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‘ Articles of Merger
: of
EMCO ENTERPRISES, INC.
INTO
EMCO ACQUISITION COMPANY, INC.

'
!
v

Puﬁuan{. 1o the Minnesota Business Corporation Act and ths lowa Business Carporation Act, the
wndersigned corparations execute the following Articles of Merger : .

FIRST:?Thamnsﬁmmtmrpomﬁnuumm&wmﬁ.mﬂmmmﬂmﬁmmm
mﬁmcqm.mmammmmmmmmm

D: The Plan of Mzrger attached hereto as Appeadix A and made a part hereof has been
approved by cagh constituent corporation pursuant to Minnesota Statutes, Chapter 302A. and lows Code,
Chapter 490,

THIRD: One hundred (100) shares of Common Stock, per value $.01 per share, of Emea
Acquisition Company, Inc. are outstanding and wero entitled to be cast on the Plan of Merger, each of
which was cast in favor of the Plan of Merger, with no shares cast against the Plan of Merger. There were
no other classes of capital staek of Bmen Acquisition Company, Ine. entitled to vote on the Plan of
Merger. !

FOURTH: One thousand (1,000) shares;of Common Stock, par valus §1.00 per share, of Bmco
Enterprises, Inc, are outstanding and were eatitled w be cast on the Plan of Marger, cach of which was
cast in faver of the Plan of Merger, with no sl cast against the Plan of Merger and no shares
abstaining from voting on the Plan of Marger. :Ihuuwemnﬂwchmnfmph!sbckofm
Enterprises, Inc| entitled to vots on the Plan of Merger.

: |

Dated this 30th day of April, 2001.
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Time 'thwspmmPumhmr'anmmSmcka:!dpayabhmthe
holdﬂsmof record thereof after the Eﬂ'nctivcﬂl‘l'ima will hethﬁpm t‘l:s;_
Certificate with respect 10
holder of any unsurrendered o bnldcrigfmurc;_
will have surrcndered such Certificate. Subject to the effecy, if any, o
applicablela%aﬁerth:subsaquﬂmmmdﬁrandeafchangeufa
Cﬂﬂﬁm&themwﬂmmfwﬂlbaeuﬁﬂacf.mmvemysqch
dividends or other distibutions, without any nterest thm:-'on, which
previuuslybmamepayahlewiﬂlmspecttnahausufmhasersmmmm
Stock represented by such Certificate.

i shares fPumhaaﬂ'sCummonSmkiswsdupnuw
ﬁhﬁm%wm&mkmmmmm
tumsufﬁ:isAgrwmntwiubedﬂmadmhmbmmmdmﬁﬂl
satisfaction of all rights pertaining to such shares of Company Common
Stock.

i Aﬁermnﬂﬁecﬁvuﬁme.mﬂrevﬂubemﬁuﬂmmgismﬁqnnf
&ﬁﬁmmmmmﬁmwmmgﬂm
Coi‘poraﬁbnnfﬂ:eahmafCompanndmmonStwkwh:chm
ouistanding immedisely prior to the Effective Time. If, after the
mmcmmmmmﬂmﬁndtqﬂw
vaivingCnrpomﬁun,ﬂ:nyuﬁnbacanmundandaxchmgedaspmﬂded
in this Section 2 of this Plan of Metger.
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mﬁﬂem:omthmfmmwmwnghts_ofaﬂhmhnMHOf
Purchaser. In lien of a frectional share, Purchaser will pay cash at the rate
of sixty-nine dollars and twenty-eight cenis (569.28) per share of
thasuﬂmmMmmhhnlduufshmnmeCnmm
Stockwhnodmwisewomdbemtiﬂsdtﬂwedwaﬁmuomlshareof
WsCmnSmokmdmembuofshmofPumhasﬂ
Cnmmmsm:kissuedmmhmbholdnuﬁubcmund&ddo\mmme
next whole number.
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agmmmwimmmmmcmmmhmmlm
‘ stolen or destroyed.
Cani twesn adoption of this Plan of
26 (Capitalization Changes. If, be the date of ths PumSmckwillhave
and Eﬂ'acﬁveﬁma,lhnoumandingshuusome?hmsﬂomnmn
ll:{eggﬂzhmg;g?inm a different number of shares or a different class by msundin_f any
reclassification, recapitalization, split-np, combination, exchange of shares, fo:trh sr.ockin k a Mﬂan g,
the Conversio Rﬁtiuandallp?rshmmammmtsandcalculﬂmnsm
Merger will be appropriatoly adjusted.

| SECTION 3
. ORGANIZATION OF THE SURVIVING CORPORATION

31 3 rficied o RSO on of the S rparacon. 'Ihew;iﬁdﬁ of
incorporation of Subsidiary, as in effect immediately prior to the Effective Time, will becoms
mdmnﬁmdmnmﬁdmufmmmﬁnnofmmmmwwmd
in accondance with applicablo law; pravided, however, thas Axticle 1 thescof will be amended

mdinitsmq!masfnuaws:
%“Mnameufthnmpnnﬁonisﬁmmﬁmrpdm.lm."
32. | Bulaws of the Surviving Corporation. The bylaws of Subsidiary, as in effect

i i i i of the Surviving
immedi rior to the Effective Time, will become and constitute the bylaws
cmﬁ i1 thereafier amendad in accordance with applicable law,
e 3.3 : Directoys ap '_L'e.L Er s' he Su .j i 4! g !;u &qﬁlﬂiﬂﬂﬁ of
idiary the officers of Subsidiary immediately _Eﬁﬂm. ; bucﬂmﬁ_ :
?m“gﬂm i th:direcmmMoﬁicers,mpacﬁyaty,ufthﬂSwmgﬂmpmaMnmulm
respective will be duly elected and qualified.

j SECTION 4
| GENERAL PROVISIONS

¢ Effecti ubsidiary will succeed 1o and possess all the rights, privileges,
W‘Atﬂ# an?iggc'ﬁgesofapuhﬁcasweuasufapﬁmmaydhsubjeﬂmau
ﬁwmmmmmmmﬂmmmwmm,mm
prhﬂugﬁppm&amhismmdimmudﬁmofbomm_mmmw%_

Wﬂm.m.ﬁm.pﬁﬂm.powmwmmmmmﬂm interest

will be ueﬁwﬁvﬂymmpmyofswﬁdimyﬂwmmwpﬂdhofﬁp
Constituent i maiﬁﬁofmm;andﬁﬂemawmqlmmmymmm
vested by wmmmm&mcmmmmymtwghhw
way impai bymymusmnfthismﬂgmprovidnd,hnwew.ﬂmﬂlughmofmdm;sangall

liens u mﬂﬁm&mmmmraﬂmwmpewdmm
lnnuudpn:: mthﬂprﬂmm&bywhﬁmqtthemw,mdaudebm%
lisbilities duﬁusufeith:rnfth:Gmstimm:Corpomuonsmll1hmneﬁarthbao9mﬂll_msaa:;d
Subsidiary myhemfnmﬁagainnitmthsmemmnasifsuchdcbﬁ,habﬂim
duties bad been incurred or contrected by it. ET@E;E%MQQ%?%TA
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