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TRANSMITTAL LETTER

TO: Amendment Section
Division of Corporations

SUBJECT: HCAP STRATEGCIES /NC FIK/A LFLEXKABEN 67(.}@/

(Name of corporation)
DOCUMENT NUMBER: __ £ N4 00003 9855

The enclosed Amendment and fee are submitted for filing.

Please return all correspondence concerning this matter to the following:

fD8i L Beucmar

(IName of person)

MHCAP SThar7EGIES, /INC

(Name of firm/company)
p

JO4OF N. BAEHR L0AD.

T (Address)

MEKUVON, DI S38T2
~ T {City/state and zip code)

For further information concerning this matter, please call:

/@ DB M 5&&»)%#\0 a( &Ry R3B6- 1037

(Name of person) (Area code & daylime felephone number)

Enclosed is a check for the following amount:

$35.00 Filing Fee $43.75 Filing Fee & $43.75 Filing Fee & $52.50 Filing Fec,
I:I. B £ . Certificate gf Status g Certified Copy Q Certificate ogf Status &

(Additional copy is Certified Copy
enclosed) (Additional Lopy is
enclosed)
Mailing Address: Street Address:
Amendment Section Amendment Section
Division of Corporations’ Division of Corporations
P.OC. Box 6327 409 E. Gaines Street

Tallahassee, FL 32314 Tallahassee, FL. 32399



PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO

APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
(Pursuant to s. 607.1504, F.S.)

SECTIONI
{(1-3 MUST BE COMPLETED)
=8 2
FO400000.398F =g &
; " s S
{Document number of corporation (if known)) :,_:: S
. 2R o =
__Frexpep CoRP RS
{Name of corporation as it appears on the records of the Department of State) ™ :ﬁ T
o=

Kep ol
LISCONSIN 3 O7 -2 - &
) ’ (Date authorized to do business in Florida)

{Tncorporated under laws of)

SECTION II
(4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

4, If the amendment changes the name of the corporation, when was the change effected under the laws of

0G-0f- 2004

its jurisdiction of incorporation?

HCAF STRATEGIES JNE
" “company,” or "incorporated,” or

5.
(Name of corporation after the amendment, adding suffix "corporation,”
appropriate abbreviation, if not contained in new name of the corporation)

(If new name is unavailable in Florida, enter alternate corporate name adopted for the purpose of transacting
business in Florida)

6. If the amendment changes the period of duration, indicate new period of duration.

{New duration)

7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction.

{(New jurisdiction)

-G

(Signature of a director, pfesident or other officer - il in the hands “{Date)

of a receiver or other cdurt appoinied fiduciary, by that fiduciary)
K/@ur_,&mﬂf . /’9126.5 _
(Typed or printed name of person signing) (Title of person signing)



DFI/CORP/38 United States of America
RECORD 2/00
State of Wisconsin

DEPARTMENT OF FINANCIAL INSTITUTIONS

To All to Whom These Presents Shall Come, Greeting:

I, RAY ALLEN, Deputy Administrator, Division of Corporate & Consumer Services, Department of
Financial Institutions, do hereby certify that the annexed copy has been compared by me with the record on file
in the Corporation Section of the Division of Corporate & Consumer Services of this department and that the
same is a frue copy thereof and the whole of such record; and that I am the legal custodian of said record, and
that this certification is in due form.

IN TESTIMONY WHEREOQF, I have
hereunto set my hand and affixed the official seal
of the Department.

O

RAY ALLEN, Deputy Administrator
Division of Corporate & Consumer Services
Department of Financial Institutions

paTg: SEP- 2T 204 BY:Dh@ \ e

-

Effective July 1, 1996, the Department of Financial Institutions assumed the functions previously performed by
the Corporations Division of the Secretary of State and is the successor custodian of corporate records formerly
held by the Secretary of State.
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ARTICLES OF INCORPSTATION

oF
EMJAY VEBA, INC.

The 'mderaigned, a natural person of thie age of twenty-one (21}
years or more, for che purposes of formfng a corporation under the
provisions of Chapter 180 of the Wisconsin Statutes as amended, does
adopt the following Articles of Lncorporaticn:

ARTICLE 1. NAME

1.1) The name of the Corporation shall bc  EMJAY VEBA, INC.

