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ARTICLES OF MERGER

undersigned corporation, actng pursusmi to Sections $07.1104, 607.1105 md
ﬁﬂ?llﬁTQfﬂw HmdaBumessCarpmAcﬁh&ebymthefcﬂﬁmgAmdcsaf
Mergee:

ARTICLE I
SURVIVING COMPANY

The name of the smrviving company is Hufeor/Orlande, Tne. (*Orlande™), which ia
incorporated in the Stete of Wisconsin.

ARTICLET
NON-SURVIVING COMPANY

Ihcnmeofﬁcm—mrﬂvmgmpmywHuﬁoﬂGaks&mmf‘Q_ﬂfs_m X
- ‘which is incorporated n the Stats of Florida.

ARTICLE TH
FPLAN OF MERGER

Ths Plan of Merger betwesn Orlando and(:‘mlfa’trmadﬁpwiby&e};oard of Directors
of each paty thereto on Febroary 29, 2004 (the “Plap of Merger™), is attached heretp as Exhibit
A

ARTICLE IV
EFFECTIVE DATE AND TIME

004 ‘Iheef&ctxvsdmavdhmccfﬂm Articles of Merger is 11:52 pan, on Felruary 29
2004, . .

ARTICLE V

APFPROVAL OF PLAN OF MERGER
The ]

+the Wiscons]

Plan of Merger was approved by Orlends in accordance with Seoction 180.1104 of

in Businass Corporafion, Lawe. The Plan of Merger was approved by Gulftresm in
accordance with Sestions 607.1104 and 667.1167 of the Flodda Bnsiness Corparation Act. In

sceordance with fhe relevant provisions of the Wisconsin Busieess Corporation Law and the
Florida Business Corporation Act, shareholder appa'oval was not requited for eifher pariy fo the
merger.
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Exhibit A
Plan of Merger

ThcEansddS02DN0NADTIFETR L

THOEOUU0E 505,



FE8. 27, 2044 4:18PM CORPORATION SYC €0 ) NC. 294 P 5
- : R O4000043405=3

PLAN OF MERGER

The ibflowing is the Plan of Merger vnder which Hufvor/Gulisiream, Ine., a Florida
corporation, is 1o be merged into Mafoor/Orlando, Inc., 2 Wisconsin corporation:

" Neme of Non-Swrwiving Corporation. The name of the non-surviving corporation
IsHuﬁ:m:r"Gﬂfstmam,Im{,“ﬁ 0™,

2. Hamq_aﬁm_%m&ﬁo& The name of the surviving corperation is
Hisfeor/Ortando, Tnc. (“Orlande’™). '

3. Terms and Conditions of Merger, At the Bffective Time, as hereinafter defined,
Gulfsiream will be merged with and into Orlando in serordance with the Wiscopsin Business
Catporaiion Law and with the Florida Business Corporation Act (such merger being hereinafter
sometimes referred to ag the “Berger™), and the ssparste existence sod identify of Culfstream
shall thersnpen ceass and the existencs of Orlande (hereinefter sometimes referred to =5 the
“Sprviving Copporation™) shall cortinge wnaffected and vmimpaired by the Metger. Upon the
ocourrence of the Merger, the tifle to all property owped by Gulfstream sod Ordendo (the
“Copgtiteent Cornorations™ shail be vested in the Burviving Corporation withont reversion or
impairment and the Swmrviving Comporatton shall have all liabififles of each Constiment
Corporation.

