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First: The name and jnrisdiction of the serviving corporation: '.ar"*
Name Judisdiction Doaznent Number
(I oown applicebie}
Marine Fasteners, Inc. Delawara f
Second: The ngms and jurisdiction of each prevging comaration: “h‘a 6
N Yoxisdit
(i imown? wpplicable)
Marine Fagtenars, Ive, Florida
Mazine Fasteners Midwest, Ine, TFlorida

Thivd: The Plan of Merger is attached.

Department of State,

¥onxth: The merger shall become sifective on the datp the Articles of Merger ars fléd whth the Flarida
OR

{

(Exter a specific dete NOTE: An effictive dits cannot be pricr to the doe of Sling ar mong
thins 90 deyo after werger fle due)

Fitth: of by svviving corporation

The Plan of Merger waz adopred by the shascholders of the surviving corporation on

~ (COMFPLEIE ONLY ONE STA
i 3/28/08
The Flan of Merger was adopted by the board of directors af the surviving corporation on

md sharsholderanmroyval was not equired.

Sixth: Adoption of Merger by marging enrporation{s) (COMPLETE ONLY ONE

STATEMENT)
The Flan of Merger was adopted by the sharcholders of the merging corporaslon(sdon __3/28/08
The Pl of Merger was adopted by the board of direators of the merging corpamtion{s) on

and sharsholder approval was not required

{ditech addlitional sheets If necessary)

P21
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Seventh:
Namis of Cotporation

Magrine Fastenars,

Inc,.. (DRY christovh Lapke, Secretary
Marine Pasteners,
Inc. (FL) Christoph Lange, Secratary

Marine Pastemers

Midwest, Inc, Christoph
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER (this “Plan of Merper™, dated as of
this 28th day of March, 2008, pursuant to Section 252 of the General Corporation Law of the
State of Delaware and Section 1107 of the Florida Business Corporation Act, by and between
Marine Fasteners, Inc., 8 Delaware corporation (“New MF™ or the “Surviving Corporation”),
Mearine Fasteners, In¢., a Florida corporation (“Old MF), aud Marine Fasteners Midwest, Inc.,
a Florida corporation (“MFE Midves™).

ESSETH:

WHEREAS, New MF, Old MF and MF Midwest are each wholly-otimed
subsidiaries of Wurth Group of North America Ine., 3 Delaware corporation; and

WHEREAS, New MF, Old MF and MF Midwest desire to merge into & single
corporation as hereinafier specified; and

WHEREAS, the surviving corporation of the Merger shall be New MF, th
Surviving Corporation. :

NOW, THEREFORE, the parties to this Plan of Merger, in consideration of'the
mutual covenants, agreements and provisions hereinafter contained, do hereby prescribe the
termss and conditions of said merger and mode of carrying the same into effect as follows:

FIRST: The names of the merging corporations are Marine Fastenars, Inc., a
Delawnare corporation, Marine Fasteners, Inc., a Florida corporation and Marine Fagteners
Midwest, Ino., e Florida corporation.

SECOND: As to each constituent corporation, the designation and number
of outstanding shares of each class and series and the voting rights thereof are ag follows:

Designation and ]
aumber ofsharc:} I Clags or Series  Shares entitled to

Name of Corporation ench class ofseries o iiod 10 vote  vote

) ] outstanding ] as a class or serles
Marine Fasteners, Inc. (New MF) Common - 100 Common Common — 100
Maring Fasteners, Inc, (Old MF) Conmnon -~ 55 Comumon Compon — 55
Marine Fagteners Midwest, Inc. . Common — Common Common -

60,500 60,500

THIRD: The name of the Surviving Corporation shall be Marine Fasteners, Inc.

FOURTH: -
(8) ©ld MF and MF Midwest shall merge with and into New MF (the “Merger”),
with New MF being the Surviving Corporation, such Merger to become offective on April 1,

2008 (the “Effective Date”). Upon the effectiveness of the Merger, New MF shall sucosed to and

102141548
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become the absolute owner of all the property and assets of any nature of Old MF and MF
Midwest and to all of the rights, privileges, powers and franchises, public and private, of Old MF
and MF Midwest and shall assume and be liable for all of the debts, liabilities, restrictions,
obligations, and duties of each of Old MF and MF Midwest.

{b) Included in the liabilities which New MF shall assurpe in connection with the
Metger is any liability to objecting or dissenting stoskbolders of Old MF or MF Midwest under
the laws of the States of Delaware or Florida,

{c)}  Upon the effectivencss of the Merger as provided herein, any claim
existing or action or proceeding, civil or crimingl, pending by or against either Old MF or MF
Midwest may be prosecuted as if the Merger had not taken place or New MF may be substituted
in place of either Old MF or MF Midwest; and any judgment rendered against either Old MF or
MF Midwest may be enforced against New MF. Neither the rights of creditors nor any liens
upon the properties of either Old MF or MF Midwest shall be impaired by the Merger.

(d) The bylaws of New MF as. they shall exist on the Effective Date of the
Merger sball be and remain the bylaws of New MF following the Merger until the same she)l be
altered, amended or repealed as therein provided,

(&) The director and officers of New MF shall continue in office until their
respective resignation or removal or until their respective successors shall have been duly elected
and shall have qualified.

(§®  Upon the effectiveness of the Mearger provided for herein:

(i) Each share of common stack of each of Old MF &nd MF Midwest
shall be cancelled and no shares shall be issued in lieu thereof

() Shares of the common stock of Old MF and MF Midwest, if any,
held in their respective treasuries shall be cancelled and no shares shall be issued
in lieu thereof

FIFTH: All issved and outstanding shares of common stock of New MF shal!
remain issued and outstanding.

SIXTH: The Certificate of Incorporation of the Surviving Corporation as it shall
exist on the Effective Date of the Merger shall be and remain the Certificate of Incorporation of
the Surviving Carporation following the Merger.

SEVENTH: New ME shall agree to be served with process in the State of Florida
in any proceeding for enforcement of eny obligation of Old MF or MF Midwest, as well as for
enforcement of any obligation of New MF arising from the Merger, including any suit or other
proceeding to enforce the right of agy stockholders as determined in appraisal proceedings
pursuant to Section 1302 of the Florida Business Corporation Act, and New MF shall irrevonably
appoint the Secretary of State of Florida as its agent to accept service of process in any such suit
or other proceeding and a copy of such process shall be mailed by the Secretary of State of
Florida to New MF at the following address: o/o Micheel K. Brantley, Sr., 120 Maritime Drive,

2.
102141548
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Sanford, FL 32771

EIGHTH: A copy of this Plan of Merger shall be firnished by New MF, on
request and without ¢ost, to any shareholder of Old MF or MF Midwest.

[Signature page follows)

102}41348



MAR. 28. 2008 12:28PM

IN WITNESS WHEREOQF, the parties to this Apreement, pursuant to the approval and authority !
duly given by resohitions adopted by the Boards of Directors and shareholders of each party

Cs¢e

NO. 478 P /]

MF, Old MF apd MF Midwest as the respective act, deed and agreement of each of said

hereto, have caused this Agreement to be executed by the duly authorized representatives of New ‘

corporations, as of this 28th day of March, 2008.

1023141348

(New) MARINE FASTENERS, INC.

By: /Z/\,\ h\ﬁn/\ O\CM-.‘;(_,

Name: Christoph Lapge
Title: Secretary

(Old) MARINE FASTENERS, INC. i

gl Do

Title: Secretary

MAR.'[NE FASTENERS MIDWREST,

/lm.s\u{h ]\f"«%

Name: Christhph Lange
Title: Secretary