ARYICLE 2. PERIOD OF EXISTENCE

2.1) The period of existence of the Corporation shall be perpetual.

ARTICLE 3. PURPOSES

3.1) The purposes of this Corporation are: To engage in any lawful
activity within the purpomas for which corporations may be orzanized under
Chaptexr 180 of the Wisconuin Statutes as smended from time to time, in-
cluding but not limited theretc because of enumeration herein: any activities
in connection with the administration of veluntary employees' beneficiary
assoctattons and other similar type plans.

ARTICLE 4. MANAGEMENT

4.1) The management of the Corporation shall be vested in a Board of
Directors. The number of Directors shall be fixed by the Bylaws and may
be altered by awmeuding the bylaws, but ghall never be less rthan one. The
texm of cffice of each Director shall be one (1} year, or until his successoxr
has been elected and qualified. The Directors shall be elected at the annuai
woating of the Shareholders. The initial number of Directors shall be gpe (1).

§4.2) The meetings of the Shareholders and Directors may be held
inside or outside of the State of Wisconsin. Notice of the time, place
and purposes of Shareholders' and Directors meetings, whether required
by statute, the Articles or the Brlaws, may be waived in writing by a
Sharehclder or Director, as the case may be, and such waivers uay be
given bzfore, at, or after the meeting and shall be filed with the
Secretary or entersad upon the records of the meeting. EFEach Dirsctor, by
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his attencdence and participation in the action taken at any Direccor's
meeting, shall be deemed to have waived notice of such meeting

4 3) Regular and special meetings of the Sharsholders and Directors
shall be held at such time, and such places as may be designated in the
Bylaws or by resolution of the Board of Directors or by writtes consent
of all of the Directors ovr Shareholders, as the casc may be

4 4) The hooks of the Corporation may be kept inside or outside
the State of Wisconsin at such places as may, frum time to time, be
designated bv the Board of Direcrors or in the Bylaws of the Corporation.

4.5} The annual meeting of the Board of Directors shall be held
as soon as practicable following the annual meeting of the Shareholders.

4.6} Vacancies in the Board of Directors shall bte filled by the
remzining members of the Board, though less than a guorum, and each
person so elected shall be a Directdr until his successor is elected
by the Sharsholders who may make such election at rheir next annual .
meeting or any special meeting duly called for that purpose.

mE

4.7) Any action which may be taken at a meeting of Shareholders
or at a meeting of Directors may be taken without 2 meeting if authorized
by a writing signed by all holders of shares, who would be entitled ro
notice of the meeting for such purposes in the case of Sharehclders'
weetings aand by all of. the Directors in case of a Directors' meeting.
Whenever a certificate in respect to any such action is requ1red to ba
filed in the office of the Secretary of State, the officer signing the
same shall state thercin the sction was affected in the manner aforesaid.

ARTICLE 5 OFFICERS

5.1} Executive officers of the Corporation shall be a Pretidént,
Secretary, and Treasurer, and the Bylaws of the Corporation ‘may ﬂtggxde
for, or may be amended to provide for, one or more Vice Presldeattuﬁhg
other officers. Such executive officers shall be elected by the haty:
of Directors at each apnual meet1ng. S

fé%)-
5.2) Any officer may be removed by.the Board of Durecters uigﬁ -
or without cause. Such removal shall be without prejudice to the :
contract rights of the persons removed.

ARTICLE &. POWERS AND RLGULATIONS

6.1} For the regulation of the business and for the conduct . df the
affairs of the Corporation, and for the croat1on. definition and ¥e ulatl.h
of the powers of the Corporation and of its Directors end Sharehql 3
furtherance and not in limitation to the powers conferréd by stutug; &92'5

in these Articles, it is further provided:
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That

139

That

the Corporaticn is expressly authorized:

Te acquire, hold, use, sell, lease, grant licenses
in respect of, mortgage, or otherwise dispose of
Letters Patent of the United States or &ny foreign
country, patept rights, licenses and privileges,
inventions, iwmprovements and processes, copyrights,
trademarks and trade names, relating to or useful in
connection with any busineess of this Corporation.

