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EOFWISC
FLEDR

TUARTMENT UF N j
, FIGNGIAL INGTITUTIONS :
DO NOT STAPLE State of Wisconsin ' j
Sec, 18011045 d DEPARTMENT OF FINANCIAL INSTITUTIONS :
ec, 100, an Division of Corporat U rvice ‘
180,105, Whs. fporate & Consumer Services |
Stats,
ARTICLES OF MERGER
‘ Domestic and Forelgn For-Profit Corporations ;
1. Non-Surviving Parties to the Mergen: : . '7
Corporation Name: Organized under the *
) jaws of i
' {state or country) :
Dowes the above narmed non-surviving parly have a fee simple ownership interest in any Wisconsin raal
estale?
{'_‘] Yes . gg No
!MPORT&NT If you answer yes, the surviving entily it required fo file 8 report wilf the Wisconsin Deps, of Ravenue under sec, i
73,14 of the Wis. Siats. within 80 days afier the sifective date of the merger, NQTE; Sec. 73.14{2)(a) provides a penalty of $200 fot { :
each day that the report is lale, not to exceed 57,500, Youmay ac6ess (he form st iipfww2 ravenue wi.govinterneymerger.him) ; :
Corporation Natve: v —— + T Orgenized under tha :
faws of :
' {slate or country}
_ Does the above named non-surviving party have a fee simple ownership interest In any Wisconsin resl :
estate?
[Jves [Ino : i
IPORYANT: 1 you answer yes, the sunviving enfity is required 1 it a report with the Wisconsin Dept. of Revenus under sec, ‘
73.14 of the Wis, Stals, within 60 days after the effective dete of the merger. NOTE: Sar, 73.94(2Kn) provides-o penaity of $200 for
sach dey fhat thie report Is fata, not to sxceed $7.500. You may secess the form at: il ifave2 revenue. wlaaviniemeimesnr Mmt :
Schedyle more noR-surviving F_a’ﬁxas as an addilional page and indicate whether the nor-surviving party ;
has 3 fee simpie ownership mterest In any Wisconsin rasl estate, ff
2. Surviving Gorporation: ‘
Corporation Name: Organized under the
Weilar and Company, Inc, taws of
Wisconsin
{siate or country)

3. Indicate below if the surviving corporation is an indirect wholly owned subsidlary or parent:

R e e R AR sy

The surviving corporation is a Domestic of Foreign Business Corporation thet is an indirect
wholly owned subsidiary or parent and the merger was approved In accordance with sec. 180, 11045 and
the requirements of sec. 180.11045(2) have baen satisfied.

The surviving corporation Is not a Domestic or Forelgn Business Corporation that ls an Indirect
wholly ownsd aubsidiary or parent. . ]

FILING FEE - §150.00 '
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4. The plan of merger has been approved and adopted by each corporation that Is & party to the merger as
requirad under see. 180,1103 or 180.1104, Wis. Stals,, as applicable. )

5. A, The arlicies of Incorporation of the surviving corporation are amended as foliows:

i

¢
{
3
3
¥
!

OR ’ o .

B. If there are no amendmenis, indicals the name of the corporation that is a party to the merger whase
aricles of ncorporation will be the articles of incorperation of the surviving corparation:

Weiler and Company, Inc.

6. The sxecuted plan of merger Is on file at the principal place of business of the surviving corporalion.

7. The surviving corporation will provide a copy of the plan of merger, upon request and without cost, fo any
sharehoider of a corporation that was a parly to the merger or, upon payment to the surviving corporation of
an smount equsl to the cos! of produclffwg the copy, 1o any othar intaresied person.

8. {OPTIONAL} Effective Date and Time of Merger

These articles of merger, when filed, shall be sffective on 12912014 (date) at 1159 DM, (time),

{An effective date declared under this article may not be earlier than the dale the document is delivered o
the department for filing, nor more than 80 days afier its delivery, I po effective date and time is declared,
the effective dale and time will be determined by sec.180.0123.

