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STATE OF WISCONSN
Sec. 180.11045 and Stale of Wisconsin
‘ E%»ﬁ@& PH 3 LBDEPARTMENT OF FINANCIAL INSTITUTIONS
Division of Corporate & Consumer Services

P

ARTICLES OF MERGER

Domestic and Forelgn For-Profit Corporstions

1. Non-Surviving Partles to the Borger:

Corporation Name: Organizad under the
Bend Industries, Ine. . m@;
{state or country)

Does the above named non-surviving party have a fee simple ownership interest In any Wisconsin real
ustale

rs
] Yes Ko
if yes, the surviving comoration s required {o fils a report with the Wisconsin Department of Revenus under
88C. 73.94 of the Wisconsin Statutes, {See nsfructions.)

Comoration Mame: Organtzad under the
lows of

{state or couning}

Doss the ahove named non-surviving perty have a fee simple ownership inferest In any W&sce;nsﬁﬁ regd

estale?

o [lves e
i yes, the surviving corporation is required to file 2 report with the Wisconsin Department of Revenus under
sec. 73.14 of the Wisconsin Statutes, (See instructions.)

Scheduls more non-surviving pariles as an addiionst pags and indicate whether the non-surviving pasty
has a fes simple cwnership inferest In any Wisconsin real estats,

. STATE R WoCaNeN T T
2. Surviving Corporation: E BLED c
Corporstion Name: | ' Organized under the
« DEC 202008 zed un
Northfield Block Company :
e {state or country)

3. Indicate bslow f the surviving corporation Is an indirect wholly owned subsidiary or parent:

[ 1the surviving corporation is 8 Domestic or Forelgn Businsss Comporation that Is an indirect
wholly owned subsidiary or parent and the marger was spproved in acoordance with seo. 180.11045 ang
the requirements of sec. 180.1 1045(2} have been satisfied,

%] The surviving corporation Is not & Domestic o Foreign Business Comporation that Is an indirect
wholly owned subsidiary or parent,

FILING FEE - $150.00
DFUCORP/2001(C08/08) 1
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DEC. 23. 2008 2:59PM SENT BY OLDCASILE Abg BUQUIE T 3

4. The plan of merger has boen approved end sdonted gach
required undsr seo. 150.1103 o 180.1104, Wis, Stata,,

B.A. Tha geiinisn of [ era e pri

T, BEon feduest and without sost, o
t i the surviving corporstior

STATEOFWISCONE Y 7]
FILED

}
| DEC 29 2m

DEPARTMENT OF
FINANCIAL INSTITUTIONT
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PAGE 1

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"VALLEY BLOCK & SUPPLY COMPANY", A DELAWARE CORPORATION s

WITH AND INTO "NORTHFIELD BLOCK COMPANY" UNDER THE NAME OF
"NORTHFIELD BLOCK COMPANY", A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF ILLINCIS, AS RECEIVED AND FILED
IN THIS OFFICE THE TWENTY-NINTH DAY OF DECEMBER, A.D. 2008, AT
10:40 O'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF MERGER IS THE THIRTY-FIRST DAY OF
DECEMBER, A.D. 2008,

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 70600258

4641060 8100M |

081231256 DATE: 01-05~08

You may verify this certificats onlins
at corp.delaware.gov/suvthver. shimi
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OFFICE OF THE SECRETARY OF STATE

JESSE WHITE » Secretary of State

DECEMBER 31, 2008 3912-600-1

C T CORPORATION SYSTEM
600 § 2ZND ST
SPRINGFIELD, IL 62704

RE NORTHFIELD BLOCK COMPANY

DEAR SIR OR MADAM:

ENCLOSED YOU WILL FIND THE ARTICLES OF MERGER REGARDING THE ABOVE NAMED
CORPORATION.

FEES IN THIS CONNECTION HAVE BEEN RECEIVED AND CREDITED.

THIS DOCUMENT MUST BE RECORDED IN THE OFFICES OF THE RECORDERS OF THE
COUNTIES IN WHICH THE REGISTERED OFFICES OF THE MERGING CORPORATIONS ARE
LOCATED. IN ORDER TO COMPLY WITH ARTICLE 6 OF THE COUNTIES CODE, AS
AMENDED JANUARY |, 1993, THE PAGES OF THIS DOCUMENT MUST BE SEPARATED
BEFORE IT IS PRESENTED FOR RECORDING.

‘THE SURVIVING CORPORATION SHALL EXECUTE A REPORT FOLLOWING MERGER.AND
FILE SAME IN THIS OFFICE WITHIN SIXTY DAYS AFTER MERGER. THE FORM IS
AVAILABLE ON OUR WEBSITE, WWW . .CYBERDRIVEILLINOCIS.COM.

