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SECRETARY OF STATE

CERTIFICATE OF MERGER

I, Joan Anderson Growe, Secretary of State of Minnesota, keeper of the Great Seal of
the State and custodian of the documents pertaining to businesses governed by the laws
of this State, do hereby certify that: the entities listed below have merged under the
provisions of Minnesota law and have designated the surviving entity listed below. I
further certify that the merger documents were filed on and are effective on the dates
listed below. I further certify that the ability of the non-surviving participating entities to
do business ceased as of the effective date of the merger.

PARTICIPATING ENTITIES:

Case bo-mor Holdings, Inc., a Delaware Corporation
bor-mor Inc., a Minnesota Corporation
SURVIVING ENTITY: Case bor-mor Holdings, Inc.
FILING DATE: 01/13/1997

EFFECTIVE DATE: 01/13/1997

This certificate has been issued on December 16, 1998.

(udron Lroioe

Secretary of State.
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SECRETARY OF STATE

CERTIFICATE OF THCORFORATION

[, s bary of Lcatbe of
Minnesota, do certify that: Arti = of Incorporation,
Avly signed and acknowledged under oath, have been filed on
-his daks in the O0ffice of the Sescretary of State, for the
incorporation of the following corperation, under and in
accordance with the provisions of the chapter of Minnescta
Statutes listed below.

This corporation is now legally organized under the
laws of Hinnesota.

Corperate Name: bor -mor
Corporate Charter Humber: 7H-833

Chaoter Formed Under:

issued an

b o

2]
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ARTICLES OF INCORPORATION .
w"
3723

= 838 o

bor-mor Inc.

The undersigned incorpor:t 'r. being a natural person 18 years of age or older, in order to form a
“uutes, Chapter 302A, hereby adopts the following articles of

corporate entily under Minnesotu

incorporation:
ARTICLE L
Name: The name of this Corporation shall be: /

M

bor-mor Inc.

ARTICLE 2

Registered Office: The address of the Corporation’s registered office in the Statc of Minnesoia 1 6995~
20th Avenue South, Hugo, Minnesota 55038.
ARTICLE 3

Authorized Shares: The authorized capital stock of this Corporation shall consist of One Hundred
Thousand (100,000) shares, which shall have a par valuc of $.01 per sharc. —

31 The Board of Directors may, from time to time, establish by resolution, different classes or
series of shares and may fix the rights and preferences of said shares in any class or scries. )
o
32 The Board of Directors shall have the authority 10 issuc shares of a class or serics, shares of )
which may then be outstanding, to holders of shares of another class or series to effectuate share dividends, g
<

spiits. or conversion of its outstanding shares.

ARTICLE 4

Certain Sharehoider Rights: Sharcholders shall have no preemptive rights to purchase, subscribe for
or otherwise acquire any new or additional securities of the Cerporation. No sharcholder shall be entitled

w any cumulative voting rights,

6170w
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ARTICLE §

Written Action by Board: An action required or permitted to be taken by the Board of Dircctors of
this Corporation may be taken by written action signed by the number of directors that would be required to
take the same action at a meceting of the Board at which all dircetors are present except as 10 those matiers
which require sharcholder approval, in which case the written action must be signed by all members of the
Board of Directors.

ARTICLE 6

Nonliability of Directors for Certain Actions: To the full extent permitted by the Minnesota Business
Corporation Act, Minncsota Siatutes, Chapter 302A. as it exists on the date hercof or may hereafter be
amended, a director of this Corporation shall not be liable to the Corporation or its sharcholders for monetary
damages for breach of fiduciary duty as a director. No amendment to or repeal of this Article shall apply to
or have any effect on the liability or alleged liability of any director of the Corporation for or with respect to
any acts or omissions of such director occurring prior 10 such amendment or repeal.

ARTICLE 7

Initinl Directors: The names and addresses of the persons constituting the first Board of Directors

are:

Willie J. Lessuard
8592 215th Street North
Forest Lake, Minnesota 5025
Brian B. Wilcox
1614 E. Highway 96
White Bear Lake, Minn<sota 55110
Michacl H. Tjader
1836 142nd Street
New Richmond, Wisconsin 54017

ARTICLE 8

Incorporator: The name and address of the incorporator is:
Michael J. Grimes
c/o Briggs and Morgan, P.A
2400 1DS Center
Minncapolis, Minnesota 55402
0
IN WITNESS WHEREOF. | have hercunto set miy hand this 227 day of June 1991.
_TATE OF MINNESOTA | _ / |
DEPARTMENT OF STATE (N 1
FILED 14 —
TER RS, Michac] J(Grlmu 1 ng(omlor
AR
l/'z‘;«l 4_/2«*‘(’11.'.41)') J’/sﬂ-’«‘i"
IR Serrotary cf Stety '

to
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i ‘ ARTICLES QOF INCORPORATION

bor-mor Inc.

