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ARTICLES OF MERGER
OF
PROVIMI, INC.
AND

PROVIMI VEAL CORPORATION

1. The plan of merger is set forth in the attached
Agreement and Plan of Merger ("Plan >f Merger") between
SROVIMI, INC. and PROVIMI VEAL CORPORATION dated April 7,
1993.

2. The Plan of Merger was approved in accordance with
Section 180.1104 of the Wisconsin Business Corporation Law.

,;g',.- 3. The effective date and time of these Articles of
:'qu‘er and the merger itself shall be 11:5¢ P.M. on Jure 30,
Y-LED
<

. IN WITNESS WHEREOF, these Articles of Merger have reen

{executed by the Presidents of Provimi, Iac. and Provimi Veal

. :Co:poration, respectively, this 7th day cf April, 1993.

PROVIMI, INC.

BY: /)/W

Aat Groenevel:, Presicent

PROVIMI VEAL CORPORATION

BY: / ,M S 7

Aax Groenevelt, President

~his instrument was drafted by ITATE OF WISCONSIN
m~omas P. Shannon, Attorney-at-Law L RN ED

REIRY N
”‘:CPFTARV I S‘ 'fiTE_
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER dated this 7th day of
April, 1993, by and between PROVIMI VEAL CORPORATION, a

Wisconsin corporation ("PVC" or "Surviving Corporation”), and

PROVIMI, INC., a Wisconsin corporaticn ("Provimi"), PVC and
Provimi being sometimes collectively referred tc herein as
<he "Constituent Corporations.”

WHEREAS, PVC is a corporation duly organized and
existing under the laws of the State of Wisconsin, with
authorized capital stock of 2,500 shares of common stock
without par value, of which 600 shares are issued and
cutstanding and owned by Provimi; and

WHEREAS, Provimi is a corporation organized and existing
under the laws of the State of Wisconsin, with authorized
~apita. stock of 20,000 shares of common stock without par
--alue, of which 9,295 shares of common stock are issued anc
cutstanding; and

WHEREAS, PVC and Provimi deem it advisable that Provimi
merge into PVC pursuant to this Agreement and the applicable
_aws of the State of Wisconsin;

NOW, THEREFORE, the parties agree that Provimi shall be
merged into PVC on the following terms and conditions:

1. The Merger. At the effective time of the

merger, the separate existence of Provimi shall cease, and
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Provimi shall be merged with and into PVC which shall

continue its corporate existence and be the corporation
surviving the merger. The merger shall >e effective at .1:59

P.¥. on Ccune 30, 1993.

2. Articles of Ipncorporation and Bvlaws. The

ticles of Incorporation of PVC at the =ffective time ci the

merger shall become and continue to be the Articles of
Ircorporation of the Surviving Corporation until chanced as
provided by law.

At the effective time of the merger, Article IV of
the Articles of Incorporation of Provimi Veal Corporation

snall be amended in its entirety to read as follows:

"ARTICLE IV. CAPITAL STOCK
The authorized capital stock in the
corporation shall be 12,000 shares of common stcck
without par value."

The Bylaws of PVC at the effective time cI the
mwerger shall become and continue to ke the Bvlaws c¢I the
Surviving Corporation until altered or amended :n accorzance
w~ith the provisions thereof.

3. Directors and Qfficers. The directors and
cZficers of PVC at the effective time >f the merger shall
zecome and continue to be the directors and officers cI the

3urviving Corporation until their successors are chosen.

. Termg of Conversion of Shares. The mocda of

-2
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carrying into effect the merger provided in this Agreement
and the manner and basis of converting the shares of Provimi
and PVC are as follows:

(a) Each share of common stock of PVC

ocutstanding immediately prior tc the effective time of

the merger shall be surrendered, cancelled and returrned
to the status of authorized and unissued shares of
common stock.

(b) At the effective time of the merger, each
share of common stock, without par value, of Provimi
shall be exchanged and converted into and become one
share of fully paid and nonassessable ccmmon stock,
without par value, of PVC.

5. Exchange of Stock Certificates,. Each holder
c? outstanding common stock of Provimi, upon surrender to the
Surviving Corporation of one or more stock certificates for
ccmmon stock of Provimi for cancellation, shall be entitled

= receive one or more stock certificates for the full number

ct

shares of common stock of PVC into which the ccmmon stock

8]
th

Provimi so surrendered shall have beer cconvertec as

Q
1t

aioresaid. All stockholders of Provini receiving shares O>f
2vC stock shall furnish PVC with a written Investment
representation, and the certificates cepresentcing sucn stock
shall bear a legend restricting transfer other than In

ccmpliance with applicable securities laws.
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6. Rights and Liabjiljtjes of the JConstityent
corporationgs. 2 At the effective time of the merger, the

Surviving Corporation shall succeed to, without other
transfer, and shall possess and enjoy, all «rights,

privileges, powers and franchises both of a public and a

private nature, and be subject to all the restrictions,
disabilities and duties of each of the Constituent
Corporations; and all the rights, privileges, powers and
franchises of each of the Constituent Corporations and all
property, real, personal and mixed, and all debts due to
either of said Constituent Corporations on whatever account,
for stock subscriptions as well as for all other things in
action or belonging to each of said corporations shall be
vested in the Surviving Corporatior; and all prcrerty,
rights, privileges, powers, franchisee, and interests shall
~e thereafter as effectrally the proparty of the Surviving
Cccrporation as they were of the respective Constituent
Jcrporations, and the title to any real 2state vested Ly ceed
cr otherwise in either of said Constituent Corporations shall
rot revert or be in any way impaired bv reason of the mexrger:;
crovided, however, that all rights of creditors and all liens
uiron any property of either of said Censtituent Corporations
shall be preserved unimpaired, and all zZebts, liabiliti=s and
duties of said Constituent Corporaticns respectively shall

zhenceforth attach to the Surviving C:rporatisn and nayv La
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enforced against it to the same extent as if said debts,

liabilities and duties have been incurred or contracted by

the Surviving Corporation.

7. F A a . Each Constituent

Corporation agrees that from time to time, as and wher

requested by the Surviving Corporation or by its successors
or assigns, it will execute and deliver or cause =0 be
executed and delivered, all such deeds and other instruments,
and will take or cause to be taken such further or other
action, as the Surviving Corporation may deem necessary or
desirable, in order more fully to vest -n and confirm to the
Surviving Corporation title to and possession of all said
p-operty, rights, privileges, powers, and franchises and
otherwise to carry out the intent and purpose of this
Agreement.

IN WITNESS WHEREOF, the parties hereto have caused

the Agreement to be executed. on the day and year first above

wzitten.
PROVIMI VEAL CORPORATICN PROVIMI, INC.

AN
3?% BY%'

Aat Groeneve.t, Aat Groenevelt,
President President

This instrument was drafted by: -
Thomas P. Shannon, Esq. STATE OF V,!iPCONS'N
Fox, Carpenter, O’Neill & Shannon, S.C. FiLEw
622 N. Water Street - 1992
Milwaukee, WI 53202 v
1414) 273-3939 GOUGLAS LA FOLLETTS

-£ARETARY OF STATE
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