5. Exsoutedon_lot = /G~ 2074 (gute

by the surviving corporation on behalf of all parties

'
L)

to the marger. e i
{Signatete)

Manrk {(X) below the title of tha person exacuting the . §

document. . David M, Rubin !

Title: [ President OR [X]Secretary {Printed Name)
or other offlcer title g TEN T

. TG i

This document was drafted by: Julie A, Gracz / Gould & Ratner LLP ) DEC 2 9 zm 4

. (Name the individual who drafted the document) ¥
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A

Fee simple ownership interest [T} Yes [] No {for DF! use only)
ARTICLES OF MERGER .
Domestic and Foreign Business Corporations

DANE COUNTY TITLE COMPARY INC
801 S WHITNEY WAY
MADISON Wi 53711 '
ucc@danecountytitie.com 800-626-8735 ) ¢

L Fa J :
. A Enter your return address within the bracket above. :
Phene number during the day: { 312 )_869 - 1683

INSTRUCTIONS (Rel Sec, 180.11046 and 180.1105, Wis. Sials. for documan! content)

Submit one original along with the required fifing fee of $150,00 to the address listed

bslow, Make checks payable to the “Deparbinent of Fipancist lostitutions), Filing fec is

is nonrefuntdable. Sign the document manually or otherwise sllowed under 180.0103(16).
Mailing Address: Physglcal Address for Express Mall; .
Department of Fipancisl instifutions Department of Financial institulions Phone: 608-261-7577
Division of Corporate & Consumer Division of Corporate & Consumer FAX: 608-267-6813
Services Services TV 714
P O Box 7846 201 W. Washington Ave — Sutte 300
Madison Wi 53707-7848 Madison Wi 83703 . .

NOTICE: This lorm may be used to accomptish a filing required or pormitted by statute 10 be made withthe
depariment. Information requested may be usad for sscondary purpeses., This document can be made available in
altamnate formats Upon request to qualifying individuals with disabliities.

1. Enter the corporation nama and stale of country of organization of each non-surviving parly to the merger,
Definitions of forelgn entlty types are set forth In s¢¢,180.0103 (6), Wis. State. Select yes ornoto indlcate whether the
non-survlving party has & fee simple ownership Interest in any Wisconsin reaf estate. See sec. 73.14 and 77.25, Wis.
Stats,, or contact the Wisconsin Depariment of Revenue al (608)260-1884 for questions regarding fee simple
ownership interest and the ling requirements with that department,

2. Enter the corporation name {prlor to any amendment to change the name) and state or country of organizalion of
the surviving corporation.

3, Indicate whether the surviving corporation s an indirect wholly owned subsidlary or parent. See sec. 18011045, {
Wis. Stats, for requiremsnts, See sec. 180.11045(1)(1), Wis, Stals. for definltion. 4

4, This statement Is required per sec, 180.1105 {1){em) of the Wis. Stats,

5. A. OR B. indicate any amendrents to the anticlss of incorporation of the surviving ci)rporatfon in section A, i there
are no amendments, indlcate the nme of the corporation thet Is & party to tho marger whoug artioles of incorporation
wiif be the erticles of incorporation of the surviving corporation in section B, .

6. This statament Is required per set, 180.1105(f) of the Wis, Stats,
7. This statement is reculredt per sec, 180,1108(g) of the Wis, Stats,

8, (Optional) If the merger s to take effect et & time other than the close of business on the day the erlicles of merger
are delivared {o the deperiment for filing, sisie tha effective date or date end time, An effective date may not be earltar
than the date the doctment is delivered 1o the Departmant of Financial Institutlons, nor a date more than 90 days after

its detivery.
8, Enter the dals of exaculion and the nams and tille of the person signing the document.

¥ the document is executed in Wisconsin, sec. 182.01(3) provides that it shall not be filed uniass the name of the
person (Individual) who trafied & 18 printed, typewritten oF stamped thereon In a legible manner, If the document Is not

axecuted In Wiscohsin, enter that remark,
DFYCORP/2001{RQZ/14)

e SRR 2 2 < et e e o
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State of Wisconsin

Department of Financial Institutions

Endorsement

ARTICLES OF MERGER Domestic and Foreign For-Profit Corporations - Ch, 180
WEILER AND COMPANY, INC.