THE UNDLRSIGNED, Arnold J. Jessick and Gregg S. Jungwirth,
respectively the President and Secretary cof bor-mor Inc., a
Minnesota corporation, for the purposes of amendment of the
corporation's Articles of Incorporation under the provisions of
Minnesota Statutes, Section 302A.13%5 and, pursuant to Minnesota
Statutes, Sections 302A.137 and 13%, hereby state that:

FIRST: The name of the corporation is bor-mor Inc.

SECOND: Article 3 of the Articles of Incorpcration of bor-mor
Inc. is amended to add paragraph 3.3 to read as follows:

"3.3 The Board of Directors shall have the authority to effect
a one~for-two exchange of the issued and outstanding voting cormnmon
stock of this corporation effective as of the date of filing of the
subject Amendment with the Secretary of State of the State of
¥innesota, which Armendrment shall have the effect of dividing such
issued and outstanding stock by a factor of two into a lesser
rnumber ©of shares. The manner in which this Amendment shall be
effected shall be as follows: All stock certificates representing
the issued and outstanding shares ©f bor-mor Inc. voting common
stock prior to the division shall be considered to be null and
void, except to the extent to evidence share ownership in bor-nor
Inc. pending issuance of new stock certificates representing new
shares of issued and outstanding stock after giving effect to the
division. The issuance of such new certificates and the voiding of
tne old certificates shall be effective whether or not such old
certificates representing the pre-division stock are returned to
tor-mor Inc. 1n exchange for the new stock certificates.V

THIRD: The Amendnent to the articles of Incorporation of
bor-mor Inc. amending Article 3 of the Articles of Incorporation at
paragraph 3.3 was approved by a unanimous vote of the holders of
all of the voting power of the shares of stock of the bor-mor Inc.
entitled to vote at a meeting held on August 21, 1992.

FOURTH: The Amendment to the Articles of Incorporation of
bor-rmor Inc. amending Article 3 of the Articles of Incerporation at
paragraph 3.3 was approved by a majority of bor-mor Inc.'s Board of
Directors at a mee+ing held cn August 4, 1992,

FIFTH: In addition to the foregoing, the Amendment set forth
hereln has been adopted pursuant to Minnesota Statutes, Chapter
302A.

TTRRA2
L0259
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IN WITNESE WHEREOF, the undersigned President and Secretary of
bor-mor Inc. have executed these Artizsles of Amendment at
Lino TLakes , Minnesota on _ September 4, , 1992.

Q)ld J. Je%_ﬁ President ~ °
~ /
/ '. ’ ,// /

/‘ ( / /
(mf‘fﬂ s g
Gregw Jungw?r’th ,ﬁecr\etary

STATE OF MINNPSOBH
DEPARTMENT OF STATE
FILED

SEPO 4 1952
;ﬂ“dﬂMM
L ux {{\

439583
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State of Minnesata
Qflics of the Secretary of State

Notice of Change of -
Hegistered Office — Registered Agent or Both

by

3y

1

{N.lma ol Corporzuon l

- D \r”v\Q

Pursuant 1o Minnesota Statutes, Section 302A.123, 503.10, 317.18, 317A.1273 or 308A.025 the undersigned hereby
certifies that the Board of Directors of the above named Corporation has resolved to change the corpoeration’s
registered cifics and/or agent to:

g

I Agents I you dao Not wisH 10 CesSsgrate 3N agent. vou Musl sl "NONE™ in (hes boax. DO NOT UST THE CORPORATE NAME
Nam~ G e C-‘ C& - - . __\) \\_; YN C\ W ’l\" \r'\
o33 ﬁmmmm’aiammmmmarwummwm,)
Na & S =~ - TNy Yoy el A i
t trowd) D309 e L O R TS e o |
1 Cucy I Counry f ! Zip
L_v Lt e \'%»F" o 3 ; Y1V . ]
! ’ I e e . I 5
{1 aNerend Unan a0oreas 3Dove — P.Q. Box & AcTwoiacie)
ACGreLS N o ~ ot
i O LN A0
G Coundy washing bom e
' ~ . - - o )
Pt e Wl s o =

The new acdress mav not be a past office bax. It mMus? be a street address. pursuant 10 Minnesota Statutes, Section 302A.C7 1,

Subd. 3., 303.02. Subd. S, 317.02 Subd. 13, 317A01 Subd. 2.

