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Phone: 414-298-1000
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Wlb(_,i)h.‘:ﬂ\
Sec. 179.77, DFL State of Wiscansin
1s110s, - DEPARTMENT OF FINANCIAL INSTITUTIONS
1:;::;32'&"5_ Stata, Division of Corporate & Gonsumer Services
TATE OF WICGHaIN ]
ARTICLES OF MERGER FLED :
1. Hon-Surviving Parties to the Marger: | FEB 13 200 ’
Compahy Name: ,rc Leasing Company LLC ' TECRATET OF . l
FroTeg e e |
indicate O | O] Limited Partnership (Gh. 178, Wis. Stats.) Qrganized under

Entity Type | [ Business Corperation (Gh. 180, Wis. Stats.) See Exception below the laws of
O Nonstogk Carperation (Ch. 181, Wis. Stats)

B Limited Liability Compeny (Ch, 183, Wis. State.) KY
‘ (state or country)

Dots the above named non-surviving party have a fee simple ownership interest in any Wisconsin real
astate?

IEYMEI No

If yes, the sunviving entity is required 1o file & report with tha Wiscansin Department of Revenue under sac.
T3.14 of the Wisconsin Stafules. (See instructions.)

Comparty Mame:

Indicate (X} | Limited Partnership (Ch. 179, Wis. Stats.) ' Qrganized under
Entity Type | [71 Business Corporation {Ch. 180, Wis. Stats.) See Excaption below the laws of
[ Monstock Corporation {(Ch. 181, Wis. Stats.)

O Limited Liability Company (Ch. 183, Wis. Stats.)

(state ar country)

Doet the abova named nor-surviving perty have a fee simple ownership interest in any Wisconsin real

esfate?

[T Yes [7] No
If yas, the surviving enfity Is required fo file & report with the Wisconsin Department of Revenus under sec.
73.44 of the Wisconsin Siatutes. (See instructions.)

Schedyle more non-gurviving parties as an additional page and indicate whetharthe nun—aurvivmg party
has a fae simple ewnership interast in any Wisconein rasl esaie.

2. Surviving Enfity:

Company Name: aTc Transportation, Inc.

Ty

Indiczata (X) ] Limited Partnership (Ch. 179, Wis. Stats.} Organized under
Entity Type | [ Busingss Corporation (Ch. 180, Wis. Stats.} Sce Exception below the taws of
O Nonstock Corporation (Ch. 181, Wis. Stats.) "

[0 Limited Liability Company (Ch. 183. Wis. Siats ) —
(state or country)

EXCEFTION: If the merger irvolves only Chapter 180 business corporations, use form 2001,
FILING FEE - $150.00

DFIVCORPZDODIRA2/08) | 1
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3. Indicate below if the stirviving entity is an indirect whelly owned subsidisry or parent:

[71 ‘Ths surviving entity is a Domestic oF Forslign Business Corporation that is an indirect wholly
owned subsidiaty or parent and the merger was approved In d@ccordance with sec, 180,11045 and the

requirements of see. 180.11045(2} have baean satisfisd.

B The surviving entity is not a Domestic or Foreign Business Corporation that s an indirect whally
owned subsidlary or parent : '

4. The Plan of Merger included in this dosument was approved by sach entity that is a party o the merger
in the manner required by the laws applicable to each entity, and in accordance with s5. 180.1103,
180.1104, 181.1103, 181.1104 and 188.1202, If applicahle.

CONTINGENCY STATEMENT - The surviving entity of this merger is a domestic or foreign nenstock
carporation, The Plan of Merger included in this document was appraved by each entity that is a party to
the merger in the manner required by the laws applicabie to each entity, and in accordanca with s,
180.1103, 180.1104 and 183.1202, if applicable, and by a person other than the mambars or the board, if
the approval of such person s required under s. 181,1103(2)(c).
[1 The approval of members is hot required, and the Plan of Merger was epproved by a sufficiant vota
of the board.
X The number of votes cast by each class of mambers to approve the Plan of Merger were sufficient
for approval by that clase.

