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PROFIT CORPORATION
APPLI CAT[O"{ BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO

APPLICATION FOR AUTHORIZATION TO TRANSAGT BUSINESS.IN FLORIDA
(Pursuantio's, 507.504, F.8)

.. SECTIONI
( 13 MusT BE COMPLETED)

F }2000000@6

(Dbcuirént riurnber of, cqrpo,rnuon (iFkpown):
4 Natibhal GBR Semce, Tne,

-4, .
=4 o
(Name of-corpormtion #s it appedrs on (hd:Féeords 6Fthe Digpnrtment.of Statg) ; i g-% T
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2 Wisconsin i Qz;zgﬁow’ (T v T _
{mcarporated:under. taws of)y “ (Date mithorized th.do husiiéss, m»Hon;ia) Tm v
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i
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SECTION 11
{4-7 COMPLETE: ONLY TREAPPEICABLE GHANGES).

If she:amendrient-changes the name-of the edrporation; wilien. whs the-chiiige e¥fected:under thedaws of
its jurisdiction of incorporation?2 021232013

5 Nauonal GPI Service ofMlnnésnln Jiic.

{Namé:-of corporation. aﬁér the amentdment,. adding suffix’ “corpomtmri,"" “comparny,’or "mwrpmated, or
appropriate abbreviation, ifnot contgined i new name of the corpoiition)

{If new name Is unayailable i Florkde, enter alternale corporale name. adopted, for: thc purpase: of transacting:
business in Florida)

6. IF the amendm‘c_:mz_q!ign,gc_s_.!hg:_ﬁquioé_df:dir‘raiion, indicate.new period, of duration

TNEw duration) ) |
7. T the:amendment changes thé jurisdiction of ingorporation, indigafe new Jurisdiction,
Minnesoin,
Hewijurisdiction)

8. Attached is a cértificatc or documcnt of similar import, evidencin Sg the. amendmcnt, authentiéated hot:morg-than
?0 days prior to delivery.of the application'ti; (he Lepartment of-Stale, by the Sectetary‘okStaleor other official
having custody of corporate: recer_ < mt prjups nderthe lewsotwhich it is:dncarporited: -

; - Jivector, ﬁrc‘:i other oliicer.~ 1T in the hands
‘of A receiver. prfothiercourt fppolnted fiduciary, by.that ﬁducmry)

Jared Lampe _ President

. (Lypad.or peitited DG of person signing)”

[Tl OF perdan STgnng)
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Office of the Minnesota Secretary of State
Certification of Record '

I, Steve Simon, Secretary of State of Minnesota, do certify that: The filing(s) listed
below were filed in the Minnesota computerized/central filing system on the date(s) listed
below and that the copics associated with this certification are a true and complete copy of
those filings as filed in that system.

'Filing(s) filed on:

Filing Date Filing Type Filing Number

02/25/2013 Merger Survivor - Business Corporation 651665300029
(Domestic)

This certificate has been issued on: 09/29/2016

Plove (Pomnn

Steve Simon

Secretary of State
State of Minnesota
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Office of the Minnesota Scpretaf-Jf of State . |
' . Certificate of Merger
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1, Mark Ritchie, Secretary of State of Minnesota, éeniry that: the documénts 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 centificate.

e
YIRSy

'Merger Filed Pursuarit to Minnesota Statutes, Chapler: 3024

T, 3 N
‘}:‘.‘1-!{“3 pA E‘-JE

Home Jutisdiction and N_ames of Merging Enfities:

WS

MINNESOTA: NATIONAL GPR SERVICE OF MINNESOTA, INC.

WISCONSIN:, NATIONAL GPR SERVICE, INC.

" -Home Jurisdiction a_x_ud Name of Surviving Entiry: -

N Y R

' MINNESOTA: NATIONAL GPR SERVICE OF MINNESOTA, INC.

__«.,.
=51t
SR

Name of Surviving Entity after Effective Date of Merger:

R
LY

o8

NATIONAL GPR SERVICE OF MINNESOTA, INC.
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 This certificate has been issucd on: ‘212572013
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ARTICLES 0@ :

OF : ‘

NATIONAL GFPR SERVICE, INC, .