This change is effective on the d3y it is filed with the Secretary of Siate, uniess you
indicate ancther date, ro 1ater than 3C davs aher filing with e Secretary of State,

0 s baxe t

{

| cerufy that | am authenred o execute this centificate and ! further cerufy that } undersiand that by signing this ceruficate | am
subject 10 the penaltes of perjury as set {onh In secuon 609.48 as il | had signed thus certificate under oath,

h&meﬂmaOMWﬁqﬂﬁdW&m

N N I S LI

Sgmaiure

~ / A

i . ~ - -

OV PV Sy S U el
| Datx
1 s «r
! <

.

1
2

Do not wrrte below this line.

For Secretary of Stats’ ;s usa only.

Feceot Number

8
n

i File Data

T HHOR6D

Filing Fee:

Return o:

Make checks

SCA001 &

s35.0Q

Business Services Dvision
OHice of the Secretary ol Stain
180 State Ofice Bullding

St Paul, MN 55155

(612) 296-28C3

payable w: Secratary of Tiaw
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ARTICLES OF AMENDMENT
OF e -
ARTICLES OF INCORPORATION 6N

bor-mor Inc.

THE UNDERSIGNED, Arncld J. Jessick and Michael J. Grimes,
respectively the President and Secretary of bor-mor Inc., a
Minnesota corporation, for the purposes of amendment of the
corporation's Articles of Incorporation under the provisions of
Minnesota Statutes, Section 302A.135 and, pursuant to Minnesota
Statutes, Sections 302A.137 and 139, hereby state that:

FIRST: The name of the corporation is bor-mor Inc.

SECOND: Article 3 of the Articles of Incorporation of bor-mor
Inc. is amended to change the first sentence to read as follows:

"authorized S8hares: The authori: .4 capital stock of this
Corporation shall consist of Ten Million (10,000,000) shares, which
shall have a par value of $.01 per share."

THIRD: The Amendment to the Articles of Incorporation of
bor -mor Inc. amending Article 3 of the Articles of Incorporation
was approved by a unanimous vote of the holders of all of the
voting power cf the shares of stock of the bor-mor Inc. entitled to
vote at a meeting held on August 21, 1992.

FOURTH: The Amendment to the Articles of Incorporaticn of
bor-mor Inc. amending Article 3 of the Articles of Incorporation
was approved by a majority of bor-mor Inc.'s Board of Directors at
a meeting held on July 23, 1992.

FIFTH: In addition to the foregoing, the Amendment set forth
herein has been adopted pursuant to Minnesota Statutes, Chapter
302A.

IN WITNESS WHEREOF, the undersigned President and Secretary of
bor-mor 1Inc. have executed these Articles of Amendment at
Minneapolis, Minnesota on January 25, 1993.

Y P - 1 P
. B o 7 / /
! C?ﬂg444{é;( i A44/45L44;x/:
arnold §. JIdssick, President

STATE OF MINNESOTA
DEPARTMENT OF STATE
FILED

Sy

Jat vy

- Michaé}§34 Grimes, Secretary
S~

’ ”
&: =t (E«ﬂ,’: sreat Aetudt

2 Socretary of Slate

Q09706
Y \

650125
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kb 3 Stete of Minnesola

Office of the Secretary of Sizie

Notice of Change of
Regiztered Office — Registered Agent or Both
by

Name of Corporation

—
2 3174123 0r 3C
¢

bor-mor Inc.

Fursuant 1o Minnesots Siatutes, Section 302A.123, 203,10, 21719
ceriifies ihat the Boarc of Directors of the above named Corporation has resolved
reg:sterec office anc/or agent to

S4.025 the undersigned hereby
hange the corporation’s

. ) ‘ Hyou 2o not wazh te Cesignaie ar agent, you must bst "NONEY inins bex DD ROT LIST THE CORPORATE NAME
gent’s
e | Nome
fomious (You may not st 8 PO. 501, but you may st 2 rwrd! rouie 303 ber number.)

"o 5, Siimel Action Building, Room 116

2209 Phelps Road

Cuty { Coumry Zp
! i
Lino lLakes i Anoka 55038

it Gitferent ihan 33cress aboe — PO Bor s azcepiadic) Do not 1ist 3 ¢ifferent street sofrese or Joczticn,

Waihing —
/

Aot
garess P.0. Box 108

r Cl:y
MN

Anoka 55038

r Lino Lakes

10 Minnesoia Sietuies. Seciion 2024011,

Trie mew gnZress may N0l e 2 post o¥ice bax, It m.s. 2 @ SuUeRl eCoress, purse !
Suba 330302 Subd 5, 317.02 Subd 13, 317401 Subd. 2.
This change s e¥eciive on the day itis fie with tne Secretary of Sizte, uniess vou
nSizie enoiher Caie, no later than 30 Cays aher filing with the Secretary of Sizte,
N RS oox; ]
i i
| !
PewstiyiratFam authorized o exceuts (his cenificate and
o] ne pendines of peruty as set forth in section

Flaame ol Dhier o Diner Alihoreer A semi o Corpat

r

i

|

gts‘nu_- B Willie J. l.essard
|

I

President | Febrvary 2, 1993

Do retwrite below this line. For Secretery ¢f Stzte’s Lse o nly.

sl
)
[
o
w
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ARTICLES OF AMENDMENT AND RESTATEMENT
OF
ARTICLES OF INCORPORATION

bor-mor Inc.