Membership Class Number of Memberships | Number of Votes Entitled fo be For | Against
Cutstanding Cast
Common Stack 1000 1000 1000 Q

(Append or attach the PLAN QF MERGER, {Optional Plan of Merger tamplate on Pages3 & 4)

5. [OPTIONAL) Effsctive Date and Time of Merger

These articles of merger, when filed, shall be effective on (nate) at {tima).

(An effective date deskared under this article migy not pe earlisr than the date the document is dalivered to
the department for filing, nor more than 30 days after its delivery. If no effective data and fime is dacjgrag,

the effective date and drme will be determined by 85, 179.11(2), 180.0123, 181.0123 ar 183.0111, whichever
secfion govemns tha surviving domasiic entity.)

6. Exccutedon | I 27 / / ‘T (date)

by the surviving entity dn behalf of all parties ta the 4

mernger. ﬁ ﬂ: @ ;!EI'
(Signatlire)

WMark (X) bejow the title of the persan executing the

documant m STATE OF WISLONGLY

. ‘ William Nye ' ELED .
For a limited partnership - (Printed Name) ! i
Title: (] General Partner For a corporation | m 13 219 %
For & |limited Habliity company Title: B Pregident OR [ Secretary
Title: [ 1 Member OR CIManager or other officer title e

LETmh Ml
FIMANGIAL INSTITUTIOR"

This document was drafted by: _J55€ A. Capelle
{Name the Individual who drafted the dacument)

DFUCORP/2000{R12/08) 2
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‘ STATE c:lfl‘.l_n[;f;mwm ]
FiLEls
| .
FEB | 3 2009
AGREEMENT AND PLAN OF MERGER 3 AW“‘—J
‘ Filiani:ia) | 013

BE/PE 39

THIS AGREEMENT AND PLAN OF MERGER (this " Agresment™) dated as of
January _ﬂ, 2009, is between ATC LEASING COMPANY LLC, 2 member-managed
Kentucky limited liability company ("ATC"), and ATC TRANSPORTATION, INC.. a
Wisconsin corperation {"WI CORP*").

RECITALS

A. ATC is the non-surviving business entity. WI CORP is the surviving
business entity. ATC and WI CORP are referred to herein as the "Constituent
Companies".

B. The sole member of ATC and the sole director of WI CORP deem it
advisable for the mutual benefit of the Constituent Companies and their respective sole
member and sole shareholder that ATC be merged into WI CORP under and pursuant to
the Wisconsin Business Corporation Law ("WBCL") and the Kentucky Limited Liability
Company Act ("KLLCA") (WBCL and KLLCA are referred to herein collectively as the
"Business Entity Laws"),

C. The sole member of ATC and the sole director and the sole shareholder of
WI CORP have approved the merger of ATC with and into W1 CORP under the term
and conditions set forth below.

AGREEMENTS

In consideration of the Recitals and the mutual agreements below, the parties
agree as follows: :

ARTICLE T
THE MERGER

At the Effective Time (as defined below), upon the terms and subject to the
conditions of this Agreement, and in aceordance with the applicable Busincss Entity
Laws, ATC shall be merged with and inte WI CORP (the “Merger"). Following the
Merger, WI CORD shall continue as the surviving business entity (the "Surviving
Corporation"), and the separate existence of ATC shall cease.

ARTICLE II
EFFECTIVE TIME

Subject to the terms and conditions set forth in this Apreement, Articles of Merger

(the "Articles”) shall be duly executed and acknowledged by ATC and WI CORP and
thereafter delivered to (a) the Secretary of State of the Cornmonwealth of Kentucky

RETNHART 2562003
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("KSQS") and (b) the Wisconsin Department of Financial Institutions ("WIDFI") for
filing pursuant 1o the KL.LCA and WBCL. The Merger shall become effective upon the
date of filing (the "Effective Timne"),