If at any time after the Edffective Time the Burviving Corporation. shell deem it
appropmate that any wssigrmedts or assorances should be made to vest, perfect or confirm in the
Surviving Corparation the title $0 any property or right of any Constituent Corporation soquired
by the Surviving Corporation as a result of the Merger, the officers and directors of the Surviving
Coeporaiion, io the name of snch Copstitaent Corporation or otherwise, may take and do any
sotion necessary or desivable fo vest, perfect or confimn title o snch property and rights in the
Surviving Cosporation snd ofherwise to carry out the purposes of fae Merger,

A, Copversion sngd Twchapee of Shaves  The manper of converting and exchanging
the issed and antstand:.ngshares of the Constituent Cozporations shall be as follows:

L] The Merger shall affect no chenge in any of the issned =md outstanding
stock or treasuiy stock of Guifstream and none of sach shares of stock shall be exchanged or
copverted as 8 yesult of the Marper, -

. ) Oﬂmdokﬁcmhmm&mm'smaﬂ:&misb@g
merged o Orlando and Odando alresdy owns all of the issuad mnd outstanding stock of
Gulfstream, no shares of stock of Orlando shall be fssued for the shares of stock: of Guifstream.
All shares of stock of ChilBtream issued and ountstanding immediataly prior to the Effective
Time, and each share of weasury stock of Gulfstisen: fTomediately prior to the Effective Tims,
ghall, irvonediately vpon the Effactive Time, ceasa 1o e:x:st and all certificates reprasenting such
gheres shall be cancelled,
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Bffective Tine. The effective thpe of the Merger shall be at 11:59 pm. on
Pebruaiyz‘? 2004 {the “Effertive Tipae™).

6. Wiitten, Watver of Notice. Osandn, as the sole shapeholder of Gulistreans, bas
weaived the mailing requiremeni pinsuant to the Wisconsin Business Corporation Law and the
Plorids Business Corporation Act

7. Asticles of Incornoration and By laore.

&) The Articles of Incorporation of Orlando, ag in effect immediately rrior to the
Effective Time, shal] continne iz firfl force and effect ax the Arficles of Incorporation of the
Bimviving Corporatinn following the Effective Tiroe until changed or amended,

() The By-laws of Orlando, as in offect immedistely prior to the Bffective Time,
ghall continue in fofl foree and effect as the By-laws of the Surviving Corporation. following the
effeciive e unifll chernged or amended.

8. Directors and Officers. The diractors znd officers of Crlande tmmediately prior
to the Effsctive Thme shall be the directors and officers of the Surviving Corporation, sach such
dizector or officer to hold office wniil the term for which, he or she hes previously been elected
shal} expire and his or her succeasor has been duly elected amd gualified, or until sueh director’s
or officer’s earlier death, resignation or rexaoval,

8. . Amendment This Plan of Merger may not be amended except in 2 wrifing signed
mbehﬂfnfeachaf&landcmﬁulfs&m

i0. I_%on. At any time prior fo the Effective Time this Plan of Merger may be
taryningted by fhe el agreement of the Board of Directors of Qrlando and Guiltveans, Ifso
mmmamiﬁmPlanoiMerﬁmsbaﬂhmmwhnﬁyvmdandofmﬁx&mmweﬁbﬂt

11 M One or more officers of Orlando shall canse to be preparad
and erecute Atficles of Merger, 2 required by the “Wiscousin Business Corporation Law and by
the Florids Bosmess Corporation Act, and shell canse such Articles of Mearger to be filed with
the Wiscansin Department of Finarcial Institntions and with 'the Florida Departmment of State.
Suck officers are fimther swthorized to do amy and &il other things vecessmy io offeciuats the
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N WITNESS WHEREOQF, the parties hersto, pursuant to the approval and suthority duly
given by resolutions adopted by esch party’s respective Board of Direclors, have caused this
Plan of Merger to be adopted a8 of the 27 day of Febrary, 2004.

BUFCOR/ORLANDO, INC.

BUFCOR/GULFSTREAM, INC.

oS RRETRY TREASUCER.
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N WITNESS WHEREOF, Hofeor/Orlando, Inc. has caused fhess Articles of Merger to
be sxscuted by its duly authorized officer on behalf of all parties to the merger this 27% day of
February, 2004, :

This instroment was drafted by and is returnable to:

Mickael E. Pabhm
Michael Best & Friedrich LLP
160 East Wisconsin Avenue, Suite 3300
Milwaukee, WI 53202
{414} 2716560
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