AND ‘ X

NATIONAL GPR SERVICE OF MINNESOTA, INC. Sl

" Depattment of Financial Institutions P

Division of Corporate & Consumer Services . ;

POBox 7846 . ‘ . - 1

~Madlson. WI 53707-7846 o .
To the Secretary of State

State of Minnesota
60 Empire Drive, Suite 100 -
St. Paul, MN 55103 . :

Pursuant to the provisions of the Minnesota Business Corporation Act governing ,
the merger of corporatians for profit, the corporations hcremaﬁer named do hereby adopt -
the followmg Articles of Merger. .

1. The names of the merging mrporanons are National GPR Service, Inc.,

" which is a corporation for profit organized under the laws of the State of Minnesota, and -
National GPR Service of Minnesota, Inc., which is a corporation for profit organized
under the laws of the State of Minnesota. Both of the merging corporations are subject to
the provisions of the Minnesota Business Corporation Act. '

2. Anncxcd hereto and made a part hereof is the Plan and Agreement of
Merger for merging National GPK Service, Inc. with and into National GPR Service of Do

Minnesota, Inc., as approved in resolutions ratified by the unanimous affirmative votes of
N : the Boards of Directors of both merging corporations. -
N 3. The Plan and Agreement of Merger has been approved by the majority-:
votes of the shareholders of National GPR Service, Inc. and National GPR Service of - ' .
" Minnesots, Inc. pursuant to the ‘provisions of Section 302A.613; subdivision 2, of the
Minnesota Business Corporation Act and Wisconsin Statutes Sections ss, 180.1103,

180,1104, 181.1103, 181.1104 and 183.1202, if applicable.

4, National GPR Service of Minnesota, Inc. will continue its existence as the
surviving corporation under the same name pursoant to the prowsnons of the. Minnesota
Busmess Corporation Act,

. t
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5. The merger of National GPR Service, Inc. with. and .into National GPR
" Service of Minnesota, Inc. will become effective in the State of Minnesota and the State
of Wisconsin on the 28% day of February, 2013.

Executed on February 21, 2013. National GPR Service, Inc.
By@.éz,u__
Its Vice President -
Executed on February 21,2013 . . National GPR Seivice of Minnesota, lnc.

By< . .
Its Président . ‘
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PLAN AND AGREEMENT OF MERGER
BETWEEN
v NATIONAL GPR SERVICE, INC.
AND
NATIONAL GPR SERVICE OF MINNESOTA, INC.

PLAN AND AGREEMENT OF MERGER (hcreaﬂcr the "Agreement™), dated as of the 2} day
of February, 2013, by and between NATIONAL GPR SERVICE, INC., a Wisconsin corporation
(hereafter "Merged Corporatmn“) and NATIONAL GPR SERVICE OF MINNESQOTA, INC,, a.
Minnesota corporation (hereafter "Surviving Corporation"), said corporanons being hmaﬁer
sometimes collectively referred 1o as the “Constituent Corporations.”

WITNESSETH: .
WHEREAS, the Surviving Corporation is a corporation duly organized and 'existing -
. under the laws of the State of Minnesota, having been incorporated on December 28, 2012 and:
the Merged Corporation is a corporation duly organized and existing under the laws of the State
of Wlsconsm. havmg been incorporated on February 21, 2003, and

WHEREAS, the Constituent Corporations desire to adopt and lmpiement this Agreement
prowdmg for the merger of the Constituent Co:porauons (thé “Merger") pursuant to the
provisions of Section 368(a)(1)(A);

WHEREAS, the Boards ‘of Dircctors of the Constituent Corporations deem it advisable
for the general welfare and advantage of the Constituent Corporations and their respective
shareholders that the Constituent Corporations merge into a single corporation pursuant to this
Agreement, and the Constituent Corporations respectively desirc 50 to merge pursuant to this
Agreement and the laws of the State of Minnesota and the State of Wisconsin;

NOW, THEREFORE, in consideration of the representations, warranties and mutual
agreemenis herein contained, the parfies hereby agree, in accordance with the applicable
provisions of the laws of the State of Minnesota and the Statc of Wisconsin, that the Merged
Corporation will be merged into the Surviving Corporation, which will continue its corporate
existence and be.the corporation surviving the Merger. The terms and conditions of the Merger
and the manner of carrying the same into effect are as follows:

Section 1. Definitions.

