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ARTICLES OF MERGER

The following arficles of merger are being submitted in sccordance with section(s) 607.1109, 608.4382,
and/or 620.203, Florida Statutes.

. > o
FIRST: The exact name, strect address of its principal office, jurisdiction, and entity type ﬁgachm
merging party is as follows: > ! ﬁ 71
R .. . I} : — a—
Name and Sireet Address Jurisdiction Entity Type =
% - :
1. Superior Holding Corpotatiop Flotids corporation ':“f; _ § it
LY
U Dy,
401 Jj onlevard o= ¥ -
== t"
o
D each, Flori 42 > l
Florida Document/Registration Number: P9300008793 FEI Number: 364251235

SECOND: The exact name, street address of its principal office, jurisdiction, and entity type of the

surviving party are as follows:

MName and Street Address Jurisdistion Entity Typa
List Industries, Inc. ineis copparation

401 Ji pran B v

dearfield Beach, Florida 33442

Tilinois File Number: 34292609 FEI Number: 362351343

THIRD: The aftached Plan of Merger ‘meets the requirements of section(s) 607.1108, 608.438,
617.1103, and/or 620.201, Florida Statutes, and was approved by each domestic corporation, limited
[ability company, partnership andror limjted partnership that is a party to the merger in accordance with
Chapter{s) 607, 617, 608, andfor 620, Florida Statules.

FQURTH: If applicable, the attached Plan of Merger was approved by the other business entity(ies)
that isfare party(ics) to the merger in accordance with the respective laws of a)] applicable jurisdictions.

EIFTH: If not incorporated, organized, or otherwise forrned under the laws of the state of Florida, the
surviving entity hereby appoints the -Florida Sccretary of Siate as its agent for substitute service of
process pursuaat to Chapter 48, Florida Stabutes, in any proceeding to enforce any obligation or rights of
any dissenting shareholders, pariners, andfor members of each domestic corporation, parimership, Hinited
partmership and/or limited lizbility company that is a party to the merger.
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SIXTH: If not incorporaied, organized, or otherwise formed under the laws of the state of Florida, the
surviving entity agrees to pay the dissenting sharcholders, partners, and/or rgembers of each domestic
corporation, partsership, limited partnership and/or limited liability company that is a party to the
merger the amount, if any, to which they are entitled under section(s) 607.1302, 620.205, and/or
608.4384, Florida Statutes.

SEVENTH: If applicable, the surviving entity has obtained the written consent of each sharcholder,
member or person that as a result of the merger is now a general partner of the surviving entity pursuant
to seciion(s) 607.1108(5),608.4381(2), and/or 620.202(2), Florida Statutes.

EIGHTH: The terger {s permitted under the respective laws of all applicable jurisdictions and is not

prohibited by the agreement of any partnership or limited partnership or the regulations or articles of
organization of any limited liability company that is a party to the merger.

NINTH: The merger shall become effective as of the date the Arficles of Merger are filed with Florida

Department of State
IENTH: The Articles of Merger comply and were executed in accordance with the laws of each party's
applicable jurisdiction.
LE i TURE EACH
te; Please instructf require
Name of Entity Signaturs(s) i N ivi
ior i orati JW&M ¥ i resident
List Industries, Inc. Iw 7 ist, Ir. i

NACJIBLSt Industries\Re-fi Morgan SlanleWARTICLES OF MERGER (FLQRIDAj.doe
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PLAN OF MERGER
{Mergsr of subsidiary corporation(s))

The following plen of merger is submitted in compliance with section §07.1104, Florida Statutes,
and in accordance with the laws of any other applicable jurisdiction of incorporation.

The name and jurisdiction of the parent corporation owning at least 30 percent of the outstanding
shares of each class of the subsidiary corporation:

Matne Jurigdicrion

List Industries. Ine., Tilinois

The name and jurisdiction of each gubsidiary corporation:

Name Jurisdiction
Superior Holding Corporation Florida

The manner and basis of copverting the shares of the subsidiary or parent into shares, obligations.
or other securities of the parent or any other corporation or, in whale or in part, into cash or other
property, and the manner and basis of converting rights to acquire shares of each corporation into
rights to acquire shares, obligations, and other securities of the surviving or any other corporation
or, in whole or in part. inte cash or other property are as follows:

Efftcuive as of the date of filing of the Articles of Merger, (i) the {nterests, shares, obligations and other
securities of Superior Holding Corporation shall be tancelled and reissued in the name of List Industries,
Inc., and (@i} the rights to acquire shares of Superiaor Holding Corporation shall be converted into rights to
acquire shares, obligations, and other securities of the List Industries, Inc.