Received Date: 12/29/2014 Filed Date: 12/29/2014

Filing Fee: $150.00
Entity ID#: 1W07829
Total Fee: $150.00

Articles of Merger, merging BEEHIVE, INC. {a Wi domestic Corp)(Chap 180)(Non-Survivor) into WEILER
AND COMPANY, INC. {a Wi domestic Corp}{Chap 180)(Survivor)

EFFECTIVE DATE: DECEMBER 31, 2014
FS0OL: NO
QOSH# 201412164096408
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MEMORANDUM OF ACTION
OF THE BOARD OF DIRECTORS
OF BEEHIVE, INC.

We, the undersigned, being all of the Directors of BEEHIVE, INC., a Wisconsin
corporation {the “Corporation”), do hereby consent to the following actions, without a formal
meeting, pursuant to Section 180.0821 of the Wisconsin Business Corporation Law and the
Bylaws of the Corporation, and waive all notice in connection therewith:

WHEREAS, this Corporation is a wholly owned subsidiary of WEILER AND
COMPANY, INC,, a Wisconsin corporation (“Weiler”); and

WHEREAS, this Corporation desires to merge with Weiler, with Weiler being the
surviving entity.

NOW, THEREFORE, BE IT:

RESOLVED, that the Directors hereby approve the form, terms, and
provisions of the Plan of Merger and the transactions contemplated therein,
substantially in the form attached hereto as Exhibit A, with such changes as in
the aggregate are not material and are approved by the proper officers of the
Corporation.

FURTHER RESOLVED, that any one officer of the Corporation, acting
alone, be and each hereby is authorized, directed and empowered in the name of
and on behalf of the Corporation, to execute, deliver and perform the Plan of
Merger and to take such further action, including the execution and delivery of
any and all other documents, instruments, and certificates as may be deemed
necessary and proper to effect the Plan of Merger and the transactions
contemplated thereby and to effect the purpose and intent of these resolutions.

FURTHER RESOLVED, that this Memorandum of Action may be
executed in any number of counterparts, each of which, when executed and

delivered, shall be deemed to be an original, and such counterparts taken
together shall constitute one and the same Memorandum of Action.

[SIGNATURE PAGE FOLLOWS]
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Dated as of: December ZQ , 2014, /\}\/ \Q M

MEI}COHEN
WILLI KLER I

DAVID M. RUBH\T

4852-8555-7280, v. 1

[BEEHIVE, INC. DIRECTOR CONSENT
RE: MERGER WITH WEILER AND COMPANY, INC.]
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MEMORANDUM OF ACTION
OF THE BOARD OF DIRECTORS
OF WEILER AND COMPANY, INC.

We, the undersigned, being all of the Directors of WEILER AND COMPANY, INC,, a
Wisconsin corporation (the “Corporation”), do hereby consent to the following actions, without
a formal meeting, pursuant to Section 180.0821 of the Wisconsin Business Corporation Law and
the Bylaws of the Corporation, and waive all notice in connection therewith:

WHEREAS, this Corporation owns 100% of the outstanding stock of BEEHIVE, INC,, a
Wisconsin corporation (“Beehive”); and

WHEREAS, this Corporation desires to merge with Beehive, with this Corporation
being the surviving entity, and to be possessed of all the estate, property, rights, privileges and
franchises of Beehive.

NOW, THEREFORE, BE IT:

RESOLVED, that the Directors hereby approve the form, terms, and
provisions of the Plan of Merger and the transactions contemplated therein,
substantially in the form attached hereto as Exhibit A, with such changes as in
the aggregate are not material and are approved by the proper officers of the
Corporation.

FURTHER RESOLVED, that any one officer of the Corporation, acting
alone, be and each hereby is authorized, directed and empowered in the name of
and on behalf of the Corporation, to execute, deliver and perform the Plan of
Merger and to take such further action, including the execution and delivery of
any and all other documents, instruments, and certificates as may be deemed
necessary and proper to effect the Plan of Merger and the transactions
contemplated thereby and to effect the purpose and intent of these resolutions.