: For the purposes of this Agrecmcm the following words and phra.sw have the meanings
set forth below:

1.1 *Anicles of Merger™ méans the articles of merger (in the form agreed to by the
y panies) to be filed with the Minnesota Secretary of State pursuant’to Secnon 641 of the
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Minnesota Business Corporation Act and Wisconsin Statutes Sections ss. 180. 1103, 180.1104,
I81.}1103, 131.1104 and 183.1202, :fappllcable

12 "Closing" means the consummation of the transactions contemplated by this -
Agreement, I

1.3 "Closing Date” means the day on which the Effective Datc of the Mcrga occurs.
1.4 . "Code” means the lnremal Revenue Code of 1986 as amended.

1.5 “Effective Date" means the.later of (a) the date and time on which the Articles of
Merger are filed by the Constituent Carporations with the Secretary of State of Minnesota and .
" the Wiscangin Department of Finahcialhs(itu!iops, or (b} February 28, 2013.

1.6 "Employee Plans" ieans any disability, medical, deatal or other health insurance
plan; life insurance or other-death benefit plan; pension, profit sharing, retirement or other
deferred compensation plan; stock option, bonus or other incentive compensation plan; or
vacation, sick lcave or severance plan; including; without limitation, any employee welfare
‘benefit plan or employee pension benefit plan as defined in ERISA, whether or not any of ihe
foregomg are funded. .

1.7- "EB!_SA" means the Employec Retirement Income Security Act of 1574, ss
amended. _ . . . _ ,

. ' . 1.8 "Merged Corporation Common. Stock"” means the authorized shares of Common
- Smck of Merged Corporatian, par veiue $.01.

. 1.9 "Merged Corporation Financial Statements" means the unaudited balance sheets
“of Merged Cotporation as of December 31, 2012, with the related statements of income, -

- stockholders' equity and changes in financial condition for the year then ended and the unaudited
‘balance sheet of Merged Corporation as of December 31, 2012, with-the related statements of
income, stockholders’ equity.and changes in financial condition for six-month period then cnded
and the notes thereta.

1.10 "Mgmgsi_c_rm;a;m_ﬁmhgmg_g. means all of the shareholders of Merged
Corporation immediately prior 1o the merger of Merged Corporation and Surviving Corporation,

g I.11 m@w@w means Chapter 3024, anﬁota Stamtcs.

1.12  "Survjving Corporation Qmmﬂn Stock" mezns the autherized shares of Common
Stock of Surviving Corporanon, $0.10/share par value.

113 Mﬂwﬁmﬂ_&mﬁ" means the balance sheets of

Surviving Corporation as of December 31, 2012, with the related statements of income,

2

o
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stockholders' equity and changes in fmanc:al condition for the year then ended and the'notes !o'
them. - .

Section2,  Governing Law; Articles of Incorporation; Anthorized Shares.

. The faws of the State of Minnesata will govern the: Surviving Corporation and the
interpretation and enforcement of this Agreement. The Articles of Incorporation of the
Surviving Corporation will not be as amended. The Articles of Incorporation will remain .in
effect as the Articles of Incorporation of the Surviving Corporation sub.sequcm 10, the Merger
unti] the same may be altered or amended in accordance with the provisions thereof. Pursuant to
said Articles of Incorporation, the authorized shares of the Surviving Corporation on the
Effective Dafe will be authorized shares of Co:nmon Stock, with $0. lOlsba:e par value.

. Section 3. ipal Ol'fice. - . ' '
Aeced ¢ ’ /?“i\&

The pnnclpal o ice of the Surviving Corporation will be 1ocated at 1301 Larc Industiial
Blvd., Burnsville, MN' §5337

Se;:tl{m 4. Directors and Ofﬁcers

The followmg mdwuiuals will serve as the sole director of the Sumvmg Corporation:
' S ' Jared J. Larape

Officers of the Surviving Corporation-wil) be Jared J. Lampe as President and Secretary-

- Treasurer. The officers and directars of the Surviving Corporation and the Merged:Corporation

not named above and holding office on the Eﬁ'ecuve Date will be deemed to have m:gned as of
the Effecnve Date.

Section 5. ‘Conversions of Shares in th er.

