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L3RRS DOCRS -y

19094
Merging —~ 7
scos e D] SOUTAEY
(A Wisconsin Corporation)
With and Into

The Wisconstn Cheeseman, Inc. Y o
(A Wisconsin Corpocation) 0[ HU,:;?; )\

’

Purscant to the provisions of Secton 180.1101 of the Wixcoasin Staguses, Scoa's, Inc.
and The Wisconsin Cheeseman, Inc. hereby excoute the following Artickes of Merper:

FIRST: The rame and sase of incorporaton of cach of the corporabons proposing o
merge are a3 follows:

Name of Corpomation Swate of Incorporaton
Scott’s, Inc. Wiscoasin
The Wisconsin Cheeserman, Inc. Wiscoasin

- SECOND: Tbe name of the surviving corparation is The Wiscoasin Cheeseman, Inc.

THIRD: Tihx plan of merger (the “Plan of Merger®) is set forth in the Agreement
and Plan of Merper by and berween Scozt’s, Inc. and The Wisconsin Cheeseman, Inc., a

_ copy of which is arzached hereto as Exhibit A and incorporated herein and made a part
3 bereof by thas referercx.

FOURTH: The Plan of Merger was zpproved in accordance with Section 180.1103
of the Wiscongq Siasucs.
-

—
A

2 FIFTH: These Artickes of Merger shall be cffective, and the mesger shall ke effect,
- upodthe later of (2) 12:01 2.m.. Central Sandard Time,

Jan 1, 1996, or (b) the date
~mdSgcoft!:cfﬂin;oftbcmAxt'udcso:'Mcrgc:wim{,b:o of the Wisconsin Secreqary
- of Stk
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IN WITNESS WHEREBOF, monhewmoo-p«mhmamedm
Anidad)lu;crnbemdmmmbym&ﬂywomcaxnd the 2815
day of December, 1995.

SCOTT'S, INC.
2 Wiscoasin Corporaton

By L f - (A5

Eolly 1. Cremer, President

)
Avest Lorerree & oLy ke

Bonnie C. Laviroa, Vice President

THE WISCONSIN CHEESEMAN, INC.
2 Wisconsin corporalica

By- XM Lo, V. Mww\m

MetHn ID. Sandorson, Jr., President

Arest: JEV{ 4. f"".’z.’/;c{/l
Holly L. Cremer, Sccretary

This documen? was crafied
- by Robert J. Schwad
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dates as of the 27 day of December,
1995, by and between SCOTT'S, INC_, 2 Wisconsin corporation (the “Merging
Corporapon ™), and THE WISCONSIN CHEESEMAN, IINC., 2 Wisconsit. corpocanon (the
“Surviving Corporation”). The Merzing Corporation and the Surviving Corpoaabon are
sometimes collectively referred 1o berein as the “Constituent Corporations.

RECITALS

WHEREAS, the Merging Corporation has autt.onzed capiral consisting of 9,000
shares of common stock, no par vatue ("Scota’s Common Stock”), of which 300 shares are
1ssved and outstanding 2s of the date hereof; and

WHEREAS, the Surviving Corporabon has authonzed capital consisting of 5,000
shares of Class A Voting Common Stock, without par value ("Wisconsin Cheeseman Class A
Common Stock”), of which 4,758 shares are issued and outstanding as of the date hereof,
60,000 shares of Class B Nomvoting Common Stock, without par value ("Wisooasin
Cheeserman Class B Common Stock ™), of whah 42,822 shares are issved and outstancing as
of the date hereof. and 15,000 shares of 9% Cumulative Preferred Stock, par value of S100
per share ("Wisconsin Cheeseman Preferred Siock™), of which 12,480 shares are tssed and
outsanding as ot’ the date hereof; )

WHEREAS. the Coastitoent Corporations have determined it 1o be advisable for the
Merging Corporadon o merge with and into the Sunviving Corporation (the “Merger”)
purszant o the applicable provisioas of the Wisconsin Business Corporabon Law (the
*WBCL ") and Section 368(a) of the Intermal Revenue Code of 1986, 235 amended, on the
terms bercinafter set forth, and the boards of directors of the Constituent Corporagons have
approved this Agreement and Plan of Merger and authonzed the execution hereof:

NOW, THEREFORE, the Constituent Corporanons, in consideration of the premises
and the mutual provisons, agreements and coverants berein contained and i accordance
w.th the WBCL, subject to the approval of the sharcholders of the Consn'ucm Cocporanons,
hereby agree as foilows:

T ibe Merper. Effective upon the laner of (3) 12:01 a.m |, Central Sandard
Time, January 1. 1996, or (b) the daie and tme of the filing of Arucles of Merger with the
ofHice of the Wisconsin Secretary of Sate (the "Effecuve Time”™), the Merging Cofporation
shail be merged inwo the Sunaving Corporaton.