FURTHER RESOLVED, that this Memorandum of Action may be
executed in any number of counterparts, each of which, when executed and
delivered, shall be deemed to be an original, and such counterparts taken
together shall constitute one and the same Memorandum of Action.

[SIGNATURE PAGE FOLLOWS]
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Dated as of: December_{{p 2014, |
e —— N
xzz?i/%ﬁ;%iiy/ AX?w(ZéﬁkuAL—>

WILLIAM H. CROWN C. KUNKLER, 1II

AP

DAVID M. RUBIN

4816-7655-5296, v. 1

g e RBP4

[WEILER AND COMPANY, INC. DIRECTOR CONSENT
RE: MERGER WITH BEEHIVE, INC ]
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PLAN OF MERGER
OF

BEEHIVE, INC.,
a Wisconsin corporation,

AND

WEILER AND COMPANY, INC.,
a Wisconsin corporation

PLAN OF MERGER approved on December [ QQ , 2014, by BEEHIVE, INC,, a
corporation organized under the laws of the State of Wisconsin (the "Merging Entity"), by resolution
adopted by unanimous consent of the members of its Board of Directors on said date, and approved
on December 2014, and by WEILER AND COMPANY, INC., a corporation organized under
the laws of the State of Wisconsin (the "Surviving Entity"), by resolution adopted by unanimous
consent of the members of its Board of Directors on said date.

1. On December 31, 2014 (the “Effective Date™), Merging Entity and Surviving Entity shall,
pursuant to the provisions of the Wisconsin Business Corporation Law (the “Act”), be merged with
and into a single corporation, to wit, WEILER AND COMPANY, INC., a Wisconsin corporation,
which shall be the surviving corporation upon the Effective Date of the merger, and which shall
continue to exist as said surviving corporation under its present name pursuant to the provisions of
the laws of the Act. The separate existence of Merging Entity shall cease upon said Effective Date in
accordance with the provisions of the Act.

2. The Articles of Incorporation of Surviving Entity as in force and effect upon the Effective
Date of the merger in the State of Wisconsin shall be the Articles of Incorporation of Surviving
Entity and shall continue in full force and effect until amended and changed in the manner prescribed
by the provisions of the Act.

3. The bylaws of Surviving Entity as in force and effect upon the Effective Date of the
merger in the State of Wisconsin will be the bylaws of said Surviving Entity and continue in full
force and effect until changed, altered, or amended as therein provided and in the manner prescribed

by the provisions of the Act.

4. The directors and officers of Surviving Entity in office on the Effective Date of the merger
in the State of Wisconsin shall continue to be the members of the first Board of Directors and the
first officers of Surviving Entity, 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 Surviving Entity.

5. Surviving Entity is the sole shareholder of Merging Entity. The issued stock of Merging
Entity shall be cancelled upon the Effective Date of the merger.
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6. Pursuant to Section 180.1104 of the Act, since the Merging Entity is a wholly-owned
subsidiary of the Surviving Entity, this Plan of Merger need only be approved by the Board of
Directors of each of the constituent corporations.

7. Merging Entity and Surviving Entity hereby stipulate that they will cause to be executed
and filed and/or recorded any document or documents prescribed by the laws of the State of
Wisconsin, and that they will cause to be performed all necessary acts therein and elsewhere to
effectuate the merger.

8. The Board of Directors and the proper officers of Merging Entity and Surviving Entity,
respectively, 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 Plan of Merger or of the merger provided for herein.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, this Plan of Merger is hereby executed on behalf of each of the
constituent corporations parties hereto.

A/
Executed on this [ Q day of December, 2014.

BEEHIVE, INC., a Wisconsin corporation

N L

Name: David M. Rubin
Its: Vice President & Secretary

WEILER AND COMPANY, INC,, a Wisconsin

corporation
By %}f/g (—

Name: David M. Rubin
Its: Vice President & Secretary

4815-7399-1200, v. |
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