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7. (Compfere this irem If rvpo&tug a merger of subsidiary corporations. ) N/A i

a. The number of oumandmg shares of sach class of each merglng subsidiary corporation and. the
nurnber of such sharel uf each class owned immediately prior to the adoption of the p!an of ‘
mergur by tha parent:corporatron, are: S A

Total Number of Shares Number of Shml of Elch:m-ﬂ
Qutstanding Qwned Immdimlv Priorto - |:
of Eaxch Clans Merper by thc Parlﬂt Corpomion !

The date of mailing a copv.of the plan of merger and notlca of the right to dissent to the share-
holders of sach merging sulsidiary corporation was 19

Was written consent for the merger-ar written waiver of the 30 day period by the holders of al)
the outstanding shares of all subsidiar, vornorations received? O Yes [ No

{If the answer is “No", the dupliicate cupiezof the Articles of Merger may not be delivered to
the Secretary of State unzil after 30 days fatfowmg the mailing of a copy of the plan of merger
and of the notice of the right to dissent to the siar:holders of each merging subsidiary corporation, )

The undersigned corporations have caused these articles 10 hesigned by their duly authorized officers,
eoch of whom affirm, under penalties of perjury, that the facts stated herein are true.

Dated iy, 1 & The Currasn Company

/ . (Epzer \angg
attested by _<” Ck WG R dé%n bl

{Sigrarure of Presidint or Vice Presidens)

Edward J. Halper, Secretary William E, Curran, Eresident
{Type or Print Name and Titie} {Type or Pring Name and )

Dated __April //g Curran Wood Products, Iic.
i [} 4 Neme o /ﬂ)
attested by 5%&5wa é ;%xé gé&{”&/
{Signanwrs of Sacrerary.oF Awisent Secrecary] {Srarure of President or Vice President)

ary illi n; President
{Txpe or Print Neme and Titk) Type or Print Name end Titie)

Dated , 19

{Exact Neme of Corporstion}

sttested by

b
(Signarure of Secritary or Amintant Secretary) (Jignature of President or Vice President)

(T'ype or Print Neme and Titha) {Type or Pring Neme anit Title)
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Schedule A

PLAN AND AGREEMENT
CF
—  MERGER

Pursuant to Section 11.05 of the
Illinois Business Corporation Act

THIS PLAN AND AGREEMENT OF MERGER (the "Agreement”) is made

and entered into this day of April, 1989, by and between

CURRAN WOOD PRODUCTS, IVC.. a corporation of the State of
Wisconsin, and THE CURRAN CIWPaNY, a corporation of the State of

Illincis (hereinafter sometimes collectively referred to as the

"Constituent Corporations"}.

WHEREAS, the registered office of CURRAN WOOD PRODUCTS, INC.,
is at Bighway 70 East in the City of Arbor Vitae, County of Vilas,
State of Wisconsin; and Cornelius E. Curran is the registered
agent therein, in charge thereof, upon whom process against CURRAN

WOOD PRODUCTS, INC, may be served within said state; and

WHEREAS, the registered office of THE CURRAN COMPANY is at 33

West Monroe Street, 21st Floor, in the City of Chicago, County of

Cook, State of Illinois, and Edward J. Halper is the registered

agent therein, in charge thereof, updn whom process against THE

OY8YIT6S




LJPJ()F:FH(:J/XLW(;C?F?\(U

CURRAN COMPANY may be served within said state; and

WHEREAS, CURRAN WOOD PRODUCTS, INC., was heretofore incorpo-
rated under the laws of the State of Wisconsin, its Certificate of
Incorporation having been filed in the office of the Secretary of

State of ‘W.sconsin on the 14th day of June, 1982; and

WHEREARS, (ff CURRAN COMPANY was heretofore incorporated under
the laws of the Stace of Illincis, its Certificate of
Incorporation having keen filed in the office of the Secretary of

State of Illinois on the 24th day of December, 1979; and

WHEREAS, CURRAN WOOD PRODUCTS.- INC., has an authorized
capital consisting of Two Thousand Bigist Hundred (2,800) shares
without par value Common Stock, of which Five Hundred (500} shares

are issued and outstanding; and

WHEREAS, THE CURRAN COMPANY has an authorized cagpital
consisting of One Million (1,000,000) shares without par value

Common Stock, of which One Thousand (1,000) shares are issuved and

outstanding; and

WHEREAS, the respective Board of Directors of each Con-

stituent Corporation deems it advisable, and in the best business

ovstvsYes
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interests of each Constituent Corporation, to reduce operating
costs and facilitate operating efficiencies, and otherwise and
generally to the advantage and welfare of each of said Constituent
Corporations and their respective stockholders, to merge said
Constituent Corporations under and pursuant to the provisions of

the Busineys Corporation Act of the State of Illinois;

NOW THERErLORE. in consideration of the mutual agreements,
provisions, covenants and grants herein contained, it is hereby
agreed by and between theo-said parties hereto, and in accerdance
with said Business Corporation Act of the State of Illinois, that
CURRAN WOOD PRODUCTS, INC. and THE CURRAN COMPANY are hereby
merged into a single corporation, (o wit: THE CURRAN COMPANY is
hereinafter sometimes referred to as “hz2 "Surviving Corporation,"
and CURRAN WOOD PRODUCTS, INC. is being merged into THE CURRAN

COMPANY, the Surviving Corporation (the "Meryz:").

