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Office of the Minnesota Secretary of Btate
Certificate of Merger

1, Mark Ritchie, Secretary of State of Minnesota, certify that: the documents required to
effectuate a merger between the entities listed below and designating the surviving entity have been
filed in this office on the date noted on this certificate.

Merger Filed Pursuant to Minnesota Statutes, Chapter: 302A
Homie Jurisdiction and Names of Merging Entities:

MINNESOTA: APPLIED PRODUCTS, INC.
WISCONSIN: WARD ADHESIVES, INC

‘Home Jurisdiction and Name of Surviving Entity:
MINNESOTA: APPLIED PRODUCTE, INC.
Name of Surviving Fnfity after Effective Date of Merper:

APPLIED PRODUCTS, INC.

This certificate has been issued on 09/29/2014

g S Mark Ritchie
Secretary of State
State of Minnesold
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ARTICLES OF MERGER)

WARD ADHESIVES, INC.
AND
APPLIED PRODUCTS, INC.

To the Scerstary of State

State of Minnesota

Pursuant 1o the provisions of the Minnesota Business Corporation Act governing the merger

of aforeign corporation for profit mte 4 domestic corporation for pirofit, the corporations hereinafier

named do-hereby adopt the. following Articles of Merger,

1. The names of the merging corporations are Ward Adbesives, Inc,,. which is a corporation for

pmﬁt organized under the laws of the Stafe of Wisconsin, and Applied Products, Inc,
which is a corporation for profit organized undér the'taws. of the State of Minnesots, and
which is subject {0 the provisions of the Minnesota Business Qmpm:atmn Actl

2. Annexed hereto as Exhibit A and made a part hereof is the Agrecrent and Plan of Mergar
for merging Ward Adhesives, Inc. with and into Applied Products, Inc. as set forth in a
resolution approved by the affirmetive vote of all of the members of the Board of Directors
of Applied Products, Inc.

3. The Agreement and Plan of Merger has been appmved by Apﬁh@d Products, Inc, pursuant
fo Chapter 3024, ’\/Emm&em Statutes. o

4, The laws of the jurisdiction of organization of Ward Adhesives, Inc. permit the merger of &
mrpemtmn for profit of that jurisdiction with and into a-corporation for profit of another
jurisdiction; and the merger of Ward Adhesives, Inc. with and into Applied Products, Toc, is
in tomplisnce with the taws of the jurisdiction of erganization of Waxd Adhesives, Inc.

5. Applied: Products, Inc. will continue it existence as the surviving corporation under it

| Surrent pame pursuant-to ‘the’ prowsmns of the Minnesota Business Corporation Act and
‘hereby adopts the Amended and Kéftmed ARiclés of Incmparauoﬁ ‘attached herefs as T T
Exhibit B and incorporated herein by reference,

-6, . - The merger of I Ward. Adhesives,. Inc. with. and into Apﬁiied Products, Inc. shall become |

efféctive in the Sate of Minnesotn when f:he Beoretary of State &f the ‘State of Minnesota S
files these Articles of Merger.
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EXHIBIT A .

AGREEMENT AND PLAN OF MERGER
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AGREEMENT AND PLAN OF MERGER
between
WARD ADHESIVES, INC.,
3 Wisconsin corporation’
e ﬁfﬂd it oioan s i i s sonin
APPLIED PRODUCTS, INC,,
2 Minnesota corporation
dated as of
Septensber 26, 2014
LEGALIZ3442785.2 '
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.

September 26, 7014 by and between Ward Adhesives, Inc.,.a Wisconsin corporation {the . !

_ the State of Wisconsin, with its principal office in Pewaukes, Wisconsin,

_of which 2,000 are designated as voting common stock and 18,000 are designed as pon-

AGREEN@@@? AND .E’LAN’ OF MERGER
THIS AGREEMENT AND PLAN OF MERGER (“Ageeenent”™ is entered info as of X E

“Non-Survivor™) and a wholly-owned subsidiary of Ward Adhesives Holdings, Inc. (the
“Parent™), and Applicd Products, Inc., 2 Minnesota a:m'pummn {the “Surviver”), also a
whoilwowmd subsidiary of Parent, T*'m Non-Survivor-and the Survivor are somstimes
collectively referred 1o inthis Agrecment as the “Cwmamem pramtmm

RECITALS

Al The Non-Surviver is a corporation organized and existing under the laws of

The avthorized capital stock of the Non-Survivor consists of 20,000 authorized shares

" Law, and in accordance with the ferms and Génditions of this Agreement™ ’ -

voling common stock each with a par value of $0.01 per share, of which 1,000 shares of
voting common stock are duly issued and. outstanding on the date hereof,

B. The Survivor'is a cm‘p{)r&ﬁoﬁi organized and existirz‘g under the laws of the ]
State of Minnesota, with its prineipal office in Minnetonka, Minnesota.

