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Please record the attached original documents or copy thereof.

1. Name of conveying party(ies):
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Mayline Investments, Inc.

[ ] Individual(s)

[ ] General Partnership
[X] Corporation - State Illinois
[ ] Other

[ ] Association
[ ] Ltd. Partnership

Additional name(s) of conveying party(ies) attached?
[ ] Yes [X] No

2. Name and address of receiving
party(ies):

Mayline Company, LLC.
629 North Commerce
Sheboygan, WI 53082-0728
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[ ] Individual(s) Citizenship ’
[ ] Association e
[ ] General Partnership S
[X] Limited Liability
[ ] Corporation-State
[ ] Other
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Wisconsin &

3. Nature of Conveyance:
[ ] Assignment [ ] Merger
[ ] Security Agreement [ ] Change of Name

If assignee is not domiciled in the U.S., a
domestic representative designation is attached:
[] Yes [ ] No (Designation must be a separate

[ ] Other Transfer of Assets document from Assignment)
Additional name(s) & address(es) attached?
Execution Date: _12/21/1999 []Yes [x] No
4. Application number(s) or registration number(s):
A. Trademark Application No.(s) B. Trademark Registration No.(s)
1,821,107
2,213,439
Additional numbers attached? [ ] Yes [X] No
5. Name and address of party to whom 6. Total number of applications and
correspondence concerning document registrations involved:
should be mailed: 7. Total fee BG7CRF3.41)..ccciiiiiiiaeineininnn, $65.00

Joseph J. Jochman

[x] Enclosed
[ ] Authorized to charge to deposit

ANDRUS, SCEALES, STARKE & SAWALL, LLP
100 East Wisconsin Avenue, Suite 1100
Milwaukee, Wisconsin 53202

8. Deposit account number: 01.2000
(Attached duplicate copy of this page

if paying by deposit accoun)p—"__

9. Statement and signature:

To the best of my knowledge and belief, the foregoing information is true and corr¢ct and an

copy is a true copy of the original document.

Barbara A. Johnson
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Limited Liability Company STA
(Organized under Chapter 183 of the Wscomgaﬁtﬁesm 10: 19
Execized by the undersigned for the purpose of forring o Wiscansin
Limited Liability Compary under Chapter 183 of the Pisconsin Statutes:

Aticle 1. (See instmction 1 for required wards or abbreviations.)
Narne of Limited Liabiliy Compeny: __ Mayline Company, LIC

Article 2. The street address of the initial registered office is:
i (The complete address, including stree: o2 number, if
assigned, end ZIP code. P.O. Baxz oddre=s may be

619 North Camerce Strest
included as pars afthe address, bur is iesgfficient alone.) Sheboygan, 53081
Atticle 3. The name of the inital registered agem at the above registered office is:
Christopher T. McNamee
Article 4. Select appropriate chojce below. (See information on Teverse.)
Management of the limited Lizbiitry company shall be vested in: .
STATE OF WISCONSIN
- () a manager or managers. - - FILEN
OR
(X) its members. DEC 27 19N
. DEPARTMENT O
Article 5. Date executed Deceribex 21, 1999 | FINANCIAL \Nsmunous

Name and complete address of each organizer:

1) Michael E. Grenli
555 Skokie Blvd. #366
Northhrook, IL, 60062

Mchal €. Heonld

(Organizer's Signauzre)

2)

(Orzanizer's Signanure)

This document was drafted by i d

nsin

(Tname of individual is required by law)
FILING FEE - $130
SEE REVERSE for Instactions, Suggestions, Filing Fas and Proceduzes

Printed on Recyeled Poper

W! - DFI CORP
FILE ID#=» Mops/54s
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UNANIMOUS WRITTEN CONSENT
WITHOUT A MEETING
OF THE SHAREHOLDERS AND THE SCLE DIRECTOR OF

MAYLINE INVESTMENTS. ING,

The undersigned, being all of the shareholders and the sole Director

of MAYLINE INVESTMENTS, INC., an lllinois corporation (‘Corporation”), pursuant to

Section 7.10 and Section 8.45, respecilively, of the State of lllinois Business

Corporation Act of 1983, as amended, hereby consent to and adopt the following

resolutions:

WHEREAS, it is in the best interests of the Corporation to reorganize
its operations through transferring (the “Transfer”) all of its assets and its
liabilities (except for those specifically excluded by the Transfer Agreement
(as hereinafter defined)) to MAYLINE COMPANY, LLC, a Wisconsin limited
liability company and wholly-owned subsidiary of the Corporation (“Mayline
LLC"), which Asset Transfer shall be treated as a contnbutnon to the capital of
Mayline LLC by the Corporation;

WHEREAS, in order to effect the Transfer, the Corporation intends to

enter into a Transfer Agreement (the “Transfer Agreement”) with Mayline
LLC; and

WHEREAS, as the sole member of Mayline LLC, the Corporation
deems it to be in the best interests of Mayline LLC to enter into the Transfer
Agreement and 1o effect the Transfer.

NOW, THEREFORE, BE IT RESOLVED, that Charles L. Barancik, as
the Chalrman of the Board of the Corporation be, and he hereby is,
authorized, empowered and directed to make, execute and deliver the
Transtfer Agreement in the form attached hereto as Exhibit A,

FURTHER RESOLVED, that each of the officers of the Corporation,
acting alone or together with ane or more other officers of the Corporation,
be, and hereby Is, authorized, empowered and directed on behalf of the
Corporation to make, execute and deliver any and all instruments,
agreements, oertrﬁcates consents, assignments and other documents
(‘“Transaction Documents”), and to take any actions, as may be required or
called for to consummate the Transfer pursuant to the Transfer Agreement,
or as such officer(s) may deem necessary, advisable or proper; and all such

TRADEMARK
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actions to be performed in such manner, and all such Transaction
Documents 1o be executed and delivered in such form and on such terms, as
such officer(s) shall approve, and the execution and delivery of such
Transaction Documents and the doing of such acts shall be conclusive
evidence that the same were hereby in all respects fully authorized and
approved.