2. Cooverson of Secunitics. As of the Effectuye Time, by virtoe of the Merger
and without any action on the part of ather Coasutuen: Corporation or the boider of any of
e foilowing secunves:
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(a)  Each issued and outstanding share of Scou’s Common Stock shall be
converted into 57 shares of vahidly issued, fully pasd snd poa-assessable (exoept as
may be provided under Sectica 180.0622(ZXb) of the WBCL) Wiscoasin Cheeseman
Class B Common S0ock.

()  Each share of Wisconsin Cheeseman Class A Common Stock,
Wisconsin Cheeseman Class B Common Swock and Wisconsin Cheeserman Preferred
Swck issued aod outstanding immediasely poor thereto shall reman outstanding and
shall continue a3 ooe share of Wisconsin Cheeseman Class A Commoa Stock,
Wisconga Cheesemen Class B Comunon Stock or Wiscoasin Cheeserman Preferred
Stock, as the case may be, and each cerntificate evidencing ownenship of any such
shares shall costinue 10 evidence ownership of the same number of shares.

2 Effect of the Merper.  As of the Effective Time, the separate cuistence and

corporate orgamzaton of the Merging Corporation shall ccase and the Surviving Corporation

shall possess all of the rights, privileges, immunitics, and franchises. of a public as well as
ofaprim:mdachoﬂthmximzCuponm:mdallpmpmy.mi.paxxul.
inteilectal, and mited, ad all dedts due ca whatever account, including subscnipoons to
shares, and all other choses in actoa, and ail and every owher interest, of oc baoaging to or
due 1 each of the Constituent Corporanicas, shall be ken and deemed 1o be transferred to
and vested in the Surviving Corporation without further act or deed; and the titke to any real
estate or indeflectial property, o any interest therein, vested in the Consutuent Corporatoas
shall pot revert or e impaired by reason of the Merger. The Surviving Corporaton shall
thenceforth be responisidie and liable for all the liabilices and obliganons of each of the
Coastituent Corporations, and any claims existing or action of proceeding pending by of
againg e Coastituent Corporations may be prosecuted o judgmen? as if the Merger had mx
taken place. Neither the rights of creditors por any liens upon the property of eiher
Constituent Corporatea shall be impaired by the Merger.

4. Officery zod Directors.  The officers and directors of the Sunviving
Corporation oo the Effective Time shall continue 10 be the officers and irectors of the
Surviving Cocporation therzafier, untl! thear suooessors are duly appoiniad or elected.

5. Articies of Ircorporation 20d Bylawy. The Artckes of Incorporation and the
Bylaws of the Surviving Corporation as they exist immediately proc 1o the Merger shall
renain tn cffect 3s the Artickes of Incorporation and the Bylaws of the Surviving Corporaton
thereafter, unaffected by the Mag=r.

6. Sharchoider Aporoval. This Agreement and Plan of Merger shall be submined
10 the shareholders of - Constitent Corporabors in accordance with the applicable
provisions of the WBCL. and the consummaton of this Agreement and Plan of Marger and
the Merper is condinoned upon the apgroval hereof by the shareholders of the Consutuent
Corporatons as provided by the WBCL.
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7. Coupterpgrts. This Agreement and Plan of Merger may be executed
simultancously in one or more counterparts, each of which shall be deemed an originmal, but
b all of which together shall constitute one and the ame instrument.

3. mmwmmmaumm&cmamv
- be abandooed, ammded.mo&ﬁcdusnpplcncmcdumyumc(bdmoctﬁuw
g mmmbmmnmmmwmmxormmmammd

: IN WITNESS WHEREOF, each of the Coastitoent Corporations has cansed this

Agxmmtmd?hno(hﬁagcr%bpmﬁadmmmbymdulymmdomwxn
of the date first above writien. *

SCOTT'S, INC.

¥ a Wisconsin corporation

By L~ . <

_> Holly L. Cremer. President

O TN
AR

- . S .
Anest:_ Lwrcrege € a@vm
Boanie C. Laviron, Vice Presicdent

THE WISCONSIN CHEESEMAN, INC.
a Wiscoasin corponation

Altest: T
Hally L. Cremer, Secretary

RECORDED: 02/08/1999



