Corporation.

IN WITNESS WHEREQF, I have hereunto set my hand and affixed the

seal of the Corporation
August 22, 2000 pd
Secretary
.‘l
( |' ‘\‘ ‘.: -
.......... ) ’ ‘ ' -
Eigin, L. (708) 741-2400 o
Fax (708) 741-2444
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Board of Directors Mccting
David C. Cook Publishing Co.
May 26, 1999

David L. Mehlis, President of the corporation, acted as Chairman of the meeling and Bruce J. Adair,
Vice President and Secretary of the corporation, acted as Secretary of the meeting.

The Chairman stated that a quorum of members of the Board of Dircctors was present and declared
the meeting competent to proceed to the business for which it was called.

Approval of Minutes: Joe Koch moved that the minutes of the October 28, 1998 meeting be
accepted. Tom Boodell seconded the motion. The motion carried unanimously.

Review “Best Offer” for DaySpring Sale: David Mehlis rccapped the offers received for the
purchase of DaySpring. He reviewed thc changes in the offers of the four {inal bidders.

A discussion followed regarding the proposed saie of the DaySpring Division of the Company to
H.A., Inc., a Delaware corporation, and the declaration of a dividend of certain assets of the
corporation as set forth on Exhibit A attached hereto and incorporated herein by this refcrence
(hereinafier referred to as the “Assets”) to its sole sharcholder, Cook Communications Ministries, an
Illinois not-for-profit corporation. The transaction with I1.A., Inc. would take the form of a sale of all
the shares of the Company to H.A., Inc. preceded by an assignment of all the assets unrelated to
DaySpring to the parent Company, Cook Communications Ministries. These are the assets listed in
Exhibit A. Following extensive discussion, on motion, duly made, seconded and unanimously
carried, the following resolutions were adopted:

- RESOLVED, that the corporation declares a dividend of certain of its Assets listed on
Exhibit A hereto to its sole shareholder, Cook Communications Ministries, an lllinois not-for-
profit corporation, payable on a date at the direction of the officers of the Company, but
before the closing of any transaction for the DaySpring Division.

FURTHER RESOLVED, that the proposed sale of all the shares of the Company to
H.A., Inc., a Delaware corporation, be recommended and submitted to the sole shareholder of
the corporation for approval; and

FURTHER RESOLVED, that the proper officers of the corporation be and they
hereby are, authorized and directed, in the name of and on behalf of the corporation, to take
all such actions, and execute all such documents, agreements and certificates as any oflicer
may deem necessary or appropriate to effcctuate the intent of the foregoing resolutions and if
requested or required, the Sccretary or any officer is authorized to atiest to any such document
execuled on behalf of the corporation, and the execution by any of them of any such
document or the doing of any such act shall be conclusive evidence of such officer’s
determination in that respect and approval thereof.

Name Change of “C” Corp: As has been noted in previous discussion, we will change the name of
the “C” Corp so CCM can continue to us¢ the David C. Cook curriculum name. Bruce Adair moved
the following: —

TRADE‘VIARK
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