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ARTICLES OF MERGER 2% o )
(Profit Corporations) ne & , Co
o . @
The following articles of merger are submitied in accordance with the Florida Business Corporation @d‘ Y P
pursuant to section 6071105, Florida Statutes. e W
First! The name and jurisdiction of the surviving corporarion: ¥
Name Jurisdiction - Document Number :
(T know/ applicable} :
Eaton Corporalion Obhig 47290 I
Second: The name and jurisdiction of ¢ach merging corporation; s }
. ) 4 ]
Name Jurisdiction Document Number A~ |2 :
T {1f known/ applicabla) A !
Aphel Technologies, Inc, Flarida PO4000033120

Third: The Plan of Merger is attached.

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida -
Departrent of State. ' i

OR 0 o J 2009 {Entera specific date. NOTE: An efiective date cunnot be prior to the date of filing or mors
than 90 days after meyger file date.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopied by the shareholders of the surviving corporation on

The Plan of Merger was adopted by the board of directors of the surviving corporation on
Nt ywemiyer 3%, 200N and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT) -
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on .

The Plan of Merger was adopted by the board of directors of the merging corporation(s) an
Noermhyr 2% +200R __ and sharcholder spproval was not required.

{4tsach additional sheets if necessary)
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Seventh: SIGNATURES FOR RACH CORPORATION

Name of Corporation Signature of an Officer or
Director

Eaton Corporaticn ié I i

Typed or Printed Name of Individual & Title

Thowmas B, Morzn, Senior Vice Presldent & Secrstacy

Aphul Techoalgics, Inc. o é 5 F

Thomas E. Maran, Vice President & Secretary

PLOSE - 120008 & T Sy Qaling




AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (“Merger Agreement”) is made this 3%, day of
November, 2008, by and between, Eaton Corporation, an Ohio corporation (the “Surviving
Corporation™ and sometimes hereinafter referred to a5 the “Company™) and Aphel Technologies,
Inc., & Florida corporation (the “Merged Corporation™.

WHEREAS, the respective Board of Directors of the Surviving Corperation and the
Merged Corporation deem It advisable and in the best interest of the parties hereto that the
Merged Corporation be merged Into the Surviving Corporation under the laws of the State of
Ohio provided therefor purguant to Section 1701.78 of the Ohio Revised Code of the State of
Obic and under the laws of the State of Fiorida pursuant 1o Seetion 607.1105 of the Florida
Business Corporation Act.

NOW, THEREFORE, in consideration of the promises and of the mutual sgreements
berein contained, the parties hereto agree to merge upon the terms and conditions below stated:

L. The parties hereto agree thet the Merged Corporation will be merged into the
Surviving Corporation (the “Merger™).

2, The mode of catrying the Merger into effect will be as follows:

(8) At the Effective Time {as defined below), each share of common stock of
the Merged Corporation issued and outstanding immediately prior to the Effective Time
will, by virtue of the Merger and without any action on the part of the Surviving
Corporation, be cancelled and retited and will cease to exist, and the Surviving
Corporation will thereafler cease to have any rights with respeet to such shares,

(b) At the Effective Time, each issued and outstanding share of common stock
of the Surviving Corporation shall remain outstanding and unchanged s a result of the
Merger.

(¢)  The Merger will become effective on January 1, 2009 at 12:01 a.m,
testern daylight time (the “Effective Time").

(d)  Upon the Effective Time of the Merger, all the property, rights, privileges,
franchises, patents, trademarks, licenses, registrations and other asscts of every kind and
description of the Merged Corporation shall be transferred to, vested in, and devolved
upon, the Surviving Corporstion without further act or deed and all property, rights, and
every ather interest of the Surviving Corporation and the Merged Corporation shall be as
effectively the property of the Surviving Corporation as they wera of the Surviving
Carporation and the Merged Corporation, respectively. The Merged Corporation hereby
aprees from time to time, as and when requested by the Surviving Corporation or by its
successors or assigns, to sxecute and deliver or cause to be excoutsd and delivered all
such deeds and instruments and to take or cause to be taken such further or other action
as the Surviving Corporation may deem necessary or desirable in order 10 vest in and
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confirm to the Surviving Corporation title to and possession of any property of the
Merged Corporation acquired or to be acquired by reason of or as a result of the Merger
herein provided for and otherwise to carry out the interest and purposes hereof and the
proper officers and directors of the Merged Corporation and the proper officers and
directors of the Surviving Corporation are fully authorized in the name of the Merged
Corporation or otherwise to take any and all such action.

3. The Anrticles of Incorporation of the Surviving Corporation, as in effect on the

date of the Merger provided for in this Merger Agreement, shall continue in full force and effect |

as the Articles of Incorporation of the corporation surviving the Merger.

4. The Regulations of the Surviving Corporation as they shall exist on the Effective
Date of this Merger shall be and remain the Regulations of the Surviving Corporation until the
same shall be altered, amended ot repealed as therein provided.

5. The Officers and Directors of the Surviving Corporation shall continue in office
until the next annual mesting of Sharcholders end Directors and until their successors shall have
been elected and qualified. '

6. The respective Boards of Directors of the constituent corporations a party hereto
shall have the power in their discretion to abandon the Merger provided for herein prior to the
filing of the Certificate of Merger or other appropriate certificate with the office of the Ohio

Secretary of State,

(Signature page follows)
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IN WITNESS WHEREOF, the parties hercto have caused their respective names to be
signed hereto by their officers, duly authorized by their respective Boards of Directors.

EATON CORPORATION
{Surviving Corporation)

By: %}/%

Thomas E, Moran, Senior Vice Pnemdent i
and Sacretary

1
And: %’ '
g:%d'nelsbedér Senior Vica
Pres Corporate Development and
Treasury

APHEL TECHNOLOGIES, ING.
(Merged Corporation}

By: ﬁ//’%—\.‘

- Thomas E. Moran, Vice President and
Secretary

Ked D. @@o@sbergér, Vice President and
Treasural
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