To purchase, hold, sell and re-issue the ahares of
i*s own capital stock and enter into agreements with
Shareholders for the repurchase of their stock.

To enter into obligations or contracts of any kind or
nature with any person, firm, association, corporation,
municipality, county, stzte, province, body politic,
including the United States and any foreign government
and any colony or dependency.

the Board of Directors is expressly suthorized:

To accept or reject subscriptions for shares and to

issue the shares of the capital stock of this Corporation
to the full amount and number of shares suthoirized by

the Articles of Incorporation in such amounts and for
such consideration as from time to time shall be de*er-_
mined by the Board, excep” as otherwise provided in

these Articles. .

To make and alter the Bylaws of this Corporation,
except those fixing their number, qualifications, or
terms of office, subject to the power of the Share~
holders to enact, change or repeal such Bylaws.

‘By unanimous affirmative action of the eantire Board,

to designate three {3} or more of ita number to constitute
an executive committee, which, to the extent derermingd
by affirmative action of the entire Board, shsll have:

and exercise the authority of the Board in the )
management of the business of the Corporationm,

according to the provisions of Chapter 180 of

the Wisconsin Statutes.
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d. When and as authorized by the affirmative assent of
holders of :“aves entitling them to exercise at lezst
fifty-one pevrcent {51%) of the voting power on such
proposal, the Board of Directors shall have power
and auvthority by action taken at any meeting of the
Board to sell, lesse, exchange, or otherxise dispose
of all or substantially all of its property and assets,
including its goodwill, upon such terms, and conditions
and for such considerations, which may be money, shares,
bonds or other instruments for the payment of money or
other property as the Board of Dizectores dcems expedient.

6.2) In the absence of fraud, no contract or othar transaction
between the Corporation and sny other corporation and no act of the
Corporation shall in any way be invalidated or otherwise affected by the
fact that any one or more of the Directors of the Corporation are pecuni-
arliy or otherwise interested in, or are directors nr officers of, such
other corporation. Any Director of the Corporation individually or any
firm or associlation of which any Director may be a member, may be a
rarty to, or may be pecuniarily or otherwlse interested in, any contract
or tramsaction of the Corporation, provided that the fact that he
individually or such firm or association Is so interested shall be
disclesed or shall have been known to the Board of Directors of the
Corporation or a majority thereof; and any Director of the Corporaticm,
who is alro a director or officer of such other corporation or whe is so
interestad, may be counted in deter~ining the exigtence of a quorum at
any meeting of the Board of Directors or of any committee of the Corp-
oration which shall authorize any such contract or transaction and may
vote thereat to authorize any such contract or transaction, with like
force and effect as 1f he were not suzh director or officer of such
other corporation and not so0 interested.

ARTICLE 7. AMENDMENTS

7.1) The Corporation reserves the right to amend, slter, change,
or repeal any provisions contained in these Articles of Incorporation,
in the manner now or hereafter prescrived by statute and all rights
conferred vpon Shareholders herein are granted subject to this reservation.

7.2) Any amendment may be adopted by the .£firmative vote of the
holders of fifty-one perceat {(512) of the voting power of all Share- .
holders entitled under these Articles to vote, except as may be ctharwvise
prezcribed by the laws of the State of Wisconsin.
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ARTICLE 8. STOCK

8.1) The total number of shares of all clasaes of stock which the
Corpcration shall have authority to issue 18 Two Thousand Fight Hundred
(2,800) shareg of No Par Value Stock.

8.2) Upon any issue for money or other consideration, of suy stock
of the Corporation, or upon its purchase by the Corporation, whether
authorized by these Articles of Incorporation or by subsequent increases
of capital, and whether preference or common stock, no Shareholder shall
be -ntitled of right to subgcribe for, purchase, or receive any propor-
tionate or other share uf the stock so to he issusd; provided, however,
that any issue and allocation of stock, other than stock issued as a
stock dividead, which may be made subsequent to the original lssue and
alliocation of stock of this Corporation shall require the affirmative
vote of the halders of fifty-one percent (51X) of the vcting power of
£11l Sharencolidera entitled under thesa Articles to vote.  Subject to the
foregoing provisions, the Board of Directors may disposc of all such
stock issued or so purchased to such party or parties, and upon such
terms generally as they may see fit.