THE UNDERSIGNED, Dennis M. Lessard and Michael J. Grimes,
resnectively the Vice President and Secretary of bor-nor Inc., a
Minneseota corporation, for the purposes of amendment and
restatement of the corporation's Articles of Incorpcoration under
the provisions of Minnesota Statutes, Section 302A.135 and,
pursuant to Minnescta Statutes, Sections 302A.137 and 135, herehy
state that:

FIRST: The name of the corporation is bor-mor Inc. v

SECOND: The Articles of Incorporation have been amended and
restated in the form attached hereto and shall be the new Amended
and Restated Articles of Incorporation of bor-mor Inc., superseding
the existing Articles of Incorporation and all amendments thereto.

THIRD: The Amended and Restated Articles of Incorporation of
bor-mor Inc. were approved by a vote of the shareholders of bor-mor
Inc. entitled to vote at a meeting held on February 12, 1993.

FOURTH: The Amended and Restated Articles of Incorporation of
bor-mor Inc. were unanimously approved by bor-mor Inc.'s Board of
Directors at a meeting held on February 2, 1%93.

FIFTH: In addition to the foregoing, the Amendment set forth
herein has been adopted pursuant to Minnesota Statutes, Chapter
302A.

IN WITNESS WHEREOF, the undersigned Vice President and
Secretary of bor-mor Inc. have executed these Articles of Amendment
at Minneapolis, Minnesota on February _[%, 1993.

g (17/ '
Aﬁf?ﬁif/'47:;4ékﬁq¥(/“

Dennis y. Lessard, Vice President

py'\\ ’_/--’—\
.
v PN T ~
! ;‘k_.\:u, *\..
. T N
Mlchagb»Jt Grimes, Secretary

/
/

001565

TRADEMARK s
REEL: 001904 FRAME: 0708



[aetlon ]
2P N4
AMENDED AND RESTATED
ARTICLES OF INCORPORATION
or

bor-mor Inc.

ARTICLE 1

Name: The name of this Corporation is:

bhor-mor inc.

ARTICLE 2
Registered Office: The address ol the Corporation’s registered office in the State of Minnesota is the
Acton Building, Room 116, 2209 Phelps Road, Lino Lakes, Minnesota 55038,
ARTICLE 3

Authorized Shares: The authorized capital stock of this Corporatina shall consist of Ten Million
(10.000,000) sharcs, which shall have a par value of $,01 per sharc.

31 e Board of Directors may, from time to time, establish by resolution. diffcrent classes or
serics of shares and may {ix the rights and preferences of said shares in any class or serics.

3.2 The Board of Directors shzll have the authority to issue shares of a class or scrics, shares of
which may then be outitanding, to holders of sharcs of another class or series to cffectuate share dividends,
splits, or conversion o! its outstanding shares.

ARTICLE 4
Certain Shareholder Rights: Sharcholders shall have no preemptive rights (o purchasce, subscribe for

or otherwisc acquire any new or additional sccuritics of the Corporation. No sharcholder shall be cntitled
to any cumulative voting rights.

1314
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ARTICLE §

Written Action by Roard: An action required or permitted to be taken by the Board of Directors of
this Corporation may be taken by written action signed by the number of directors that would be required to
take the same action at a mecting of the Board at which all directors are present except as to those matters
which require sharcholder approval, in which case the written action must be signed by all members of the
Board of Dircctors.

ARTICLE 6

Nonliability of Directors for Certain Actions: To the full cxtent permitted by the Minnesota Business
Corporation Act, Minncsota Statutes, Chapter 302A, as it exists on the datc hereof or may hercafter be
amended, a director of this Corporation shall not be liable to the Corporation or its shareholders for monetary
damages for breach of fiduciary duty as a director. No amendment to or repeal of this Article shall apply to
or have any effect on the liability or alleged liability of any director of the Corporation for or with respect to
any acts or omissions of such dircctor occurring prior to such amendment or repeal.

