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FECT\\IE DATE
|| 20 20|14 ARTICLES OF MERGER

(Profit Corporations)

I'he following articles of merger are submitted in accordance with the Florida Business Corporation Act
pursuant to section 607.1105, Florida Statutes

First: The name and jurisdiction of the surviving corporation

Name Jurisdicuon Document Number
(IT known/ applicable)

DACCO, Incorporated Ohio

Second: The name and jurisdiction of cach merging corporation

Name Jurisdiction Document Number
{ I known/ applicable)
DACCO/Detroit of Florida, Ine. Florida H8Y79i
Lok
e [==]
1‘:.'1\ :
S E T
:_‘:‘.A._. i Al ——t - —
e r~3 ot
. [, i
o m
R = I
— - -
Third: The Plan of Merger is attached.

»
.

Fouarth: T

50

Fhe merger shall become ctfective on the date the Articles of Merger are filed with the Florda
Department of State.

OR 11/ 30 /2007
at 139 pom,

(Enter a specific date. NOTE: An effective date cannot be prior 1o the date of filing or more
Note:

than 90 days after merger file date.)

If the date inserted in this block does not meet the applicable statutory Niling requirements. this date will not be listed as the
document’s effective date on the Department of State’s records

Fifth: Adoption ot Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
I'he Plan of Merger was adopted by the shareholders of the surviving corporation on

I'he Plan of Merger was adopted by the board of directors of the surviving corporation on
1141520017

and sharcholder approval was not required

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

I'he Plan of Merger was adopted by the board of directors of the merging corporation(s) on
HH/15/2017

and sharcholder approval was not required

(Antach additional sheets if necessarv)



Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Sigmature of an Officer or Typed or Printed Name of Individual & Title
Director
DACCO, Incorporated Ben DePompet, President
o M N 3 LISy b Pysciele
DACCO/Detron of Florida, Inc! ﬁ -'/ ~ Neil Sethi, President

2300134y



AGREEMENT AND PLAN OF MERGER
(DACCO Subsidiaries into DACCO, Incorporated)

This Agreement and Plan of Merger (this "Agreement™) is dated as of November 15, 2017 by and among
DACCOQ, Incorporated, an Ohio corporation (“DACCO7). DACCO/Detroit of Alabama. Inc.. an Alabama
corporation {"DACCO Alabama™), DACCO/Detroit of Arizena, Inc.., an Arizona corporation {"DACCO
Arizona”), DACCO/Detroit of Florida, Inc.. a Florida corporation ("DACCO Florida™)y. DACCO/Detroit of
Georgia, Inc., a Georgia corporation (" IDXACCO Georgia™). DACCO/Detroit of Indiana. Inc.. an Indiana corporation
("DACCO Indiana™), DACCO/Detroit of Kentucky, Inc.. a Kentucky corporation ("DACCO Kentucky™),
DACCO/Detroit of Manvland. Inc., a Marvland corporation ("DACCO Maryland™), DACCO/Detroit of
Pennsylvania, Inc.. a Pennsylvania corporation ("DACCO Pennsylvania™), DACCO/Detroit of Michigan, Inc.. a
Michigan corporation (“DACCO Michigan™), DACCO/Detroit of Minnesota. Inc., a Minnesota corperation
("DACCO Minoesota™), DACCO/MDetroit of Missouri, Inc., a Missouri corporation ("DACCO Missouri™),
DACCOMetroit of Ohie. Inc.. an Ohio corpoeration (*DACCO Ohio™). DACCO/Detroit of Oklahoma, Inc., an
Oklahoma corporation ("DACCO Oklahoma™), DACCO/Detroit of Scuth Carolina, Inc.. a South Carolina
corporation ("DACCO South Carolina™). DACCO/Detroit of Virginia. Inc.. a Virginta corporation ("DACCO
Virginia™). DACCO/Dctroit of West Virginia, Inc.. a West Virginia corporation {("DACCO West Virginia™).
DACCO/Detroit of Wisconsin, Inc., a Wisconsin corporation (" DACCO Wisconsin™), DACCO Transmission Parts
{CA). Inc., a California corporation ("DACCO California™). DACCO Transmission Pans (CO). Inc.. a Colorado
corporation (“DACCO Colorado™). DACCO Transmission Parts (NC). Inc.. a North Caralina corporation
{"DACCO North Carolina™), DACCQO Transmission Parts (NJ). Inc.. a New Jersey corporation ("DACCO New
Jersey™), DACCO Transmission Parts (NM), Inc., a New Mexico corporation {("DACCO New Mexico™). DACCO
Transmission Parts (NY). Inc.. a New York corporation ("DACCO New York™), and DACCO Transmission Parts
(LAY Inc.. a Louistana corporation ("DACCO Louisiana™, and  collectively with DACCO Alabama. DACCO
Arizona, DACCO Flonda, DACCO Georgia. DACCO Indiana, DACCO Kentucky. DACCO Marvland. DACCO
Pennsybvania, DACCO Michigan, DACCO Minnesota, DACCO Missouri, DACCO GChio. DACCO Oklahoma,
DACCO South Caroling. DACCO Virginia, DACCO West Virginia. DACCO Wisconsin, DACCO California,
DACCO Colorado. DACCO North Carolina, DACCO New Jersey, DACCO New Mexico, and DACCO New York,
the “IDACCO Subsidiaries™). DACCO and the PACCO Subsidiaries are collectively referred 1o herein as
“Parties” and singutarly as a "Party™,