. The. manner of carrying into effect the M.crger, and the manner and -lzﬁsis of converting
the shares of the Merged Corporation into shares of the Surviving Corporation are as follows.. - i

. 5.1 " Surviving Corporation Common Stock.” No shares of the Surviving Corporation
Common Stock issued at the Effective Daic will be converted as a result of the Merger, but all of
such shares will remain issued shares of Common Stock of the Surviving Corporation.

5.2 Mgrggﬂ_@mmﬂm_(?mmm At the Effective Date, each share of
- Merged Corporation Common Stock issued and outstanding will be retired.

53 nder ' oration's Certificates. As soon as practicable after the
Effective Date, stockholders who owned shares of Merged Corporation Common Stock will
surrender their certificates represeniting such shares for cancellation.

3
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‘54  Dissenting Sharchgigcr_s_ Notw:thstandmg the foregoing, outstanding shares of
Merged Corporation Common Stock which are held by shareholders who have properly
preserved and perfected dissenters’ rights pursuant 6 Minnesota Statutes Sections 302A.471 and
302A.473 will not be converted Into shares of Surviving Corporation Common Stock; however,
such shares and the holders of such shares will be subject to and treated in accordance with the
Minnesota Business Corporation Act and specifically those sections of such law relating to the

“rights of dissenting-sharcholders. Similarly, shareholders in the Surviving Corporation wha have

properly preserved and perfected their dissenters' rights pursuant ‘to the Minnesota Business
Cerporation Act'will also be subject to and. treated in accordance -with the Minnesota Business
Corporation Act and specifieally those sections of such law relating to the rights of dissenting
shareholders. The directors and officers of the Constituent Corporations have’reviewed this
Agreement and the oontcmplatcd Merger and have determined that'they should, and do by this
Agreement; agree to vote in favor of the cont:mphned Merger at the appropnate stockholder
mecting. :

‘Section 6. Effect of the Merger:

At the Effective D'atc, the Surviving Corporation will succeed to, wifhout other transfer,
act or decd of any person, and will possess and enjoy all the rights, privileges, immunities,
powers and franchises both of a public and private nature, and be subject to ail the restrictions,

- disabilities and duties of each of the Constituent Corporations, and all property, real, personal
“ and mixed, inchiding patents, trademarks, trade names, and all debis due to any of said
s Constituent Corporations on whatever account, for stock subscriptions as well as for 2ll other
3 ‘things in action or all other rights belonging-to any of said corporations, will be vested in the
e Surviving Corporation; and’ al! said property; rights, privileges, immunities, powers and
. franchises, and all and every other interest will be thereafter as -effectually:the property of the

Surviving Corporation as they were of the respective Constituent Corporations, and the title of =
. any rcal estate vested by deed or otherwise in any of said Constituerit Corporations will not
revert or be jn any way impaired by reason of the Merger; provided, however, that all rights of
creditors ‘and all liens upon any property of any of said Constituent Corporations ‘will be
preserved unimpaired, and al} debts, lisbilities and duties of said Constituent Corporations,
respectively, will thenceforth attach to the Surviving Corporation and mey be enforced ngamst it
to the same extent as if said debts, liabilities and duties had been incurred or contracted in the
first instance by the Surviving Corporation.

" Section 7. Aecounting Matters.

The asscts and liabilities of the Constituent Corporations as of the Effective Dale will be
taken up on.the books of the Surviving Corporation. at the amounms a1 which they were carsied at
on_the "books of the re:spectwe Constituent Corporations. The surplus of the Survmng
Corporation, if any, after the Mcrgcr will be available 10 be used for any lawful purposes for
which surplus may be used. Accounting procedurcs -and depreciation schedules of any

v
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Constituent Corporation may be converted to those procedures and schedules selected by the
Survwmg Corporation as permitted by law.

Section 8, Approval of Shareholders; Filing of Articles of Merger.

This Agreement, together with the Restated Articles of Incorporation, will be submitted
to the shareholders of the Constituent Corporations as provided by law and the respective
Articles of Incorporation of the Constituent Corporations at meetings which will be held on or
g before February 28, 2013, or such later date as the Boards of Directors of the Constituent -
Corporations mutually approve. Upon adoption dnd approval of this Agreement, and subject to
the conditions contained in this Agreement, ‘the Articles: of Merger will be executed,

acknowledged and delivered to the Secretary of State of the State of Minnesota for filing as
provided by Section §15 of the Minnesota Business Corporation Act.