8.3) At each meeting of the Bhareholders, each holder of record of
common astock shall be entitlied to one (1) vote for each ghare of common
stock hela by hia. Such right to vote shall be subject to the proviszicns
of the Bylaws of the Corporation ag from :ime to time smended with
regpect to ¢losing the transfer books and fixing of a record date for
the determination of Shareholders entitled to vote.

ARTICLE 9. INCORPORATOR

9.1) The name and address of the incorporator is: John Michael Mater,
105 Lansing, Madison, Nisconsin 5314 :

- : ' .
5 T k. Lt piv?ﬁ"-ﬂ'l-. e
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ARTICLE 10. REGISTERED AGENT & OFFICE

10.1) “ne address of the registered office at the time of the
adoption of these Articles is 3836 North ray Avenue, Shorewood,
Wisconsin 53211. | |

— e

10.2) The- namé of the registered agent at such address at che
time of the adoption of these Articles is Louis A. Mafer, III.

ARTICLE 11. INTTIAL DIRECTOR

11.1)} The initial Director shall be Louis A. Maier, III.

Executed in duplicate on this 3rd day of February, 1984.

<:ffﬁi)néchae1 Mater
STATE OF WISCONSIN ;

58,
COUNTY OF MILWABKEE )

On this 3rd day of February, 1984, appeared before me John Michael ih‘ter.
to me known to be the person named in and who acknovﬂéﬂm that he exedutsd
the same as his free act and deed vor the usew and’ pu

therein e:l,ﬁmsr&« “

My Cmm‘tssmn is Pe ne
(Attorney) .

This instrument was drafted by

.Louts Majer and Thomas P. Glembocki

of Maier and Fitzpatrick, Ltd. .
161 West Wisconsin Avenue co
MiTwaukee, Wisconsin 53203

(414) 224-9595 :

: . - o Y ‘;‘*fﬁ s
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MAIER AND FITZPATRICK, LTD.
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TATE 1977 * ¥ | isconsin '
END SECRETARY OF STATE ﬁ
Madison, Wisconsin 53702 é

Resolved, That Article X of the Artieles of Incorporation shall be d
* changed to FlexBen Corp. effective upon filing.

AL2W0RA3g g2ix;
SUHAMOG & YQAS:
8 v Y
802t
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The undersigned officers of EMJAY VEBA, INC.

(Use carrect gnd complete corporate name) certify:

1. The foregoing amendment of the articles of incorporation of said cerporation was consented to in writing by the

hulders of all shares entitled 1o vote with respect to the subject matter of said amendment, duly signed by said
sharsholders or in their names by their duly authorized attorneys, (See instruction 2 and 5)

The foregoing amendment of the articles of incarporation of |
sal oration was adopted by the shareholders on the

day ol by the following vota:
(Sec instructions 3 and 4

Number of
Numbes ! sffirmative affirmative
SHARES ™ 1 votes votes
outstandin CAST REQUIRED

1
|
i
|
|
|
|
I
l
1
i
1
|
1
]
|
|
a
:
|
!
i
|
!
L
/![
7l
1
1
I
a
!
|
f
f
!
|
|
|
|
|
I

3. {Seeinstruction 6).

THIS DOCUMENT SHOULD BE RECORDED IN MILWAUKEE COUNTY.

{ vecuizd i duplicate and seal (if anyy affixed tha /17{ — day of. January _v_87
%rﬁ //'»//écz{,/@.
_ Presadent
{ Affiy ~eal or state that there iy noae) ouig A. , Ma P JIIL
% John Michael Miier
E Iins . -ament was dratted by ALtorney Janet M. Ngal {See instruction 11}
i _,_/ 0 Please print OTwpo/name)
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IN §'I:RUCTIONS ‘

S i SN S SR :
2. ifthe amendment i effected by written consent, use item 1 and strike item 2.

