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RECEIVED

ARTICLES OF MERGER

Aoo3

STAIE OF VASCUNSIN
FILED

PRIME COMPOSITES, INC.

WISCONSIN (a Nevada corporal ion)
DRl AND MAR 1 8 1998
PRIME COMPOSITES., INC. ' DEPARTVINT O

] FINABCIAL INST!!

(a Wisconein corporation)

1. The plan of merger is set forth in the alttached
Agreement and Plan of Merger ("Plan of Merger") between
PRIME COMPOSITES, INC., a Nevada corporation {("PCI Newvada"),
and'PéIME'COMPOSITES. INC., a Wisconsin corporation (YPCI
Wisconsin"), dated February 11, 1998. .

2. The Plan of Merger was approved in accordance with
Section 180.1103 of the Wisconsin Business Corporation Law.

3. The effective date and time of these Articles of
Merger and the merger itgelf shall be 11:59 P.M., Central

Daylight Time, on March 31, 1998.

IN WITNESS WHEREOF, these Articles of Merger have been

executed by the Presidents of PCI Nevada and PCI Wisconsin,
respectively, this 11" day of February, 1998.

PRIME COMPOSITES, INC.
{a N=vada corporation)

H. Liles, President

BY:

Joh

PRIME COMPOSITES, INC.
(a Wisconsin corporation)

Al

I.iles, Prezident

This instrument was drafred by
Thomas P. Shannon, Attorney-at-T.aw -
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER dated this 11" day of
February, 1998 between PRIME COMPOSITES, INC., a Wisconsin
corporation ("PCI Wisconsin” or "Surviving Corporation"),

and PRIME COMPOSITES, INC., a Nevada corporation ("PCI

Nevada"}, PCI Wisconsin and PCI Nevada being sometimes
collectively referred to herein as the “Constituent
Corporations” .

WHEREAS, PCI Nevada is a corporation @uly organized énd
exigting under the laws o¢f the State of Nevada, with
avlthorized cabital stock of 1,000 shares of comman stock, no
par value, of which 1,000 shares are issued and outstanding;
and

WHEREAS, PCI Wisconsin is a corporation organized and
exleting under the laws o©of the State of Wisconsin, with
authorized capital stock of 9,000 shares of common stock,
$1.00 par value per share, of which 100 sharee of common
stock are issued and ngstanding; and

WHEREAS, PCIl Wisconsin and PCT Nevada deem it advisable
that PCI Nevada merge into PCI Wisconsin pursuant to this
Agreement énd the applicable lawss of the State of Wisconsin;

NOW, THEREFORE, the parties agree that PCL Nevada shall
merge into PCT  Wisconain on  the follewing terms and

condltions:
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L. The Merger. At the effective time of the merger, the

séparate exiptence of Pl Nevada shall cease, and PCI
Nevada shall be merged with and into PCTI Wisconsin which
shall continue its corporate existence and be the
corporation surviving the merger. The :merger shall be
effeccive at 11:59 P.M., Central Daylight Time, on March 31,
1958.

2. Articles of Incorporation and Bylaws. The Articles

of Incorporation of PCI Wisconsin at the effective time of
the merger shall become and continue to be the Articles of
Incorporation of the Surviving Corporation until changed as
provided by law, except that, at the effective Lime of the
merger, Article I of the Articles of Incorporation of the
Surviving Corporation shall be amended such that, after
amendment, saild Article I shall read as follows:

ARTICLE I. NAME

The name of the corporation shall be
MILWAUKXKEE COMPOSITES, INC.
The Bylaws of PCI Wisconsin at the effective Cime of the
merger shall become and continue to be the bylaws of the
Surviving Corporation until altereﬁ or amended in accordance
with the provisions thereof.

3. Directors and Officersn. ‘The directors and officers

of PQI Wisconsin at - the effective fime of the merger shall
become and continue to be the direcrtors and officers. of the

Surviving Corporation until their successors are choserl.
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4. Terms of Conversion of Shares. The mode of ¢arrying

into effect the merger provided in this Agreement and the
manner and basis of converting the shares of PCI Nevada and
PCI Wisconsin are as follows:

(a) Each share of common stock of PCI Wisconsin
outstanding immediately prior to the effective éime of
the merger shall remain ocutstanding immediately after
the merger as an identical share of common stock of the
Surviving Corporation.

(b} At the effective time of ‘the merger, each
snare of common stock of PCI Nevada outstanding
immediately prior to the effective time of the merger

shall be surrendered, cancelled and not re-issued.

5. Rights and Liabilitiege of the Constituent

Corporationg. AL the effective time of the merger, the

Surviving Corporation shall succeed to, without other

transfer, and shall ©possess and enjoy, all rights,
privileges, powers and tranchises both of a public and a
private mnature, and be subject to all the restrictions,

disabilities and dut. les of each of the Const ltuent

Corpeorationg; and all the rights, privileges, powers and

franchises of each of the Constituent Corporations apd all
property, real, personal and mixed, and all debté due to
either ot sard Conatltuent Corporations on whatcvér acoount,,
for stock subscriptions as well as for all other things in

action or belonging to each of said corporations ashall be

d
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vested in the Surviving Corporation; and all property,
righta, privileges, powers, [ranchises, and interests shall
be thereafter as effectively the property of the Surviving
Corporation as they were of the reapective Constituent
Corporations and the title to any real estate vested by deed
or otherwise in either of gaid Constituent. Corporations
shall not revert or be in any way impaired by reascn of the
merger; provided, however, that all rights of creditors and
all liens upon any property of either of said Constituent
Corporations ghall be preserved unimpaired, and all debts,
liabilities and duties of s3aid Constitueﬁt Corporations
regpectively shall thenceforth attach to the Surviving
Corporation and may be enforced against it to the same
extent as if said debts, liabilities and dulties have been
incurredlor contracted by the Surviving Corporation.

‘6. Further Assurances. FEach Constituent Corporation

agrees that, from time to time, as and when requested by the
Surviving Corporation or by 1ts successors br assigns, it
will execute and deliver or cause' t¢ be executed and
delivered, all such deeds and other instruments, and will
take or cause to be taken such further or cther action, as
the Surviving Corporation may deem necessary or désirable,
in order more EUILQ to vesgt in and confirm to the Surviving
Corporat.ion, title ro and possession of all said property,
rights, privilegés, powers, amd franchismes and otherwige to

carry out the intent and purpose of this Agreement.
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7. Other Information. The name , address  and

jurisdiction of organization and governing law of the
Constituent Corporabtiong is as follows:
Name : Prime Composites, Inc.

Addreaa- 7330 S. 1°° Street
Oak Creek, Wisconsin 53154

Jurisdiction

of Organization: Wisconsin
Governing Law: Wigconsin
Name : Prime Composites, Inc.
Address: 977 W. Willi&ms Avenue

Fallon, Nevada 89406

Jurisdiction

of Organization: Nevada

Governing Law: Nevada

Prime Composites, Inc., a Wisconsin corporation,

will survive the merger, renamed Milwaukee Composites, Inc.

IN WITNESS WHEREQF, the parties hereto have caused
the Agreement to be executed on the day and year first above

writtén.

OMPOSITES, INC. PRTIME COMPOS ITES, INC.

e an NS Le

Liles, President H. Liles, President

L (Y

\ Okﬁer, Secretary

LS LA, Attest .y
Ofver, Secretary Dwigh
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This inatrument was drafted by:

Thomas P. Shannon, Esq.
Fox, O'Nelll & Shannon, S§.C.
622 N. Water St ., Suire 500
Milwaukee, WI 53202

j {414} 273-3939

Lob/po/ 1and daar
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