!
The authorized capital stock of the Swrviver censists of 200,000 authorized shares of ;

which 100,000 are designated as voling cormon stock and 100,000 are designated as non- :
voting common stock gach having no par value, of which 3, 000 shares of voling common 3
stock are duly issued and outstanding on ‘fh@ date hereof, ;
3

]

C. The Board of Dirsctors and the sole stockholder of sach Constituent
Corporation deems it advisable and in the best intgrests of the-Constituent Cmporaixons that
the Non-Survivor be merged into ths Survivor {the “Merger”s as authorized by the laws of
the State of Minnesota and the State of Wisconsin. I

AGREEMENT ' : ' ]
In sonsideration of the foregoing recilals and of the covénants and agreements '

hereinafter set forth and for the parpose of preseribing the temmns and conditions of the
Merger, the parties agree a3 follows:

i e e b . - rnichisniiger oy Y e
. o ey Vi bty G i el w bt e peammr . st . cie e

1, Merger; Effectiveness
The Non-Survivor shall be merged into the Surviver pursuant to the applicable

provisions of.the’ Minnesots Business. Corporation Act, the Wisconsin Business, (;mpaza‘smg .

Upon campiaucn of the f ﬁowmg gvents: -

LEGALIZ3442785.2
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PRSP S Y

s State (the SEfFective. Time.of the Mergeryo o soe . _ ereion,

{a) {’nﬁ approval of the plan of merger as stated. herem by the Board of Directors
of each of t‘m Cnmnmcm Corporations, .

