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State of Delaware

Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF:
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND COé&ECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

“TIDI PRODUCTS, INC.", A DELAWARE CORPORATION,

WITH AND INTO "BANTA HEALTHCARE GROUP, LTD." UNDER THE NAME
OF "BANTA HEALTHCARE GROUP, LTD.", A CORPORATION ORGANIZED AND
EXISTING UNDER THE LAWS OF THE STATE OF WISCONSIN, AS RECEIVED
AND FILED IN THIS OFFICE THE EIGHTH DAY OF DECEMBER, A.D. 1999,
AT 9 O‘CLOCK A.M;

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Edward J. Freel, Secretary of State

97266
3141402 8100M AUTHENTICATION: ©1972
991526888 DATE: 01-13-00
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 12/08/1999
991526888 — 0829278

CERTIFICATE OF OWNERSHIP AND MERGER
MERGING

TIDI PRODUCTS, INC. -
(a Delaware corporation)

INTO

BANTA HEALTHCARE GROUP, LTD.
(a Wisconsin corporation)

Pursuant to Section 253 of the
General Corporation Law of the State of Delaware

BANTA HEALTHCARE GROUP, LTD., a corporation organized and existing under the
laws of the State of Wisconsin (the "Corporation"),

DOES HEREBY CERTIFY:

FIRST: That the name and state of incorporation of each of the constituent
corporations of the merger are as follows:

Banta Healthcare Group, Ltd. Wisconsin
Tidi Products, Inc. Delaware

SECOND: That the Corporation owns all of the outstanding shares of the capital
stock of Tidi Products, Inc. ("Tidi).

THIRD: That the Corporation, by resolutions duly adopted by the Board of
Directors on December 1, 1999, has determined to merge into itself Tidi under the conditions set

forth in such resolutions. A true copy of said resolutions is annexed hereto as Exhibit A and
incorporated herein by reference. Said resolutions have not been modified or rescinded and are

in full force and effect on the date hereof,

FOURTH: That the name of the surviving corporation of the merger is Banta
Healthcare Group, Ltd.

FIFTH: That the Articles of Incorporation of the Corporation will be the Articles
of Incorporation of the surviving corporation.
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SIXTH: That the Corporation hereby agrees that it may be served with process in
the State of Delaware in any proceeding for enforcement of any obligation of Tidi as well as for
enforcement of any obligation of the surviving corporation arising from the merger, and it does
hereby irrevocably appoint the Secretary of State of Delaware as its agent to accept service of
process in any such suit or other proceeding. The address to which a copy of such procgss shall
be mailed by the Secretary of State of Delaware is 225 Main Street, Menasha, Wisconsin 54952,
until the surviving corporation shall have hereafter designated in writing to the said Secretary of
State a different address for such purpose. Service of such process may be made by personally
delivering to and leaving with the Secretary of State of Delaware duplicate copies of such
process, one of which copies the Secretary of State Delaware shall forthwith send by certified
mail, return receipt requested, to the Corporation at the above address.

SEVENTH: That the merger of Tidi and the Corporation shall take effect, in
accordance with the Plan of Merger adopted by the Board of Directors of the Corporation, as of
11:59 P.M., Central Standard Time, on December 31, 1999.

EIGHTH: That the proposed merger has been adopted, approved, certified, executed
and acknowledged by the Corporation in accordance with the laws of the State of Wisconsin.

IN WITNESS WHEREOF, BANTA HEALTHCARE GROUP, LTD. has caused this
Certificate of Ownership and Merger to be signed by David L. Gurbach, its President, and Mark
R. Augdahl, its Secretary, this 1st day of December, [999.

BANTA HEALTHCARE GROUP, LTD.

‘,[L.V_/ﬁt\@@~

David L. Gurbach, President

Attest: %’Z Km

Mark R. Augdahl', Secretary

By:

[NO SEAL]

This document was drafted by, and a copy hereof should be returned to John K. Lovison,
Counsel to Banta Healthcare Group, Ltd., 225 Main Street, P. O. Box 8003, Menasha, Wisconsin
54952-8003.
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Exhibit A

RESOLUTIONS OF THE BOARD OF DIRECTORS
OF e
BANTA HEALTHCARE GROUP, LTD.

WHEREAS, the Board of Directors believes it to be 1n the best interests of the
Corporation to merge Tidi, a Delaware corporation and wholly-owned subsidiary of the
Corporation, with and into the Corporation pursuant to the attached Plan of Merger (the “Plan of
Merger”), with the Corporation being the surviving corporation of the merger.

NOW, THEREFORE, BE IT RESOLVED, that the Plan of Merger in the form
attached hereto be and it hereby is adopted and approved by and on behalf of the Corporation;

FURTHER RESOLVED, that the appropriate officers of the Corporation be and they
hereby are authorized and directed to carry out the transactions contemplated by the Plan of
Merger for and on behalf of the Corporation.

FURTHER RESOLVED, that the appropriate officers of the Corporation be and they
hereby are authorized and directed to take or cause to be taken such actions as are or may be
necessary or advisable to effect said merger, including, without limitation, the preparation,
executton and filing with the Secretaries of the States of Wisconsin and Delaware the appropriate
Articles of Merger.

FURTHER RESOLVED, that the appropriate officers of the Corporation are hereby
authorized to take or cause to be taken all such action and execute or cause to be executed such
certificates, instruments, agreements and other documents as may be deemed by them necessary
or desirable to carty out the provisions of the foregoing resolutions; the taking of any such action
shall constitute conclusive evidence of the authority of the officer or officers hereunder.

FURTHER RESOLYED, that any and all actions herctofore taken or caused to be taken
by the officers of the Corporation, consistent with the tenor and purport of the foregoing
resolutions, are hereby ratified, confirmed and approved in all respects by and on behalf of the
Corporation.
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State nf Belaware 991526888

PAGE 1
SECRETARY OF STATE
DIVISION OF CORPORATIONS
P.O. BOX 898
DOVER, DELAWARE 19303
9240576 01-13-29000

BANTA CORPORATION
225 MAIN STREET

BOX 8003
MENASHA WI 54952-8003
ATTN: JOHN K. LOVISON
[OESCAIPTION] | AMOUNT
TIDI PRODUCTS, INC.
0829278 0250N Merger; Non-Survivor
Franchise Tax Balance 30.00
FILING TOTAL 30.00
BANTA HEALTHCARE GROUP, LTD.
3141402 0250S Merger; Survivor
Merger 75.00
Receiving/Indexing 50.00
Certification Fee 20.00
Data Entry Fee 20.00
Surcharge Assessment-New Castle: 6.00
Page Assessment-New Castle Count 36.00
FILING TOTAIL 207.00
TOTAL CHARGES 237.00
TOTAL PAYMENTS 237.00
SERVICE REQUEST BALANCE .00
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