FURTHER RESOLVED, that the Corporation, in its capacity as the sole
member of Mayline LLC hereby approves the Transfer and the Transfer
Agreement, and hereby authorizes, empowers and direcis each of the
officers of the Corporation, acting alone or together with one or more other
officers of the Corporation, to make, execute and deliver any and all
Transaction Documents, and to take any actions, as may be required or
called for to consummate the Transfer pursuant to the Transfer Agreement
acting as the sole member of Mayline LLC, or as such officer(s) may deem
necessary, advisable or proper; and all such actions to be performed in such
manner, and all such Transaction Documents to be executed and delivered
in such form and on such terms, as such officer(s) shall approve, and the
execution and delivery of such Transaction Documents and the doing of such
acts shall be conclusive evidence that the same were hereby in all respects
fully authorized and approved.

FURTHER RESOLVED, that the performance by the Corporation and
Mayline LL.C under the Transaction Documents is hereby authorized and
approved.

FURTHER RESOLVED, that all of the acts of the officers of the
Corporation, whether heretofore or hereafter taken or dane, which are in
conformity with the purposes and intent of these resolutions, shall be and the
same are hereby in all respecis ratified, approved and confirmed.

This Consent shall be filed with the minutes ot the Corporation. This Consent

may be executed in counterparts, each of which shall be deemed an original, but all

of which together shall constitute one and the same instrument. A signature ofa

party transmitted by facsimile shall constitute an original for all purposes.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK —
SIGNATURE PAGE FOLLOWS . . ]
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Dated as of January 1, 2000.

Charles L Barancik, as sole difector

~
Charles L. Barancik Trust, Dated Scott J. Barancik 1975 Trust,
December 29, 1983, as a as a sharsholder
shareholder

By: \‘é /G" By: _ )
John \I\Qzay‘u@ Margery t= cik, Trustee

o [Mchan € Tl

Michael E Gronli, Trustee Wendy S. Barancik 1975 Trust,

as a shareholder -

Stephen C, Barancik 1975 Trust,

as a shareholder

By, ]
Marge Barancik, Trustee

Being all of the shareholders
V and the sole director of
MAYLINE INVESTMENTS, INC.

ConCanliC
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TRANSFER AGREEMENT

This TRANSFER AGREEMENT ("Agreement”) is made as of this first day of
January, 2000, by and between MAYLINE INVESTMENTS, INC., an lllincis
corporation (“Transferor"), and MAYLINE COMPANY, LLC, a Wisconsin limited
liability company (Transferee”).

RECITALS

1. Transferor intends to reorganize its business operations through a transfer
of all of its Assets (as hereinafter defined) and its obligations and liabilities (the
“Liabilities") to Transferee except for the Excluded Assets (as hereinafter defined)
and those liabilities which are relsted to such Excluded Assets, which transfer of the
Assets and assumption of the Liabilities shall be treated as a contribution of capital
to Transferee by Transferor.

2. Transferee, which is a wholly-owned subsidiary of Transferor, has agreed
1o accept the transfer of the Assets as a contribution to its capital and has agreed to
assume the Liabilities.

NOW, THEREFORE, for and in consideration of the mutual covenants hereinaiter
provided, and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto agree as follows:

1. The foregoing Recitals are hereby incorporated by this reference.

2. Transferor hereby transfers, conveys and delivers to Transferee all of
Transferor's rights, titles, interests, powers, claims, remedies, benefits and options in
and to all assets of Transferor, of every kind and description, personal, tangible and
intangible, wherever located, and whether or not carried on the books of Transferor,
excluding only the Excluded Assets described in Exhibit A hereto, intending to treat
such transfer, conveyance and delivery as a contribution to the capital of Transferee.

Without limiting the generality of the foregoing, said assets (collectively, the "Assets")
shall include:

(a) All machinery, equipment, parts and accessories, furniture, fdures,
compuiters, tools and other tangible property,

(b) Allinventories of Transferor, including both work-in-process and finished
goods, wherever located;

(c) All rights and interests Transferor may have under any and all
agreements, contracts, licenses, authorizations, commitments, leases and
outstanding orders pertaining to Transferor's business;

TRADEMARK
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EXHIBIT A
Excluded Assets

1. The corporate seals, articles of incorporation, minute books, stock books, tax
returns, books of account or other records having to do with the corporate
organization of Transferor; ‘

2. The rights which accrue or will accrue to Transferor under this Agreement;

3. All assets held in that certain Morgan Stanley Dean Witter Account #379 060347.
4, All assets held in that certain Vanguard 500 Index Fund account #007338952.

5. All notes receivable from the following entities to Transferor:

a. Tiflany Industries, LLC, an Arkansas limited liability company (‘Tiffany");

b. Kwik-File Storage Systems, LLC, a Virginia limited liability company
(‘Storage"); and

c. Mayline Network Products, LLC, a Wisconsin limited liability company
(‘Network").

8. Transferor's interests in and to those limited liability companies in which
Transferor owns membership interests, all as listed below:

a. Tiftany,

b. Storage;
¢. Network;
d. Transferes;

e. Mayline Real Estate, LLC, a Wisconsin limited liability company; and
t. Kwik-File, LL.C, a Delaware limited liability company.

7. All real property owned by Transferor.
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