RECITALS

A, Authorized Shares and Ownership:

WHEREAS, the authorized shares of DACCO consist of 500 common shares. without par value (the
“DACCO Common Shares™). As of the date hercof, there are 286.87 DACCO Common Shares issued and
ouwtstanding in favor of ETX, Inc., a Delaware corporation ("E'TX7), us the sole shareholder; and

WHEREAS, the autharized shares of DACCO Alabama consist of 1.000 commaon shares. with par value of
51.00 per share {the “DACCO Alabama Common Shares™).  As of the date hercofl there are 100 DACCO
Alabama Common Shares issuted and outstanding in favor of DACCO. as the sole shareholder: and

WHEREAS. the authonzed shares of DACCO Arizona consist of 1,000 common shares. with par value of
$1.00 per share (the "DACCO Arizona Common Shares™). As of the date hereof, there are 100 DACCO Arizona
Common Shares issued and ouistanding in favor of DACCO, as the sole shareholder: and

WHEREAS, the authorized sharcs of DACCO Florida consisi of 50 common shares, withow par vilue (the
“DACCO Florida Common Shares™), As of the date hereot, there are 50 DACCO Florida Conunon Shares issued
and outstanding in favor of DACCOL. as the sole sharcholder: and

WHEREAS, the authorized shares of DACCO Georgia consist of 1.000 common shares, withoul par value
{the "DACCO Georgia Common Shares™). As of the date hereof, there are 100 DACCO Georgia Common Shares

issued and ouwtstanding in favor of DACCO, as the sole sharcholder, and

WHEREAS. the authorized shares of DACCO Indiana consist of 500 common shares. without par value



(the “DACCO Indiana Common Shares™). As of the date hereof, there are 100 DACCQO Indiana Common Shares
issued and outstanding in favor of DACCO. as the sole shareholder; and

WHEREAS, the awthorized shares of DACCO Kentucky consist of 1.000 common shares, without par
value (the “DACCO Kentucky Common Shares™). As of the date hereofl there are 100 DACCO Kentucky
Commeon Shares issued and outstanding in favor of DACCQ, as the sole sharcholder; and

WHEREAS, the authorized shares of DACCO Maryland consist of 1.000 common shares, with par value of
$0.01 per share (the "DACCO Marvland Common Shares™). As of the date hereof, there are 100 DACCO
Maryland Common Shares 1ssued and outstanding in favor of DACCO. as the sole shareholder; and