SINCERELY YOURS,

JESSE WHITE
SECRETARY OF STATE

DEPARTMENT OF BUSINESS SERVICES
CORPORATION DIVISION
TELEPHONE (217) 782-6961

JW:CD

PATENT ~
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roRm BCA 11.25 (rov. Dac. 2003)
ARTICLES OF MERGER,
CONSOLIDATION OR EXCHANGE
Business Conporation Act

Sacrsiary of

Depertrment of Susiness Senvices
501 8. Second St,, Rm, 350 FIL.ED
Springfieid, iL 82758

217-782-6961 A
www.Cyberdriveliinols.com DEC 31

Femii paymentintheformof s JESSE WHITE
check of money order payebis  SECHETARY OF STATE
10 Secratary of State.

Fiiing fos Is $100, but f memger or
consolidation involves more than two

corporations, submit $80 for sach -
additlonsi corporation,
Flo#_.3 3/2~ ¢80~/ Fling Fee:§_-/ O

e o e SN 3 GUPHCAL == = == Type OF Print cloarly in biack Ink —— —— Do not wiits above this line ————

NOTE: Striks inapplicable words inflems 1, 3, 4 and 5.

1. Names of Corporstions proposing to meree and State or Cwmryg of Incos
Name of Corporation - Stats or Country Corporafion
of incorporation File Number .
Valley Block & Supply Company Defaware - 197 720 /
Bend Industriss, Inc. Wisconsin 5805317 / o
Northfield Block Company Tikinois 3912600}

2. The laws of the state or country under which ench Corporation Is ﬁnmr;}éraied permits such merger, consolidation or
exchange.

. surviving
3. a Name of the . corporation: Northiield Block Company

b. Corporation shall be governed by the laws of. THinois

R
additional sheets of this size.

For mors space, atiach
merger
4. Planof is as follows:

See sttached shest with plan of merger

Page i
Printed by authority of the Stats of Hinols. March 2007 — 500 — £ 185.12

7@4@5’?’? so
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The following Hems are not applical
Article 7 on page 3.}

poration not organized in illinols, In compliance with the laws of the

Mark an “X” In one box obly for each illinols Corporation.

By the sharshoiders, a
rasolution of the board of
directors having been
duly adopted and submit-
ted o s vole at 8 mesting
of shareholders. Not less
than the minimum num-
ber of votes required by
statste andby the A 5

By written consent of the
shareholders having not
jess than the minimum
number of votes required
by statute and by the
Articies of Incorporation.
Shareholders who have
not consanted In writing

 state underwhuch itis ezgan and (b) as to each lllinols Corporation, as ioﬂiows

s to mergers under §11.30 — 90 pe ad subsldiary provisions. (See

By written consent of ALL
ghareholders entitled to
vote on the action, in

of Incorporation voted in  have besn given notice In
tavor of the action taken. accordance with §7.10 accordance with §7.10
Name of Corporation: (§11.20) and §11.20. and §11.20.
Northfield Block Company 0 a X
(] Q ]
a Q 8]
G ju Q
] ] 0

8. Not applicable i surviving, new or acquiring Cor
it s agreed

ition is an ilinols Corporation,
that, upon and after the filing of the Articies of Merger, Consoiidahan or Exchange by the Sscretary

" of the State of lfiinols:

a.

The surviving, new or acquiring Corporation may be served with-process in the State of lllinols in any proceeding for
the enforcement of any cbligation of any Corporation organized under the laws of the State of #llinois which Is & party
to the merger, consolidation or exchange and In any procseding for the enforcement of the rights of a dissenting
sharsholder of any such Corporation organized under the laws of the State of lilinols against the surviving, new or
acquiring Corporation.

The Secretary of State of the State of lilinois shall be end heraby is imevocably appointed as the agent of the sur-
viving, new or acquiring Corporation to acoept service of procass in any such proceedings, and

The surviving, new or acquiring Corporation will prompily pay to the dissenting shareholders of any Corporation
organized under the laws of the State of illinols which is a party to the merger, consolidation or exchange the amount,
if any, to which they shall be entitfed under the provisions of The Business Corporation Act of 1983 of the State of
{ilincls with respect to the rights of dissenting shareholders.