STATE OF MINNES
DEPARTMENT OF STE‘?T‘IE'A

FILED

—

_ [
FER 721993

! M-er’ e

Secretary of State

651314
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SECRETARY OF STATE

CERTIFICATE OF MERGER

1, Joan Anderson Growe, Secretary of State of Minnesola, certify
that: the documents required to effectuate a merger betwecn the entities
listed below and designating the surviving entity have been filed in this
office on the date noted on this certificate; and the qualification of the
individual merging entities to do business in Minnesota is terminated on
the effective date of this merger.

Merger Filed Pursuant to Minnesota Statutes, Chapter: 3025

State of Formation and Names of Merging Entities:

DE: CASLE BOR-MOR HOLDINGS, INC.

MN: DBOR-MOR INC.

State of Formation and Name of Surviving Entity:

MMz BOR-MGOR INC.

Effective Date of Merger: January 13, 1997

Name of Surviving Entity After Effective Date of Merger:

CASE BOR-MCR HOLDINGS, INC.

This certificate has been issued on: Januaryv 13, 1997.

Secretary of State.

I
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ARTICLES OF MERGER

CASE BOR-MOR HOLDINGS, INC.
(a Delaware corporation)

with and into

BOR-MOR INC.
(a Minnesota ccrporation)

Pursuant to Section 302A.615 of Chapter 302A of the Minnesota Statutes, the
Minnesota Susiness Corporation Act, the undersigned corporations, Case bor-mor
Holdings, Inc., a Delaware corporation (the "Merging Corporation”) and bor-mor Inc., a
Minnesota corporation (the "Surviving Corporation" and together with the Merging
Corporation, the "Constituent Corporations”), hereby aclopt ihe following Articles of
Mearger.

FIRST: The names of the Corporations participating in the merger and the
states under the laws of which they are respectively organized are as follows:

Name of Corporation State

bor-mor Inc. Minnesota

Case bor-mcr Holdings, Inc. Delaware

SECOND: The Surviving Corporation is bor-mor Inc., whose name shall be
changed in accordance with Article Third, and upon the filing, of these Articles of Merger
with the Secretary of the State of Minnesota, and such corporation is to be governed by
the laws of the State of Minnesota.

THIRD: Upcn the filing of these Articles of Merger with the Secretary of State
of the State of Minnesota, the Articles of Incorporation of the Surviving Corporation shall
be amended and restated as set forth in Exhibit A attac,.2d hereto.

FOURTH:  Upon the filing of these Articles of Merger with the Secretary of State
of the State of Minnesocta, the By-laws of the Merging Courporation together with a.
amendments thereto, if any, shall become and constitute the By-laws of the Surviving
Corporation until thereafter amended by law.

FIFTH: The number of issued and outstanding shares of capital stock of bor-
mor Inc. is 5,100,000 shares. The numwer of issued and outstanding shares of capital
stock of the Merging Corporation is one share.

774154.4

029252
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SIXTH: The Plan of merger is as set forth for filing with the Minnesota
Secretary of State in the Plan of Merger attached hereto as Exhibit B has been approved,
adopted, certified, executed and acknowledged by the Constituent Corporations in
accordance with the requirements of the Minnesota Business Corporation Act, Chapter
302A of the Minnesota Statutes.

IN WITNESS WHEREOF, these Articles of Merger have been executed by each
Constituent Corporation this 13th day of January, 1997.

BOR-MOR INC. CASE BOR-MOR HOLDINGS, INC.
R 4 A .
By: By: e LD (,QJ.» .
Authori ffice Authorized Oficer
774154.4 2
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EXHIBIT A
TO ARTICLES OF MERGER
AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
bor-mor INC.
ARTICLE 1
Name: The name of this Corporation is: %\C/
Case bor-mor Holdings, Inc. ‘
ARTICLE 2
Registered Office: The address of the Ccrporation’s registered office in the State ¢~
of Minnesota is 1032 Norwest Midland Bank Building, Minneapolis, Minnesota 55401. The
name of its registered agent at such address is The Corporation Trust Company.

ARTICLE 3

Authorized Shares: The authorized capital stock of this Corporation shall consist
of two hundred (200) shares, which shall have a par value of $5.00 per share.

3.1 The Board of Directors may, from time to time, establish by resolution,
different classes or series of share and may fix the rights and preferences of said shares
in any class or series.

3.2 The Board of Directors shall have the authority to issue shares of a class
or series, shares of which may then be outstanding, to holders of shares of another class
nr series to effectuate share dividends, splits, or conversion of its outstanding shares.

ARTICLE 4
Certain Shareholder Rights: Shareholders shall have no preemptive rights to
purchase, subscribe for or otherwise acquire any new or additional securities of the
Corporation. No shareholder shall be entitled tc any cumulative voting rights.