Section 9. Merged Qng!. oration's Representations and Warranties.

Merged Corporation represents and warrants to Surviving Corporation as follows:

9.1 Organization. Merged Corporation is a corporation duly organized, validly
existing and in good standing under the laws of the State of Minnesota. Merged Corporation has
corporate power to carry on its business as it.is now being conducted and are qualified to do
business in every jurisdiction in which the character and location of the assets owned by it or the
nature of the business transacted by it requires qualification. -

. 9.2  Capitalization. -Metged Corporation’s capitalization consists of §4,000 authorized
i shares of Merged Corporation Common Stock, of which 84,000 shares are issued and
- outstanding as of the date hereof. .Each issued and outstandmg share is validly issued, fully

paid, non-assessable and is entitted to onc vote.

9.3 l_nfnnngﬁ_qn. Merged Corporation ‘has delivered to Surviving Corporation
information - eonceming Merged Corporatlon as required by Surviving Corporation. The
sratements set forth therein-and the copnes of documents referved to and furnished 10 Survwmg
Corporation are complete and accurate. :

Section 10. Representations apd Warranties of Surviv orporati
Surviving Corporation represents and' warraiits to Merged Corporation as follows:

10.]  Organization. Surviving Corporation is a corporation duly orgenized, validly
existing and in good standing under the laws of the State of Minnesota. Surviving Corporation
has corporate power {o carry on its business as it is now being condusted and arc qualified to do
business in every jurisdiction in which the characier and location of the assets owned by it or the
nature of the busincs's transacted by it requires qualification.
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10.2 Capitalization. Surviving Corporation's capnahzatxon consists of 500 suthorized
shares of Surviving Corporation Common Stock, of which 500 shares are issued and outstanding
as of the date hercof. Each issucd and outstending share:is vahdly issued, fully pmd
non-assessahlc and is entitled to one vote. .

10.3 Information. Surviving Corporation- has’ delivered to Merged Corporation
information concerning Surviving Corporation es required by Merged Corporation. The
statements set jorth therein and the copies of docmnents referred to and furnished to Merged
Corporation are complete and accurate.

Section 11.  Closing; Deliveries at Closing.

11.1  Closing and Closing Date. The Closing will be held, subject to performance of all
agreements and conditions required by this Agreement, on the Closing Date, The Closing will
occur at the offices of the Surviving Corporation.

ll .2 Closing Deliveries by the Surviving Comrapon At the Closmg on the Closing

Date, the Surviving Corporation will:

11.2.1. Execute and deliver to the Merged Corporahon the Amcies of
Merger.

11.22. Execute and deliver to the Merged Corporation all other
documents, certificates, instruments and opinions required to be delivered-to the
Merged Corporation under this Agreement or reasonably requested by the Mcrged
Corporation or the Merged Corporation's counsel.

11.3  Clgsing Deljveri the Me Co tion. At the _Closing on the Closing
Date, the Merged Corporauon will:

1!‘3 1. Execute and deliver to the Swrviving Coxporauon the Articles of
Merger,

11.3.2. Execute and deliver’to the 'Surv-iving Corporation all other
documents, cenificates, instruments and opinions required to be delivered to the ¢
Surviving Corporation under this: Agreement or reasonably requested by the
Surviving Corporation or the Surviving Corporation's counsel,

Section 12. Brokers. v

The Constituent Corporations represent 1o one another that all negotiations relative to this
Agreement and the transactions contemplated thereby have been carried on directly between the
partiés heretp without intervention of any other person or entity.

¢
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Section.13.  Miscellaneous.

13.1 Expenses. Except as otherwise set forth in this Agreement, each of the parties
hereto will pay its own expenses and costs incurred or to be incurred by it in negotiating, closing
- and carrying out this Agreement.

13.2  Entire_Agreement. This Agresment constitutes the entire agreement and
supersedes all prior agreements and understandmgs arnong the parties hereto with respect to the
subject matter hereof, -

13,3 Headings. The headings in this Agﬂ:ement will not affect in any way its mcanmg
or xntcrprctauon. .