Page 2
Printed by suthority of the Stals of Hinols. March 2007 — 500 — C 185,12
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DEC. 79,2008 3:02PM SENT 8Y OLDCASTLE APG L RULBGIL Y 1B

pists ¥ peporting & merger wndw £11.38 — 88 pe

a. The numbar of outstanding shares of each class of sach merging s@sﬁ:ﬁw £ :
@hamﬁemmsmdhmwimpﬁwwmaﬁmmﬁweﬁmdmfgﬁ&g’memm%mﬁ

Number of Shares of Each

Total Nunber of Shares
Custstanding of Bach Clgss

Paul R, Valcatine, QW
‘Rame and Tie (ype of pAnb

Paul B, Vaaiemm, Sesremry

Nama and THie (ype o pARD

_ Pags 3
( Peintad by authorty of the Bists of (Einols. Mareh 007 ~ 500 = C 168.12
__ ‘
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AGREEMENT AND PLAN OF MERGER
By and Between

VALLEY BLOCK & SUPPLY COMPANY
{2 Delaware corporation)

and

BEND INDUSTRIES, INC.
{a Wisconsin corporation)

and

NORTHFIELD BLOCK COMPANY
(a Ilinois corporation)

THIS AGREEMENT AND PLAN. OF MERGER (hercinafter referred to as the
“Agreement”), made and entered into this 23rd day of December, 2008, by and between Valley
Block & Supply Company, a Delaware corporation, Bend Industries, Inc., a Wisconsin
corporation, and Northfield Block Company, an Illinois corporation, (said enfities being
hereinafter referred to as the “Constituent Corporations™):

WHEREAS, the Boards of Directors of the Constituent Corporations deem it advisable
and for the benefit of each of said entities that Valley Block & Supply Company, a Delaware
corporation, and Bend Industries, Inc., a Wisconsin corporation, merge with and into Northfield
Block Company, an llinois corporation.

NOW, THEREFORE, for and in consideration of the premises and of the mutual
agreements hereinafter contained, it is hereby agreed by and between the parties hereto, subject to
the approval by the each of the sole shareholders of Valley Block & Supply Company and Bend
Industries, Inc., that, pursuant to the provisions of the Delaware General Corporation Law,
Illinois Business Corporation Act and Wisconsin Business Corporation Law, Valley Block &
Supply Company and Bend Industries, Inc. (said corporations hereinafier referred to as the
“Non-Surviving Corporations”), be merged with and into Northfield Block Company (said
corporation hereinafter referred to as the “Surviving Corporation™), and thereafter the individual
existence of the Non-Surviving Corporations shall ‘cease. The terms and conditions of the
merger hereby agreed upon shall be as follows:

1. The Certificate of Incorporation of the Surviving Corporation at the effective time
and date of the merger shall be the Certificate of Incorporsation of said Surviving Corporation and
shall continue in full force and effect until amended and changed in the manner prescribed by the
provisions of the Illinois Business Corporation Act. '

2. The bylaws of the Surviving Corporation at the effective time and date of the
merger shall be the bylaws of said Surviving Corporation and will continue 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.

US2000 111304182
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3. The directors and officers of the Surviving Corporation in office at the effective
time and date of the merger shall continue to be the directors and officers of the Surviving
Corporation, all of whom shall hold their directorships and offices until the election and
qualification of their respective successors or until their tenure is otherwise terminated in
accordance with the bylaws of the Surviving Corporation.

4. Valley Block & Supply Company is a wholly owned subsidiary of the Surviving
Corporation. Bend Industries, Inc. and the Surviving Corporation are currently owned by the
same sole shareholder (the “Shareholder”). The Sharecholder agrees to the merger of Bend
Industries, Inc. into the Surviving Corporation and further agrees that the shares of each Non-
Surviving Corporation shall, at the effective time and date of the merger, be cancelled and
retired. The issued shares of the Surviving Corporation shall not be converted or exchanged in
any manner, but each said share which is issued at the effective time and date of the merger shall
continue to represent one issued share of the Surviving Corporation,

5. This Agreement shall be submitted to the sole shareholders of the Non-Surviving
Corporations for their approval or rejection in accordance with the provisions of the Delaware
General Corporation Act and the Wisconsin Business Corporation Act. Approval of the
Agreement by the sole stockholder of the Surviving Corporation is not required pursuant to the
Illinois Business Corporation Act.

6. In the event that the Agreement shall have been approved by the sole shareholder
of the Non-Surviving Corporations, the Constituent Corporations hereby stipulate that they will
cause to be executed and filed and/or recorded any document or documents prescribed by the
laws of the States of Delaware, Iilinois and Wisconsin, and that they will cause to be performed
all necessary acts therein and elsewhere to effectuate the merger.

7. " The officers and directors of the Constituent Corporations are hereby authorized,
empowered, and directed to do any and all acts and things, and to make, execute, deliver, file,
and/or record any and all instruments, papers, and documents which shall be or become
necessary, proper, or convenient to carry out or put into effect any of the provisions of this
Agreement or of the merger herein provided for.

US2000 111804182
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