"

~~~~~~

ihe approval of the plin’ ‘of zmrg;»sr as stat@d hemm By the sole s ockheidex of

‘the vemg comunon stock of each cf ﬁie (Zansam«em Cﬂrp@ranons

i (s:} the execution by the Surviving Cmparauan of Articles of Margﬁ:f i
incorporating, this Agreement and. the filing of such Articles of ‘vﬁergﬁr with the. anesota
Secretary of State, and

(&)  the execution by the Non-Surviving Corporation of Articles of Merger

incorporating this Agreement zud the filing of such Articles of Merger with the Wisconsin

Department of Financial Iostitutions.

The Merger shall become effective on the date of filing of the Articles of Merger with the
Minnesots Secretary-of State and the Articles of Merger with the Wisconsin Secegtary of

2. ¢ Certifieate of Hnmxp@mﬁm

At the Effective Time of the Merger the Articles of Incorporation of the Survivor
shall be au&z}matmaliy amended and restated in the form attachied hereto as Exhibit A, and
such Aménded and Restated Asticles of Incorporation shall be the Amended and Restated
Articles of Incorporation of the Surviving Corporstion until the same shall be altered,
amended or repealed. ’

3 Bylaws

. The Bylaws of the Surviver in effect at the Effective Time of the Merger shall, at the
Effective Time of the Merger, be and remain the Bylaws of the Surviving Corporation.

4. Birectors and Oflicers.

The directors and officers of {t}gﬂ Survivor in office at the Effective Time of the
Merger shall, at’ the Bffective Time of the Merger, continue as the ditectors and officers of
the Surviving Corporation and shall hold such offices in a¢cordance with and subjest to the
Amended and Restated Articles of Incorporation and Byiaws of the Surviving &;@rymatmn,

_ asin effect imomedialely after mf* Effcctwc Ti ime of the Mergez’

-

R LS [N

5, »Canversien_e:»f Shares

At the Effective Time of the -‘Mm’ger; the csutsfand}hg shares of stock 6f the Non-
Surviver which are owned by the sole stockbolder of both the Surviver.and the Non-Surviver.

" ghall, by virtue of the Merger and without.ahy aétion on'thepart of such sole stockbiolder, be ™

cancelled and the sole stockholder of the Smmm wﬂl c@ntmue to own ail of the ouistanding
stock.of the Surviving Corporation,

LEGALITI2785.2
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6. Rights, Duties, Powers, Liabilitics, Etc.

At the Effective Time of the Merger, the separate existence of the Non-Survivor shail
cease, and the Non-Surviver shail be mmgcd in accordance with the provisions of this
Agreement with and into the Surviving Corporation, which shall possess all the properties
and .assets, and all the rights, privileges, powers, fmumunities and franchises, of whatgver
nature and description, and shall be subject to all restrictions, duties and labilities of each of
the Constituent Corporations; and all such things shall be taken and deerned 1o be transferred
to and vested in the Surviving Cﬂtp@ratmn without forther'act or deed; and the tifle to-any
real estate, or any interest-therein, vested by deed or otherwise m sither of the Constituent
Corporations, shall be vested in the Surviving Corperation without reversion or impairment.
Any claim existing or action, or proceeding, whether civil, criminal or adminisirative,
pending by or against either Constituent Corporation, may be prosecuted to judgment or
decree as if the Merger had not taken place, and the Swwviving Corporation may be
substituted iy any such action or proceeding.

ol piense gy RE A QR R ER OB o et e

{8y  Each of the Constituent Corporations hereby dgrees that at any time or
from time to time as and when reqguested by the Surviving Cotporation, or by ifs suctessors
or assxgns, it will so far as it is legally able, execunte and deliver, or cause to be exeeuted and
delivered in its name by its last mtmg officers, or by the cormresponding officers of the
Surviving Corporation, each of whom is hereby imevorably appointed as attorney-in-fact for
such purposes, all such conveyances, assignments, wansfers, deeds or other Instruments, and
will take or cause to be taken such further or other actions as the Surviving Corporation, its
successars-of assigns, may deem mecessary or desirable in order to evidence the transfer,
vesting and devolution of any property, tight, privilege, power, immunity or franchise to vest
or perfect in or confinm fo the Surviving Corporation, its, successors or assigns, file toand,
possession of all the property, rights, privileges, powers, immurities, franchises and interests
veferred 1o In this Agreement and otherwise to carry out theintent and purposes hereof.

{b) - Each of the Constituent mematmm shall take, or causeto be taken,
all action or do, or cause 1o be done, all'things nesessary, proper-or advisable under the laws
of the States of Minnesots and Wiseensin to consummate and make effective the Merger.

g, Termination

- THis Agreement may-be terminated for amy reason at-any time befors the filing of the
Articles of Merger with the’ Secretary of-State of the~State of Minneseta-and the Articles of
Merger with the Wisconsin Department of Financial Institutions (whether before or after
- approval by the sole stockholder of the Constituent Corporaticns), by resolution of the Board

of Directors of each of the Constituent Corporations.