ARTICLE 11}
- EFFECTS OF THE MERGER

The Merger shall have the effects set forth in the Business Entity Laws. Without
limiting the generality of the foregoing, at the Effective Time all the properties, rights,
privileges, powers and franchises of ATC and Wi CORP shall vest in the Surviving
Corporation and all debts, liabilities and duties of ATC and W1 CORP shall become the
debis, liabilities and duties of the Surviving Corporation,

ARTICLE IV
ARTICLES OF INCORPORATION AND BY-LAWS

Except as provided herein, the Articles of Incorporation of W1 CORP in effect at
the Effective Time shall be the Articles of Incorporation of the Surviving Corporation,

The By-Laws of WI CORP in effect at the Effective Time shall be the By-Laws of
the Surviving Corporation until amended in accordance with the WBCL.

ARTICLE VY
DIRECTORS AND OFFICERS

A, The sole director of WI CORP at the Effective Time shall be the initial
sole director of the Surviving Corporation, o hold office in aceordance with the Articles
of Incorporation and By-Laws of the Surviving Corporation until such sole director's
successor is duly elected or appointed and qualified.

B. The officers of W1 CORP at the Effective Time shall be the initial officers
of the Surviving Corporation, each to hold office in accordance with the Articles of
Incorporation and By-Laws of the Surviving Corporation unti| such officer's successor is
duly elected ar appointed and quatified.

ARTICLE VI
CONVERSION OF SHARES

A, At the Effective Time, all of the membership interests of ATC {the "ATC
Membership Interests") outstanding prior to the Effective Time shall, by virtue of the
Merger and without any action on the part of ATC, WI CORP or the holder of the ATC
Membership Interests, be converted into 1,000 issved and outstanding shares of
WICORP's $.01 par value common stock (the "WI CORP Common Stock™).

REINHAKRT\2565003 2
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B. At the Effective Time, each share of W CORP Common Stock held by
JHT Holdings, Inc. immediately prior to the Effective Time shall, by virtue of the Merger
and without any action on the part of ATC, W1 CORP or any holder thereof, be canceled,
retired and cease to exist. :

ARTICLE VI
EXCHANGE OF CERTIFICATES

A At the Effective Time, the sole member of ATC and sole owner of the
uncertificated ATC Membership Interests shall be considered to have swrenderad its
ATC Membership Interests and shall be entitled to receive a certificate for the WI CORP
Common Stock.

B. The W1 CORP Common Stock issued upon the surrender for exchange of
the ATC Membership interests shall be deemed to have been issued in full satisfaction of
all rghts pertaining to sush ATC Membership Interests, and there shall be no further
registretion of transfers on the stock transfer books of the Surviving Corporation of the
ATC Membership luterests which were outstanding immediately prior to the Effective
Tima.

ARTICLE VI
MISCELLANEOUS

A This Agreement may not be modified, amended or supplemented except
by mutnal written agreement of ATC and W1 CORP. Either party may waive in writing
any term or condition contained in this Agresment and intended 1o be for its benefit;
provided, however, that no waiver by « party, whether by conduet or otherwise, in any
one or more instances, shall be deemed or construed as 4 further or continuing waiver of
any such term or condition,

B. This Agreement represents the entire agreement of the parties with respact
to the subject matter hereof and no provision or document of any kind shall be included in
or form a part of this Agreement except by mutual, written consent of ATC and
WICORP.

C. The provisions contained in this Agreement are severable. Ifany
provision of this Agreement is determined for any reason to be invalid, illegal or
unenforceable, such determination shall not affect the validity, legality or enforceability
of the remaining provisions, and the rights and obligations of the parties shall be
construed and entorced as though this Agreement did not contain such invalid, illegal or
uneaforceable provision.

REINHART\2669093 3
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D. This Agresment shall be governed by aod consuued in accordance with the
internal laws of the State of Wisconsin. Section headings are solely for the convenience of the
reader and are not intended for interpretation or congtruction of this Agreement.

IN WITNESS WHEREQF, each of the parties has cansed this Agrecment to be duly
executed on its behelf as of the day and year first written ebove.