ARTICLE 5

Written Action by Board: An action required or permitted to be taken by the Board
of Directors of this Corporation may be taken by written action signed by the number of
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directors that would be required to take the same action at a meeting of the Board at
which all directors are present except as to those matters which require shareholder
approval, in which case the written action must be signed by all members of the Board
of Directors.

ARTICLE 6

Non-liability of Directors for Certain Actions: To the full extent permitted by the
Minnesota Business Corporation Act, Minnesota Statutes, Chapter 302A, as it exists on
the date hereof or may hereafter be amended, a director of this Corporation shall not be
liable to the Corporation or its shareholders for monetary damages for breach of fiduciary
duty as a director. No amendment to or repeal of this Article shall apply to or have any
effect on the liability or alleged liability of any director of the Corporation for or with
respect to any acts or omissions of such director occurring prior to such amendment or
repeal.
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EXHIBIT B
TO ARTICLES OF MERGER

PLAN OF MERGER

THIS PLAN OF MERGER ("Plan") dated as of January ___, 1997, by and between
Case bor-mor Holdings, Inc., a Delaware corporation (hereinafter referred to as the
"Merging Corporation"} and bor-mor Inc., a Minnesota corporation, (hereinafter referred
to as the "Surviving Corporation" and, together with the Merging Corporation, the
"Constituent Corporations").

RECITALS

A The Merging Corporation is a corporation duly organized and existing under
the laws of the State of Delaware; and

B. The Surviving Corporation is a corporation duly organized and existing
under the laws of the State of Minnesota; and

C. The Board of Directors and sole shareholder of the Merging Corporation
deem it advisable to merge with and into the Surviving Corporation, and the Board of
Directors and shareholders of the Surviving Corporation deem it advisable that the
Merging Corporation merge with and into the Surviving Corporation under the terms, and
subject to the conditions hereinafter set forth, and the Merging Corporation and the
Surviving Corporation have approved this Plan pursuant to and in accordance with
Chapter 302A of the Minnesota Statutes, which permits such merger; and

D. The terms and conditions of such merger (the "Merger"), the mode of
carrying the same into effect, the assumption of liabilities of the Merging Corporation by
the Surviving Corporation, the conversion and exchange of the Merging Corporation’s
stock and the Surviving Corporation’s stock, and such other facts, details or provisions
as may be required or permitted to be stated in this Plan are hereinbelow set forth and
as set forth in that certain Agreement and Plan of Merger dated December 20, 1996,
among the Constituent Corporations and Case Corporation, a Delaware corporation,
which agreement is incorporated by reference herein, the "Agreement").

NOW, THEREFORE, :n consideration of the foregoing recitals, and of the mutual
agreaments, covenants and provisions herein contained, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the
Constituent Corporations, by their respective Boards of Directors, do hereby agree as
foilows:

774154.4 B-1

TRADEMARK
REEL: 001904 FRAME: 0716



3979

ARTICLE |

The Merger

Section 1.1 Subject to, and in accordance with, th2 provisions of this Plan, and
the Agreement, the Merging Corporation shall be mergea with and into the Surviving
Corporation in accordance with the applicabie provisions of the Minnesota Business
Corporation Act and in accordance with the applicable laws of Delaware, and the
respective Articles of Merger and Certificate of Merger shall be executed by both the
Surviving Corporation and the Merging Corporation, where necessary, and thereafter
delivered to the Secretaries of State of the States of Minnesota and Delaware for filing.
The Merger shall become effective in the State of Minnesota upon the filing of the Articles
of Merger with the Secretary of State of the State of Minnesota. The Merger shall become
effective in the State of Delaware upon the filing of the Certificate of Merger with the
Secretary of State of the State of Delaware. Upon the Merger becoming effective in the
States of Minnesota and Delaware (the "Effective Time"), the Merging Corporation shall
be merged with and into the Surviving Corporation, and the separate existence of the
Merging Corporation shall cease. The Surviving Corporation shall be the surviving
corporation and shall continue its corperate existence under the laws of the State of
Minnesota.

Section 1.2 Prior to and after the Effective Time, the Surviving Corporation and
the Merging Corporation shall each take all such actions as may be necessary or
appropriate in order to effectuate the Merger. If at any time after the Effective Time, any
further action is necessary or desirable to carry out the purposes of this Plan and to vest
the Surviving Corporation with full title to all properties, assets, rights or interests of the
Constituent Corporations, the officers of each of the Constituent Corporations, as of or
after the Effective Time, shall take all such further actions as deemeau by them to be
necessary or proper in the circumstances.