3. If the amendment is effected by voie of shareholders, use item 2 and strike {tem {.

4. Secrion 180.25 Wis. Stats. covers the vote necessary to adopt an amendment. For corporations organized on or after
i Jamzary 1, 1973, the statutory minimum is a majority of the shares entitled to vote on the matier. For corporations
pre\r;ozzsjy organized the statutory mmlmum is 2f3 of‘ thc shares entitled to vote unless the Articles provide for the

‘5. When the amcm’lm‘ent is effected by written consent, ALL shareholders entitfed to vole on the subject matter must
sign the consent, See section 180.52 (o determine what clusses or series are entitled to vote on the subject matter.

6. The space at item 3 is for use in complying will1 subsecs. (6) and (7) of Sec. 180.33 of the statutes, reading:
(63 If such amendment provides for ah exchange, reclussification or cancellation of issued shares, and if the manner 1 which the same
shall be effecied is nol set forth in the umendment, then a statement of the manner in which the same <hall be effected:
(7) ¥ such amendment effects a change in the amount of stated capital, then 2 statement of the manner in which the same is effected and
a stateatent, expressed in doliars, of the umount of stated capilal ns changnd by such amendment.

e L AR T S = Rt S it

Basic FILING FEE -~ $ 25 (EFFective Jury 1, 1980)

7. Exzcute 3nd submit in duplicate original. Fumish Sccretary of Stite w;th two identica) copies of the documé‘ﬁi@e'

copy, will be _rgt_@néi"(ﬁhﬂ) by Secretary of Siiite and the:gther copy” relumcd as you indicate in the space abd™e The

copy that.i$ returﬁn“‘é "must be iecorded with thé Reglster"iﬁ' Deeds of the county in ‘which the registered office™ bT"he
corporation is located

8. Affix corporate seal. Make sure that each of the copies of the document has an impression of the corporate seal. lf the
competation does not have a seal. writz or type “NO SEAL™ on each of the copies.

9. Have the President and Secretary of the corporation sign. A Vice-President may sign in lieu of the President, and an
Assistant Secretary may sign in lieu of the Secretary. Make sure that each of the copies has original signatures — carbon
cOpY. xerox, or rubber stamp signatures are not accepiable.

—— 10. FEES. The fee for filing amendment is $17, or more, to he submitted with the document. Make check or money order
payabis to SECRETARY OF STATE. Your cancelled check i3 your receipt. I the amendment relates to shares,
ADDITIONAL FEE may be due. The hasic rate on shares is $1.25 per 31000 on shates having par value. andfor 2% cents
per shar2 on shares of no par value. Compute the fee at such rates ou the apgregate number of authorized shares AFTER
giving srieet to the amendment. Deduct therefiom the foe applicable 1o the authurized shares BEFORE amendment. The
remander, if anty, is the additivnal fee due.

11, Secuon 14.38(14) Wisconsin Statutes provides that this document shall not be recorded unless the name of the person
(individualy who. or the governmental agency which, drafted it is printed. tvpewritten, stamped or written theréoh in ¥
legible manner. The statement pnnled on this duocument. if completed. complies with this provasion This ﬁit?si ’oe

[T

i et Bttt e o 2
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Seo. 1801006 V¢~ 32y e State of Wisconsin
Wis. Stats. * % DEPARTMENT OF FINANCIAL INSTITUTIONS

Division of Corporate & Consumer Services

ARTICLES OF AMENDMENT -- STOCK, FOR-PROFIT CORPORATION
A. The present corporate name (prior to any change effected by this amendment) is:

FLEXBEN CORP. .
(Enter Corporate Name)

Text of Amendment {Refer fo the existing articles of incorporation and the instructions on the reverse of
this form. Determine those items fo be changed and set forth the manber identifying the paragraph in the
articles of incorporation being changed and how the amended paragraph is to read.)

RESOLVED, THAT the ar:.icles of incorporation be amended as follows:

Change Article 1.1 to read as follows: Q)ﬁ—

"The name of the Corporation shall be HCAP S8TRATEGIES, INC." WJ\

FILING FEE - $40.00 Sece instructions, suggestions and procedures on following pages.