If the marger is between the parent and a subsidiary corporation and the parent is not the surviving
corporation, a provision for the pro rata jssuance of shares of the subsidiary to the holders of the
shares of the parent corparation upon surrender of any certificates is as follows:

N/A

if applicable, sharebolders of the subsidiary corporations, who, except for the applicability of
section 607.1104. Florida Statutes, would be entitled to vote and who dissent from the merger
pursuant to section §07.1321, Florida Statutes, may be entitled, if they comply with the provisions
of chapter 607 regarding appraisal rights of dissenting shareholders, to be paid the fair value of
their shares.

H06000037561 3
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7.

Other provisions relating to the merger of Superior Holding Corporation ("Mcrgcc.l Corporation™} with
and into List Induswies, Inc. (“Surviving Coerporstion™; the Surviving Corporation and the Merged
Corparation may be collectively referred to as “Constituent Corparations™), are as follows:

i Upon the Effective Date of the Merger, the separate existences of the Consti.ru_cnt
Corporations shall cease and the Constituent Corporations shall be merged into the Sorviviog
Corporation, List Industries, Inc., an Illinois corporation.

2, The Articles of Incorporation of the Surviving Corporation shall be the Articles of
Incorporation of the Surviving Corporation as the same shall be in effect on the Effective Date of the

Merger.

3 The Bylaws of the Surviving Corporation as of the Eff¢ctive Date of the Merger shail be
the Bylaws of the Surviving Corporation after the Merger. The registered office of the Surviving
Corporation after the Merger shall be at 401 Jim Moran Boulevard, Deerfield Beach, Floridz 33442,

4. The directors of the Surviving Corporation in office as of the date hereof shall remain the
directors of the Surviving Corporation at and after the Effective Date of the Merger until their respective
successors shall have been duly elected and qualifisd. Subject to the muthority of the Board of Directors
as provided by law and the Bylaws of the Surviving Corporation, the officers of the Surviving
Corporation at the Effactive Date of Merger shall continue to be the officers of the Supviving Corporation.
The directors of the Merged Corporation and the officers of the Merged Corperaton holding office on the
Effective Date shall be deerned to have resigued effective as of the Effective Daze.

5 The manner of carrying the Merger into effect, and the manner and basis of converting
the shares of the Constituent Corporations into shares of the Surviving Corporation are as follows:
5.01.  Suviving Corporation’s Common Stock, No shares of the Surviving

Corporation's stock issued at the Effective Date shall be converted as & result of the Merger, but
al} such shares shall remain issued shares of the Surviving Corperation.

5.02, Merged Corporation’s Common Stock. All shares of the Merged Corporation’s
stock issued at the Effective Date shall be cancelled as a result of the Merger,

8. At the Effective Date of the Merger, the Surviving Corporation shall succesd to and shall
possess and enjoy all the rights, privilepes, Immunities, powers and franchises, both of & public and
private nature, of the Constituent Corporetions, and all propetty, real, personal, and mixed, inchiding
patents, wademarks, tradenames, and all debts dus to either of the Constituent Corporations on whatever
account, for stock subscripiions as well as for alf other things in action or all other rights belonging to
gither of said corporations; and all said property, rights, privileges, immunities, powers and franchizes,
and all and every other interest shall be thereafter the praperty of the Surviving Corporation as effecrively
as they were of the respective Constituent Corporations, and the dtle of any real estate vested by deed or
ctherwise in cither of said Copstituent Corporations shall not revert or be in any wey impaired by reason
of the Merger; provided, however, that all rights of creditors and all Hens upon any property of either of
said Constftuent Corporations shall be preserved uniropaired, Hmited in lien 1o the property affected by
such Bens prior to the Effective Date of the Merger, and all debts, liabilities, and duties of szid

2
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Constituent Corporations, respectively, shall thenceforth attach to the Surviving Corpovation and may be
enforced ageinst it to the same extent as if said debts, liabilities, and duties had been Incwred or
contracted in the first instance by the Surviving Corporation.

7. The assets and liabilities of the Constituent Corporations as of the Effective Date of the
Merger shall be taken yp on the bocks of the Surviving Corporetion at the amounts at which they were
carried at that tirme on the books of the respective Constituent Corparations. The surplus of the Surviving
Corporation after the Merger, including asy surplus arising in the Merger, shall be available to be used for
any lawfsl purposes for which surplus may bs used  Accounting procedures and depreciation schedulss
and procedures of any Constituent Corporation may be converted to those procedures and schedules
selected by the Surviving Corporation.

8. Upon adoprion and approval of the Plan of Merger by the Boards of Directors and
sharzholders of the Constinuent of Corporations in accordapce with the Flarida Stanntes and the Nlinois
Buginess Corporation Act, Arficles of Merger shall be executed and delivered to the Secretary of State of
the States of Florida and Jllinois for filing as provided by the Florida Statmtes and the Hlinois Business
Corporation Act. The Constituent Corporations shall also cause to be performed all necessary acts withia
the Stars of Floride, INinois and elsewhere to =ffectuate the Merger.

NACJBILIs! industrigs\Re-fi Morgan Stanfey'PLAN OF MERGER.doc
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