ATC LEASING COMPANY LLC

BY Wﬁ/ =

Michael 5. Testman, President

ATC TRANSPORTATION, INC.

™
L

BY ; :
William Nye, Presfdent

STATEOF viaooNe 4|
FILED

| 3
FEB 13208

{TARTW Tl
. FroanU AL S TITUT O, 2
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Fee simple ownership interest [] Yes [] No (for DFL yse only)
ARTICLES OF MERGER

r T
Tanya R. Braga, Paralegal
Reinhart Boamer Van Dauren s.6.
1000 North Water Strest, Suite 2100
Mitwaukes, W1 53202
L d

& Enter your return address within the bracket above,
Phone numbar diring the day: [ 414 )__298 . 83

INETRUCTIONE (Ref. Soc.179.77. 180.11045, 150.1105, 181.1105, ahd 183.1204, Wis. Stats. for document content)

Submit one original and one exact copy along with tha required filing fee of $150,90 to the address listed
helow. Make checks payable to the *Depariment of Finaneizl lnatitMans”.  Filing fee is non-refundable.
Sign the documunt manually or otherwise allowed under sec, 179.14{1g){c), 180.0103116), 131.0103(23) or
[__183.0107{19){c).
Maifing Addre=s: Physlcal Address for Express Mail:
|| Department of Financial Instituions Drepartment of Firancla) Instititions Phone: 605-2&1.7877
Division of Conporata & Consurner Division of Carperata & Consumer FAX: BOB-267-8813
Senizes Sevices TTY: BDB-266-8818
P O Box 7546 345 W, Washington Ave — 3™ Fl.
Madison W1 53707-7846 Madison WI 53703

NGTICE: This ferm may be Used to accomplish a filing required or penitted by statute o be mada with the
department, Information requested may be used for secondary purpeses. This doeument can be made available in
altemate fonmats upon request to quatfying individuals with disablifies.

1. Entey the company name, type of entity, and stete of prganization of each nor-aurviving parly to the merger.,
Definitions of foreign entity types are set forth in ss_ 170.01(4%, 180,0103(9), 181.0103(13) and 153.0102(8), Wis.
Staty. Selesct yes or no to indicate whethar the nonwsuniving party has a fea simple ownership interest in any
Wisconsin real estate. See ses. 73,14 and 77.25, Wis. Stats:, or contact the Wisconsin Department of Revenue at
{B08)266-15% for questions regerding fee simple ownership interast and the flling requirements with that depariment.

2. Enter the company name, type of enlity, and state of organization of the surviving entity.

3. Indicate whether or not thes surviving entity is a Damestic or Foreign Corpomation that ig an indirect wholly owned
subsidiary or parent. Sea 8¢, 1680.11045(1)(b}, Wis. Stats. for definilion,

4. Tris Article stales the manner in which the Plan of Merger was approved. i fhe surviving enfity is 8 demastic or
foreign nonstock corporation, camplete the CONTINGENCY STATEMENT. Appand or atfach the Plan of Merger. A
Flan of Merger tampluty i avaitable on pages 3 & 4, lis use is cipﬁunal.

&, (Opllonal) If the merger [ to take affect at a ime other than the close of business on the day the arfides of menger
are delivered to the departmert for filing, state the affective date or date and time. An effective date may not bz earlier
than the: dete the document is deliyerad to the Deperiment of Financlal Instititions, nor a date more than 90 days after

iks. delivery.

&, Entsr the date of execution and tha name and title of the person signing the document. If, forexampls, the
sunviving entity Is a domestic limited liability company, the Articles of Marger would be signed by a Member Gr
Manager of the limited tability company; i ihe surviving entity 18 & corporation, by an officer of the corporatian, efc,

It the dociument is exacuted in Wisconsin, sec. 182.01(3) provides that it ahell nat be filed unless the name of the

parsan {individual) who drafted it is printed, typewrittan or stamped thereon in a leglble manner. If the document is not
executed in Wisconsin, enter that remaric

DFIICORP/2000(R12/06) b
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