ARTICLE 1l

Conversion and Exchange of Shares

At and as of the Effective Time:

Section 2.1  The Merging Corporation’s stock shall be converted into the right to
receive one (1) share of Surviving Corporation’s stock.

Section 2.2 The Merging Corporation’s stock shall be extinguished upon such
conversion.

Section 2.3 Without need for further action, each of the outstanding Shares of

common stock and any exercisable and outstanding common stock options or warrants
shall be converted into the right to receive from the Surviving Corporation the Pro Rata
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Share set forth in the Agreement. All common stock options and warrants, and any
rights, claims, demands, and choses in action arising out of or relating to the issuance
or ownership thereof, net y=t exercised by their terms, shall be deemed to expire as of

the Effective Time.
ARTICLE !ll

Rights and Liabilities of Surviving Corporation

Section 3.1 At and after the Effective Time of the Merger, the Surviving
Corporation shall succeed to and possess all of the rights, interests, privileges, immunities
and franchises, of a public as well as of a private nature, of the Merging Corporation. All
property (real, personal and mixed) and all debts due on any account, including
subscriptions for shares, and all other causes of action, and every other interest of,
belonging or due to the Merging Corporation shall vest in and be held by the Surviving
Corporation, without any further act or deed as fully and entirely without change as if the
same were held and enjoyed by the Merging Corporation, and shall be managed and
controlied by the Surviving Corporation.

Section 3.2 The Surviving Gorporation shall te responsible and liable for all of the
debts, liabilities, duties and obligations of the Merging Corporation, and any existing claim
of or against, or any action pending by or against the Merging Corporation may be
prosecuted as if the Merger had not taken place, or the Surviving Corporation may be
substituted in the place of the Merging Corporation. Neither the rights of creditors
(including secured creditors) nor any liens upon the proparty of the Merging Corporation
shall be impaired by the Merger.

ARTICLE IV

Name, Certificate of Incorporation. Bylaws, 1j
Officers and Directors of the Surviving Corporation i

Section 4.1 The name of the Surviving Corporation shall be Case bor-mor
Holdings, inc. following the Merger, as provided in its Amended and Restated Articles of
Incorporation.

Section 4.2 From and after the Effective Time, the Articles of Incorporation of the
Surviving Corporation, shall be those attached as Exhibit A to the Articles of Merger to
which this Plan is aitached, until thereafter amended as provided therein or by law.

Section 4.3 From and after the Effective Time, the Bylaws of the Merging
Corporation, as existing and constituted immediately prior to the Effective Time of the
Merger shall remain the Bylaws of the Surviving Corporation until thereafter amended as
provided therein or by law.
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Section 4.4 From and after the Effective Time, the officers of the Merging
Corporation holding office immediately prior to the Effective Time of the Merger, shall be
the officers of the Surviving Corporation and shall hold such offices subject to the
provisions of the laws of the State of Minnesota and the Articles of Incorporation and
Bylaws of the Surviving Corporation, as set forth above.

Section 4.5 From and after the Effective Time, the members of the Board of
Directors of the Surviving Corporation shall be the Board of Directors of the Merging
Corporation in office at the Effective Time, who shall hold such office subject to the
provisions of the laws of the State of Minnesota and the Articles of Incorporation and
Bylaws of the Surviving Corporation, as set forth above.

ARTICLE V

Conditions of the Merger

Consummation of the Merger is subject to ihe satisfaction of the following
conditions:

(@  The Merger shall have received the approval of the shareholders of
each of the Constituent Corporations to the extent required by the applicable
provisions of the respective laws cf the States of Minnesota and Delaware and the
respective Articles of Incorporation of the Constituent Corporations.

(b) Al necessary documents shall have been properly executed, filed
and recorded, and all such acts and things required to accomplish the Merger, in
accordance with the requirements of the Agreement and the laws of the States of
Minnesota and Delaware shall have been properly taken.

(c) Resolutions shall have been adopted by the Board of Directors and
the shareholders of each of the Constituent Corporations finally approving this Plan
and directing appropriate filings with the respective Secretaries of State of the
States of Minnesota and Delaware.

(d}  Any other requisite statutory or regulatory approvals shall have been
obtained.

ARTICLE Vi
Miscellaneous
Section 6.1 This Plan may be terminated and the Merger and other transactions

herein provided for abandoned by either of the Constituent Corporations by written notice
at any time prior to the Effective Time of the Merger if the other Constituent Corporation
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or its stockholder(s) breaches and fails to cure any term or condition of this Plan or the
Agreement.

Section 6.2 The headings set forth herein are inserted for convenience of
reference only and are not intended to be part of, or to affect the meaning or
interpretation of, this Plan.

