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ARTICLES OF MERGER FILED # Q. adS-on
of DEC 2 3 2002

PLEXUS PROPERTY HOLDING CORF.
(a Nevada corporation)

N THE OFFICE OF

DEAN HELLER, SECRETARY OF ETATE

into

PLEXUS SERVICES CORP.
(a Nevada corporation)

The undersigned corporations, each desiring to give notice of corporate action
effectuating the mexger of Plexus Property Holding Corp., 2 Nevada corporation (“PPHC”), with
and into Plexus Services Corp., a Nevada corporation (“Services™), and acting by their respective
officers and pursuant to Section 92A.120 of the Nevada Revised Statutes, hereby certify the

following:

1. Plan of Merger. A Plan of Merger has been adopted by the Board of Directors of
each constituent corporation, a copy of which is attached hereto as Exhibit A.
2. . Approvais. The Plan of Merger has been approved by the unanimous written

consent of the sole shareholders of each of PPHC and Services, each acting in accordance with
applicable law.

3. Effectiveness. The effective date and time of the merger shall be at 11:59 p.m. on
December 31, 2002,
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IN WITNESS WHEREOF, each of the undersigned corporations have caused these
Articles of Merger to be executed in their respective names by their duly slected officers as of
the 20th day of December, 2002,

PLEXUS PROPERTY HOLDING CORP.

By: j"y / Z
Daniel w . Vice President

PLEXUS SERVICES CORP.

By:

Dean A. Foate, President

QBMEE730135.20063\3346637.3
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IN WITNESS WHEREQF, each of the undersigned corporations have caused these

Articles of Merger to be executed in their respective names by their duly elected officers as of
the 20th day of December, 2002,

PLEXUS PROPERTY HOLDING CORP.

By;
Daniel Gardner, Vice President
PLEXUS SERVICES CORP.
Demn A Foatc, Premdént
-2
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STATE OF COLORADO )
) 8s.

BouddeA COUNTY )

This instrument was acknowledged before me thisab” day of December, 2002 by Daniel
Gardner as Vice President of Plexus Property Holding Corp., a Nevada corporation.

Notary Public, State of Kentueley Ca for o/ D
My Commission expires: /(~13 0>

STATE OF WISCONSIN )
) 85,
WINNEBAGO COUNTY )

This instrument was acknowledged before me this ___ day of December, 2002 by Dean
A. Foate as President of Plexus Services Corp.. & Nevada corporation.

Notary Public, State of Wisconsin
My Commission;

This document was drafted by, and
questions on it may be directed to:

Eenneth V. Hollett
Quarles & Brady LLP
411 E. Wisconsin Ave.
Milwaukee, WI 532072

OBMKE750135.2006\5346657.3
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STATE OF COLORADOD )
) SS.
COUNTY )

This instrument was acknowledged before me this ___ day of December, 2002 by Daniel
Gardner as Vice President of Plexus Property Holding Corp.. a Nevada corporation.

Notuary Public, State of Colorado
My Commission expires:_

STATE OF WISCONSIN )
) §S.
WINNEBAGO COUNTY )

This instrument was acknowledged before me thisdl0*day of December, 2002 by Dean
A. Foate as President of Plexus Services Corp., a Nevada corporation.

Nﬁ Public, State of Wisconsin

My Comrmission:_J-%-0Y,

This document was drafted by, and
gquestions on it may be directed 1o0:

Kenneth V. Hallett
Quarles & Prady LLP
411 E. Wisconzin Ave,
Milwaukes, WI 53202
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Exhibit A
PLAN OF MERGER
OF
PLEXUS FPROFERTY HOLDING CORP.
INTO
PLEXUS SERVICES CORP.