DFI/CORP/4(R02/05/04) Use of this form is voluntary. 1of3
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affective September 1, 2004
B. Amendment{s) adopted on

(Indicate the method of adoption by checking (X) the appropriate choice below.)

I::lln accordance with sec. 180.1002, Wis, Stats, (By the Board of Directors)
OR

In accordance with sec. 180.1003, Wis. Stats. {By the Board of Directors and Shareﬁolders)
OR B ' ; ' -

Dln accordance with sec. 180.1005, Wis. Stats. (By Incorporators or Board of Directors, before
issuance of shares)

C. Executed on 0‘7’*0/'04‘

. (Date) . (Signatue)
Title: [gPresidcm I:Sccmty Kent Smith
or other officer title : .
(Printed name)
This ent was by Joseph 8. Heino, Davis & Kuelthau, s.c.

{Name the individual who drafted the document)

INSTRUCTIONS (Ref. sec. 180.1006 Wis. Stats. for document content)

Submit one original and one exact copy to Dept. of Financial Institutions, P O Box 7846, Madison Wi,
53707-7846, together with a FILING FEE of $48.00 payable to the department. Filing fec is non-
refundable. (If sent by Express or Priority U.S. mail, address to 345 W. Washington Ave., 3" Floor,
Madison WI, 53703). The original must include an original manual signature, per sec. 180.0120(3)(c),
Wis. Stats. NOTICE: This form may be used to accomplish & filing required or permitied by statnie to
be made with the department., Information requested may be used for secondary purposes. If you have
any questions, please contact the Division of Corporate & Consumer Services at §08-261-7577, Hearing-
impaired may call 608-266-8818 for TDY.

DFICORP/4I(RO2/05/04) 2of3
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ARTICLES OF AMEND ~ Stock, For-Profit Corporation

r bk STAE OF WISCORSIN
Joseph 8. Heino, Esqg. \ﬂ C OF'“-&
Davig & Kuelthau, s.cC. Oﬁ

) SEP - 3 2004
111 E. Kilbourn Ave., Sta. 1400 (é‘ 6
2 LPARTMENT OF
OM lwaukee'ﬂjm LAY FINARCIAL INGHITU (1ONS
( (41§) 225-1452

A Your ¥eturn address and phone number during the day:

INSTRUCTIONS (Continued)

A. State the name of the corporation (before any change effected by this amendment) and the text of the
amendment(s), The text should recite the resolution adopted (c.g., “Resolved, that Article 1 of the
articles of Incorporation be amended to read: ...... (enter the amended article). If an amendment
provides for an exchange, reclassification or canceflation of issued shares, state the provisions for
implementing the amendment if not contained in the amendment itself.

B. Enter the date of adoption of the amendment(s). If there is more than one amendment, identify the
date of adoption of each. Mark (X) one of the three choices to indicate the method of adoption of the
amendment(s).

By Board of Directors — Refer to sec. 180.1002 for specific information on the charactat of
amendments that mey be adopted by the Board of Direciors without shareholder action.

By Board of Directors and Sharcholders — Amendmeats proposed by the Board of Directors and
adopted by shareholder approval. Voting requirements differ with circumstances and provisions in the
articles of incorporation. See sec. 180.1003, Wis. Stats,, for specific information.

By Incorporators or Board of Directors — Befbre issuance of shares — See sec. 180.1005, Wis. Stats.,
for conditions attached to the adoption of an amendment approved by a vote or consent of less than
2/3rds of the shares subscribed for.

C. Enter the date of execution and the name and title of the person signing the document. The document
must be signed by one of the following: An offfcer of the corporation (or incorparator if directors
have not been elected), or a court-appointed receiver, trustee or fiduciary, A director is not
cmpowered to sign.

If the document is executed in Wisconsin, sec. 182.01(3) provides that it sall not be filed unless the name
of the person (individual) who drafied it is printed, typewriiten or stamped thereon in a legible manner.

If the document is not executed in Wisconsin, enter that remark,

FILING FEE - 540.00.

DFI/CORP/41(R02/05/04) 30f3