J3.4 Counterparts. This Agreemcnt may be exccuted slmultanwusly in two or more’
counterparts, each of which will be deemed an ongmal but all of which together will constitute
one and the same instrument. .

13.5 Amendments. Any of the terms or coudmons of this Agreement may be modified
or waived at any time before the Effeclive Date by the party which-is, or the shareholders of
which are, entitled to the benefit thereof upon'the suthority of the Board of Directors of such
party, provided that any such modification or. waiver will-not, in the judgment of the party

o . making it, materially adversely affect the benefits to such pany or ifs sharchclders intended
. < under this Agn:emcm )

136 Arbitration. In the event of disagreement or dispute between the parties, the
parties agree to submit such dispute to arbitration. Each party will select an independent
arbitrator, who, within twenty (20) days of their joint selection, wi)l name a third arbitrator. The
decision of the three arbitrators will be made within twenty (20) days after selection. of the third
arbitrator. Said decision is binding on both parties for all purposes. Cost of the arbitrators will
be borne equally by both parties. =~ .

13.7 Notices. All notices or other communications required or permifted under this
Agrecment will be in writing and will be deemed to be properly given when personally delivered
1o the party entitied to receive the notice or when sent by certified or registered mail, postage

. prepaid, properly addressed to the panty entitled Lo receive such notice at the address stated
below unless a party gives notices io all other perties of a different address:

(i)  1fto Surviving Corporation:
National GPR Service of Minnesota, Inc.

1301 Larc-Industriai Blvd.
Bumgsville, MN 55337
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(i) and if to Merged Corporation:

National GPR Service, Inc,
6844 Shagbark Court
Madison, W] §3719”

138 Qovemipg Law. This Agreement is.governed by and construed and enfosced in
accordance with the internal Jaws of the State of Minnesota and the State of Wisconsin

applicable to contracts made in that State, without gwmg effect to the oonﬂlcts of laws principles
thereof.

13.9 No Third Party Rights. This Agreement is not intended and must not be
construed to create any rights in any partics other than the Surviving Corporation, the Merged
Corporation, and their respective Shareholders, and no other person may assert any rights as third
party beneficiary hereunder.

13.10 Non-Waiver. The failure in any one or more instances of a party hereto lo insist
upon performance of any of the terms, covenants or conditions of this Agreement, to exercise
any right or privilege in this Agreement conferred, or the waiver by said.party of any breach of
any of. the terms, covenants or conditions of this Agrecment will not be construed as a

. subsequent waiver of any such terms, covenants, conditions, rights or privileges, but the samc
-, will continue and remain in full force and effect as if no such forbearance or waiver had
occurred.

-
-

13,11 Seversbility. If any term or other provision of this Agreement is invalid, ilfegal or
incapable of being enforced by any rule of law, or public policy, all other conditions and
provisions of this Agreement will nevertheless remain in full force and effect so long as the
economic or legal substance of the transactions contemplated hereby is not affected in any
manner adverse to any party. Upon such determination that any term or other provision is
invalid, illegal or incapable of being enforced, the parties hereto will negotiate in good faith to
modify this Agreement so as to affect the original intent of the parties as closely as possible in an
scceptable manner to the end that transactions contemplated hereby are fulfilled to the extent
possible, - I

13.12 Disclgsure Schedule. The Disclosure Schedule attached Kereto will:be divided
into sections corresponding to the sections and subsections of this Agreement. Disclosure of any
fact or item.in any section of a party’s Disclosure Schedule will not, should the existence of the
-fact or item or its contents be relevant to any other Section of the Disclosure Schedule be
deemed to be disclosed with respect to such ather section.
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. IN'WITNESS WHEREOQF, the parties hereto have caused this Agrecment to be executed
by their respective duly authorized officers as of the day and year first above written.

’ : ‘National GPR Service, Inc. National GPR Service of Minnesota, Inc. : :

Its Vi ident Its Presitient -

.;g\'fEOlegt;g%h.
TURILED
FEB 25 2013 LS

abw"
9 ?mxmuam
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Work Item 651665300029
Original File Number 635649500027

STATE OF MINNESOTA
OFFICE OF THE SECRETARY OF STATE
. FILED
02/25/2013 11:59 PM

Mark Ritchie
Secretary of State