THIS PLAN OF MERGER is made and adopted as of the 20th day of Decembes, 2002
by Plexus Property Holding Corp. (“PPHC”), a Nevada corporation, and Plexus Services Corp.
("Services”™), a Nevada corporation, all 3aid corporations being sometimes refermred to
collectively as the “Constituent Corporations™;

RECITALS:

WHEREAS, the Board of Directors of each of the Constituent Corporations deems it
advisable for the general welfare and advantage of each of the Constituent Corporations and their
respective shareholders that PPHC be merged into Services;

NOW, THEREFORE, the terms and conditions of the merger of PPHC into Services (the
“Merger”) are as follows:

ARTICLE 1
MERGER; EFFECTIVE TIME

At the Effective Time of the Metger (as hereinafter defined) the separate existence of
PPHC shall cease and PPHC shall be merged into Services which shall be the surviving
corporation (the “Surviviong Corporation”), pursuant to Section 92A..120 of the Nevada Revised
Statutes. The Effective Time of the Mexger shall be as of 11:59 p.m. on December 31, 2002,

ARTICLE IT
CONVERSION AND EXCHANGE OF SHARES

ol The manner of converting the shares of each of the Constituent Corporations shall be as
ollows:

2.1 PPHC Shares. Each share of stock of PPHC issued and outstanding ot in the treasury
of PP;iC shall, at the Effective Time of the Merger, be retired and cancelled without
consideration.

) 2.2 Services Shares. Each share of Common Stock of Services issued and outstanding or
i the treasury of Services shall, at the Effective Time of the Merger, be automatically converted
into one share of common stock of the Surviving Corporation without any action on the part of
the holder thereof,

QBMKE\TS0135.20063\5336637.3 A-1
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ARTICLE JI1

ARTICLES OF INCORPORATION; BYLAWS;
DIRECTORS AND OFFICERS

3.1 The Articles of Incorporation and Bylaws of Services, as in effect immediately prior
to the Effective Time of the Merger, shall remain the Articles of Incorporation and Bylaws of the
Surviving Corporation until amended in accordance with law.

3.2 The duly qualified and acting directors and officers of Services immediately prior to
the Effective Time of the Merger shall remain the directors and officers of the Surviving
Corporation, to hold offices as provided in the Bylaws of the Surviving Corporation.

ARTICLE v
SHAREHOLDER APPROVAL

4.1 This Plan of Merger shall be submitted for the approval of the shareholders of each
of the Constituent Corporations as provided by the applicable laws of the State of Nevada.

4.2 If this Plan of Merger is duly adopted by the required votes of such shareholders and
the Merger is not abandoned, Articles of Merger setting forth this Plan of Merger shall be
executed and acknowledged in compliance with the provisions of applicable law and shall be
filed with the Office of the Nevada Secretary of State, at such time as may be deemed
appropriate by the officers of Services.

ARTICLE YV
TERMINATION AND ABANDONMENT

At any time prior to the Effective Time of the Merger, this Plan of Merger may be
terminated and abandoned by the Board of Directors of either of the Constituent Corporations.
Ir;' the ;fr'ent of such termination and abandonment of this Plan, this Plan shall become void and
of no ect.

ARTICLE VI
MISCELLANEOUS

6.1 The Surviving Corporation shall pay all expenses of carrying this Plan of Merger into
effect and accomplishing the Merger. “E

. 6.2 Ifatany time, the Surviving Corporation shall consider or be advised that any further
assighments or agsurances in law are necessary or desirable to vest or to perfect or to confirm of
record in the Surviving Corporation the title to any property or rights of PPHC, or otherwise to
carry out the provisions hereof, the proper officers and directors of PPHC as of the Effective
Time of the_ Merger shall execute and deliver any and all proper deeds, assignments and
assurances in law, and do all things necessary or proper to vest, perfect or confirm title to such

QBMEKF\750134.20063\5346517.1 A2
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property or rights in the Surviving Corporation, and otherwise to carry out the provigions of this
Plan of Merger.

6.3 The Constituent Corporations intend this Plan of Merger to be a Plan of
Reorganization within the meaning of Section 368 of the Internal Revenue Code of 1986, as
amended.

ARTICLE VI
EFFECT OF MERGER

The effect of the Merger shall be as provided in Section 92A.250 of the Nevada Revised
Statutes.
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