Section 6.3 This Plan may be executed in two or more counterparts, each of
which shall constitute an original, and all of which, when taken together, shali constitute
one and the same instrument.

Section 6.4 The Plan is subject to and governed by the Agreement, as defined
above. Any conflict between the terms of this Plan and the Agreement shall be resolved
by the terms of the Agreement.

Section 6.5 This Plan shall be governed by, and construed in accordance with,
the laws of the State of Minnesota without giving effect to the principles of conflicts of iaw
thereof.

IN WITNESS WHEREOF, the Constituent Corporations, pursuant to approval and
authorization duly given by resolutions adopted by their respective Boards of Directors
and sharcholders, has caused this Plan to be executed by an authorized officer as of the
L}. day of January, 1997.

BOR-MOR INC.

By
Its -

CASE BOR-MOR HOLDINGS, INC.

- N A ‘
By )‘(‘;:L, \\_,__: D o

its PR N a1
! 7

. m——

STATE OF Ml -
AL NS

FILED
JAN 1 31997 /}L/
s Bslsstnt Mee
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SECRETARY OF STATE
NOTICE OF CHANGE OF REGISTERED OFFICE,
REGISTERED AGENT

Please read the instructions on the back befora completing this form.

1. Corporate Name:

Case bor-mor Holdings, Inc.

2. Registered Office Address (No. & Street): List a complete street address or rural route and rural route box
number. A post office box is not acceptable.

435 SECOND AVENUE, SOUTH MINNEAPOLIS MN 55401
Street City State Zip Code

3. Registered Agent (Registered agents are required for foreign corporations tut optional for Minnesota
corporations):

C T CORPORATION SYSTEM INC.
If you do not wish to designate an agent, you must list "NONE” In this box. DO NOT LIST THE CORPORATE NAME.

In compliance with Minnesota Statutes, Section 302A.123, 303.10, 308A.025, 317A.123 or 322B.135 | certify that the
above listed company has resolved to change the company’s registered office and/or agent as listed above.

| certify tha* | am authorized to execute this cerlificate and | further certify that | undersiand that by signing this
ceriificate 1 am subject to the penalties of perjury as set forth in Minnesota Statutes Section 609.48 as if | had signed

 thi oerﬁﬁcj:‘?aath.
\ :

N Signature of Authorized Péxéon
Kevin J. Hallagan
Vice President and Secretary
Name and Telephone Number of a Contact Person:  Linda M. Smith, Paralegal (414 636-6462
Please print legibly

Office Use Only

Fliing Fee: Minnesota Corporatlons, Cooperatives and
Limlted Liabllity Companies: $35.00.

Non-Minnesota Carporations: $50.00.

Make checks payable to Secretary of State

Return to: Minnesota Secretary of State SI‘:\D‘?R TOF MINNESOTA'
180 State Office Bldg. MENT OF STATE
100 Constitution Ave. FILED
St. Paul, MN 55155-1299 AYSHEBL JUNT 31997 v
(612)296-2803 /'
“’Mux/ Sbravre_»
03930275 Rev.5/83 Secretary of State
{MINN., - 260 - 9/30/96)
TRADEMARK
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CT CORPORATION SYSTEM

454 Norwest Midland December 16, 1998
Bank Building
Ainneapolis, MM 55401
Tel. 612 333 4315

Fax 612 333 2524

Ms. Debbie Poutsch
Case Corporation

5729 Washington Avenue
Racine, WI 53406

RE: INC.

CASE BOR-MOR HOLDINGS,
Order #: 1542012
Date Filed/Obtained: December 186,

Forwarded Via: /Regular Mail

Dear Ms. Poutsch:

PEC 19 1994

CASE CURf
REURA G
JNTELLECTUAL PROPER%:?;&V

1998

X /FedEx /Fax

As requested, enclosed please find the below-referenced document(s)

from the Minnesocta Secretary of State's
Articles of Incorpcration/
Formation Document
Qualification/Registration

Dissclution

Withdrawal/Cancellation
Amendment

Merger

Name Reservation

Assumed Business Name
Change of Registered Agent

Sincerely,

CQUcV\,LbM

Cathie Duel
Fulfillment Specialist
Enclosure

cc: IL

Beverlee Stuewe, CT Chicago,

A CCH LEGAL INFORMATIOMN SERVICES COMPANY

RECORDED: 05/28/1999

Office:

Status Certificate

Copies of Articles of
Incorporation/Qualification

Copies of Articles of Inc./
Qualification & Amend./Mergers
Copies of LLC/LP Formation
Cert. Re: Name Change/Merger
UCC Search/Copies

UcC Filing

Annual Registraticn

Other:

TRADEMARK
REEL: 001904 FRAME: 0722