AND the parties hereto do, by these presents, agree to and
prescribe the terms and conditions of the Merger, and the mode of
carrying the same into effect, which terms and conditions and mode
of carrying the same intoc effect said parties hereto deem neces-

sary and do mutually and severally agree and covenant to observe,

keep, and perform, that is to say:
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ARTICLE I. CURRAN WODD PRODUCTS, INC. shall be and is hereby
merged into THE CURRAN COMPANY pursuant to Section 11.05 of the

Business Corporation Act of the State of Illinois.,

ARTICLE II. The name of the Surviving Corporation is THE
CURRAN/COAPANY and its Certificate of Incorporation shall be the

Certificate »f Incorporation of the Surviving Corporation.

ARTICLE III. The manner of converting the shares of stock of

the Constituent Corpcrations is as follows:

(i) Shareholders in CUX<AN WOOD PRODUCTS, INC. shall, upon
the effective date of the Maerger, exchange and convert each
one (1) issued share of stock ip CURRAN WOOD PRODUCTS, INC.
for an amount equal to 513.59 izsued shares of stock in the
Surviving Corporation, +238.03 If said number of issued

shares of stock in the Surviving Corporaticni is a fraction,

it shall be rounded to the next number; and

orsy9ITEs

{ii) Shareholders in THE CURRAN COMPANY shall continueg .io own
their preexisting shares of stock in THE CURRAN COMPANY in
the Surviving Corporation (in addition to any shares of stock

in the Surviving Corporation under subparagraph (i) of

Article III),
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ARTICLE IV. As a material condition and consideration to the
execution and consummation of the Merger, all shareholders in the
Surviving Corporation shall own their shares of stock in the Sur-
viving Corporation subject toc the right and option of William E.
Curran, upon giving a shareholder or his personal representative
thirty days prior written notice, to purchase all or any portion
of the sheres of stock in the Surviving Corporation owned by said
shareholder ror a purchase price equal to the book value of said
shares of stock a:-determined by the certified public accountants

regularly retained by the Surviving Corperation.

ARTICLE V. The corporats name, identity, existence, fran-
chises, rights and immunities of THE CURRAN COMPANY shall continue
unaffected and unimpaired; and the ‘€urviving Corporation shall
possess the powers, privileges and rignts granted by and shall be

governed by and subject to this Agreement.

The Articles of Incorporation of THE CURRAN CUMPANY shall be
the Articles of Incorporation of the Surviving Corporatizn as the
same shall be in effect on the effective date of the Merger., The
By-Laws of the Surviving Corporation shall be the present By-Laws

of THE CURRAN COMPANY until duly changed or amended.

The corporate name and organization of CURRAN WOOD PRODUCTS,
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INC., except insofar as the same are continued by statute, shall
cease as soon as this Agreement shall have been authorized,
adoptéd, approved, signed and acknowledged as required by the

Illinois Business Corporation Act.

ARTTCLE VI. At any time and from time to time any of the
provisions oy this Agreement may be amended, altered or repealed
and other provizions authorized by the statutes of the State cof
Illinois at the time in force may be added or inserted in the
manrer at the time prescribed by such statutes, and all rights at
any time conferred upon the stockholders of the Surviving
Corporation by this Agreemenc zare granted subject to the

provisions of this Article VI.

At any time prior to the filing of =iils Agreement with the
Secretary of State of Illinois, this Agreemcrnt¢ may be terminated
by the Board of Directors of either of the Constituvent

Corporations.

%

;
7
=

ARTICLE VII. Upon the consummation of the act of meccar
hereby provided for, all and singular rights, privileges, powers,
and franchises, and all and every other interest of each of the
Constituent Corporations, the parties hereto, shall be thereafter

as fully and effectually the property of the Surviving Corporation
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as though they were the property of each of the Constituent
Corporations, the parties hereto; provided, however, that all
rights of creditors and all liens upon any property of the parties
hereto, and the title to any real estate, whether by deed or
otherwise, vested in the Surviving Corporation shall not revert or
be in ary way impaired by reason of said merger, shall be pre-
served uniapaired, and all debts, liabilities and duties of the
parties hereto, shall thenceforth attach to said Surviving
Corpération and miy be enforced against it to the same extent as

if said debts, liabilities and duties had been incurred or con-

tracted by it.

If at any time the Surviving Corporation shall deem or be
advised that any further assignments, c¢ssurances in the law or
things are necessary or desirable to vesi in it, according to the
terms hereof, the title to any property of CLRRAN WOOD PRODUCTS,
INC., said CURRAN WOOD PRODUCTS, INC., and/or THZ CURRAN COMPANY
and their proper officers and directors shall and wiliexecute and
do all such proper assignments, assurances in the law ara things
necessary or proper to vest title to such property in the
Surviving Corporation and otherwise to carry out the purposes of

this Agreement.

ARTICLE VIII. This Agreement shall be adopted and executed
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by each of said Constituent Corpeorations in accordance with the
provisions of the Business Corporation Act of the State of
Illinois and shall take effect, subject to the terms of this
Agreement, and be deemed and taken to be the agreement and act of
merger of said Constituent Corporations upon the adoption thereof
by the wricten consent given by the holders of record of the total
number of cuiztanding shares of each of said constituent
Corporations ana dnon the doing of such other things as are

required by said business Corporaticn Act of the State of
Iliinois.

ARTICLE VIII. This Agreemer* has been approved by duly

adopted resolutions of the Board cf Directors of each party

hereto,

IN WITNESS WHEREOF, we have signed this iqreement the day and

oYsYIIES
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year first written.

CURRAN WOOD PRODUCTS, INC., a
Wisconsin Corporation

ATTEST: BY )
William E. Curran, President

BY
Edward J. Talper, Secretary

THE CURRAN COMPANY, an Illinois
Corporation

ATTEST: BY
William E. Curran, President

BY
Edward J. Halper, Secretary .

T8-1d430
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