g, Amendment

This Agreement may, to the extent permitied by law, be amended, supplemented or
intérpreted at any time by action taken by the Board of Directors of sach of the Constituent

LEGALITIM427832
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Corporations; provided, however, that this Agreement may not be amended or supplemented
after having been approvéd by the sole stockhiolder of a Constituent Corporation except by a
vote or conisent of the sole stnckhoﬁder in gccordance with applicable law a:ﬁé ﬁmm only prior

. torthe filing of the Articles of Merger. - : ’ E
{Signature Pape Follows) “ox
%
|
f
T . e g v T W )
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) WARD ADHESIVES ING, ?
2 Wiscoflsip cosperation
0 S v :
By g fo ,
T T NIy
Egv{ug‘ﬁ/?smﬂé Chiet Financisi'Officer
APPLIED PRODUCTS, INC,
a Minngyola corporation -
By, ‘/ . o i
Doug doore, Chief Financial Officer
ngx;iimc P;'agc Eo:‘sgseémt-ﬁexd!‘lzu‘rﬁ‘ Mczrgg__g.ﬁ: wy e
Ward Adbesives, . a0 Apphicd Preduts, ng.




AMENDED AND RESTATED

“ ARTICLES OF INCORPORATION |
or
APPLIED PRODUCTS, ING.
(see attached)
i

"LEGALYZ3A4874 2 S G S . ;

TRADEMARK

T o ~REEL: 0060+t FRAME-0172——




"AMENDED AND RESTATED
ARTICLES OF INCORPGRATION OF
APPLIED PRODUCTS, INC.

Pursuant to the Minnesota Business C@f;mratmn Act; Minnesota Statutes Chapter 3024, the
following Amended and Restated Articlesof Tncorporation of Applied Produsts, Inc. {the
“Corporation”} by the sole shareholder and the hoard of directors of the Corporation by
unanimous written consent executed as'of even date herewith:

ARTICLE X
MAME

The namg of the Corporation shall be Applied Products, Inc.

ARTICLETI
- e GORPORATE CXISTENCE

The Corporation was originally incorporated on January 28, 2005 as Tasca Industiies, Inc. and
issued corporation nurnber 1213081-2. The name of the Corporation was subsequently changed
to Applied Products, Inc, effective as of August 3, 2005, The Corporation's existence is

perpetual,

ARTICLE 1%
STOCK

3.1 Authorized Common Sheares

The aggregate number of common voting shares which the Corporation is authorized to-
issue is 100,000 shares: of no par value common voting stock. The aggregate nuncber of
cormmon non-voting shares which the Corporstion, is authorized to issue is 100,000 shares
of nd par value common non-voting stock.

3.1.1 Voting Rights and Notice

Atall mestings of Shareholders, each Sharebolder shall be entitled to one vote for
gach share of common voting stock held by him, which may be cast by the
Shareholder in person or by proxy. The holders of common voling and non-
-+ wvoting shares issued and outstanding shall have and possess the right to potice of
. Sharcholders’ me&tmgs, while the haiders of conmmon w}ﬂ,mg sharss po.»bess the
“exclusive voting right and power e e e Ce

3320 Dividendss . i B

Dividends may be paid on the coramon shares out of any assets at the time Tegally
available therefor, Any dividend so declared shall be disiributed among and paid
to the holders of the cutstanding common shares agcording 10 their respective

<1~
LEGALIZIS061933
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shares, without distinction between voting and non-voting shares. The Board of
Directors shall be deemed to have declared such dividends at the time of payment
if the total dividends paid at aﬁy one time are, in the aggregaie, less than
$3,000.60.

3.13 Liguidation

In the event of the voluntary or involuntary liguidation, dissolution, or winding up
of this Corporation, subject to-all of the preferential rights of the bolders of any
preferred shares on distributions or otherwise, the holders of the common shares
shall be entitled to receive all of the remaining assets of the Corporation and such
assets shall be distributed 1o the holders of the-outstanding common shares
without distinction secording to their respective shages.

32 Cumulative Voting

There shall be tio cusmudative voling.

B . g ot Aty Con e e e R

3.3 Pre-emptive Rights of Sharcholders

Subject to aseparate wiitien agreernent, the Corporation elects to'have pre-emptive rights
applicable to ity shares in the mannér and to the extent set forth below. The Sharcholders
of the Corporation shall have the right to sequire proportions! amounts of the
Corporation’s unissued shires upon the decision of the Corporation’s Beard of Directors
to issue thein and shall be provided a fair and reasonable opportunity to exercise such
right on uniform terms and conditions prescribed by the Board of Directors, This
pre-emptive right only gives sharcholders'the right 16 acguire proportional amounts of the
typeof share (i.e. voting commeon or non-voling commeon) that they already own. Such
‘pre-emptive right may be waived by a Shareholder and written evidence of such waiver
shall be irrevocable nﬁmr;:hstanémg the fact that 3t is unsupported by consideration,

A ARTICLE IV
REGISTERED AGENT AND OFFICE

The address of the nitial Registered Office of the Corporation shall be 5035 Baker Road,
Minnetonka, MN 55345, and the name of its initial Registered Agentat such address is I}amci
I‘:{Omur

ARTE(,LEV ¢ i o U i e e e e e
PRI‘NCEPAL OF F[(' B g

The. address of the’ principal office of the' Corporation is 6035 Bamer Road, Minretohka, VN . -
. 55345

- e - - e e .
s . S e e s
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ARTICLE VI
PURPOSE AND ZOWER

61 he Cmperatmn shiall be formed fﬁr any lawhul purposes and shaii unlimited powerto
engag& inand to do any lawinl aot concerning any snd ali lawful businesses for which
cmpem‘ums may be organized under the Minnesota Business Corporation Ast.

62  Inconnection with the above-mentioned purposes, the Corporation shall have the power
1o invvest its funds in real property and securities, to acquire, own, and dispose of real and
‘personal property, and to do all other acts incidental and necessary to the accomplishment
of the foregoing purposes, to the extent permitted under the Minoesota Business
‘Corporation Act.

v

ARTICLE VI
DIRECTORS

73 The number of Dzrf*amrs cons mimg the m;tzd Bsdrd of E‘nrec tors is one {1}

7.2 Afier the initial Board of Dirsctors, the Board &haii consist sff such wumber ﬁf Dims:mrs
shala be fixed hy the Bylaws of the Corporation.

7.3 Eachdireotor shall hold office for theterm for which he or she is electeﬁ &‘ﬂd until his or
her sucoessor shall have been elected and qualified, unless removed from office by 2
majority vote of the Shareholdess represented at 2 special meeting of Shareholders
properly called and beld in accordance with the Articles of Incorporation and Bylawsof
the Corporation,

ARTICLE VI
COMMITTEES

The Board of Directors may designate from its number ap Executive Committee and one or more
pther committees, sach'to consist of at least one Director, which shall in the intervals between its
meetings and to the extent provided by the Bylaws exercise all the powers of the Board of
Directors.so far as it may lawlully do su in the management of the business and affairs of the
Corporation. -

ARTICLEIX
REAL ESTAT £ K}{}CEIMENTS

»

KL mnv%yances and mertg:ag@s ofand’ ie:ascs relating 1o rmi pfoperty made by the-Corporation: « owe s o
shall be executed by the President of the Corporation, and all releases of mortgages, hem
fudgments, or other claims that aré required by law o be made of record miay be executed by the
Preszdem of the Corporation.

s L. e o
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10.1

ARTICLE.X
N@N«LIABELETY QF B}IRE}{,TGR&

- A Directorof this Corpamtxm shall not be personally imbie {0 the Cﬂrpmatmn o xis ..
stockholders for monetary damages for breach of fiduciary. c%my a8 a Director, except for
ixa‘bxixiy . .

18, ?_ For any breach ofthe Bmcmr 5 duty wfh}yalty to the Cmp@ramn orits
‘Shareholders;

¥

18.1.2 Foracts or omissions oot in good faith or whxch mvame intentional miscondust or
knowmg vipldation of the lew;

10.1. 3 For any transaction from which the Director derived an ampmpar pcrsanal benefit;
o

1{} i 4 Axts oromissions for which nonvhabxhty is pmhxbmd m’xder ihc Mzm«:suta

102

11l

‘Shareholders, then the Hability of a Director of this Corporation shall be eliminated ox

~Business CorporationAct——" e : . _ i

o amendmm& to-or repeal of this Article shall: appiy to.or have any offect on the liability
or aiicg@d liability of any Director of the Corporation for or with respect to any acts or
omissions of such Director.oocurting prior to such amendment orrepedl. If the
Minnesots Business Corporation Act 1s hereafler changed to permit further elimination or
Kmitation of the liability of Directors for monetary damages to the Corporation or iis

Bited to the full extent then permitied.

ARTICLE X1
INEEEMN‘EFICATEON OF. QFFICFWEBERF@?GRS

This Corporation shall indemnify an Officer/Director of this Cmpﬁraﬁm, and each:

Dfficer-Director of this Corporation who is servingor who has served, at the request of
this Corporation, 4s a divector, officer, partuer, trustee, pmployee, or agentof apother

- gorporation, partnership, joint venture, trust, other enterprise or employée benefit plan,

AT

except that the mandatory indemnification required by this sentence shall not apply:

11.1.1 To abreach of an Officer/Director’s duty of loyalty fo'the Corporation or it
Shambaidus

. e D * seicar e '~*"f}5" ER » wr o

11:1.2 “For acis"oromissions notin goad faithorwhich mvoivc, xmemmnai xmswndmi s
kmwmg vmiatmn Gf fhc: law;

1 } L. 3 Fc)r 8 tramactxzm from Whmh an Dfﬁcerlmrec:mr (ienve:a:i an 3mpmper persanal
“benefit; o R - R P

11.1.4 Acts or omissions for which indemuification is prohibited under the Minnesota
Business Corporation Act; or

TRADEMARK
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1} 1.5 Against judgments, penalies, fines and settlements ansmg from any proceeding
by or in the right of the Corporation, or against expenses in any such case where
such Gfﬁcer:’i}arsc;mr shall be adjudged liable ta the Cﬁrpomtmn - -

St e FIEIE ¥ L e B TP i

Th@ mdﬁzmmacatmn provided in t’ms Amc}e shall mt “be- dﬁ:emed exeluawe (Bf any other '
nghts 1o which a person indemnified may be entitled under any Bylaw, agreement vote
of Sharéholders, or disinterssted Directors or oﬁm'mse both as to action in the official
capacity of such person and as to actionin another capacity while hoidi ing such office,
and shall continue as to a person who has ceased to be an Officer/Director and shall inure
tor the benefit of the heirs, executors, and administrators of such person.

e R RES N L A L S b e e sen et et LR
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