WHEREAS, the authorized shares of DACCO Pennsylvania consist of 1.000 common shares, without par
value {the "DACCQ Pennsvivania Commaon Shares™). As of the date hereof. there are 100 DACCQO Pennsylvania
Common Shares issued and outstanding in favor of DACCO, as the sole sharcholder: and

WHEREAS. the authorized shares of DACCO Michigan consist of 1.000 conumon shares. with par value of
$1.00 per share {the "DACCO Michigan Common Shares™). As of the date hereof. there are 100 DACCO
Michigan Cominon Shares issued and autstanding in favor of DACCQ, as the sole shareholder; and

WHEREAS. the anthonized shares of DACCO Minnesota consist of 500 common shares, without par value
{the "DACCO Minnesota Common Shares™). As of the date hereof, there are 100 DACCO Minnesota Cominon
Shares issued and outstanding in favor of DACCO. as the sole sharehelder: and

WHEREAS. the authorized shares of DACCO Missouri consist of 500 common shares, without par value
{the “"DACCO Missouri Common Shares™). As of the date hereof, there are 100 DACCO Missourt Common
Shares issued and outstanding in favor of DACCO, as the sole shareholder: and

WHEREAS, the authorized shares of DACCO Ohio consist of 500 common shares, without par vatue (the
“DACCO (Ohio Common Shares™). As of the date hereol, there are 50 DACCO Ohio Cominon Shares issued and
outstanding 1n favor of DACCO. as the sole sharcholder: and

WHEREAS. the authorized shares of DACCO Oklahoma consist of 1.000 common shares. with par value
of $1.00 per share (the "DACCQO Oklahoma Common Shares™). As of the date hereof, there are 100 DACCO
Oklahoma Common Shares issued and outstanding in favor of DACCO, as the sole shareholder: and

WHEREAS, the authorized shares of DACCO South Carolina consist of 1.000 common shares. with par
value of $1.00 per share (the "DACCO South Carolina Common Shares™). As of the date hereof. there are 100
DACCO South Carolina Common Shares ssued and outstanding in favor of DACCO. as the sole sharcholder: and

WHEREAS, the authorized shares of DACCO Virginia consist of 1.000 comunon shares, without par value
{the “"DACCO Virginia Common Shares™).  As of the date hercof, there are 100 DACCO Virginia Common
Shares issued and outstanding in favor of DACCO, as the sole shareholder; and

WHEREAS, the authorized shares of DACCO West Virgima consist of 200 common shares. without par
vilue (the “"DACCO West Virginia Common Shares™).  As of the date hereof. there are 200 DACCO West
Virginia Common Shares issued and outstanding in favor of DACCO. as the sole sharcholder: and

WHEREAS. the authorized shares of DACCO Wisconsin consist of 1.000 common shares, with par value
of $0.01 per share (the “DACCO Wisconsin Common Shares™). As of the daie hereof, there are 100 DACCO
Wisconsin Common Shares issued and outstanding in favor of DACCQ, as the sole shareholder: and

WHEREAS, the authorized shares of DACCO California consist of 500 common shares. with par value of
S100.00 per share (the “DACCO California Common Shares™). As of the date hercof, there are 75 DACCO

California Common Shares isseed and outstanding in favor of DACCO. as the sole shareholder: and

WHEREAS, the authorized shares of DACCO Colorado consist of |,000) common shares, with par value of

i



S0.¢1 per share (the "DACCO Colorade Common Shares™). As of the date hereol, there are 100 DACCO
Colorado Common Shares issued and outstanding in favor of DACCO, as the sole sharcholder: and

WHEREAS. the authorized shares of DACCO North Carolina consist of 1,000 common shares. without par
value (the "DACCO North Carolina Common Shares™). As of the date hereof. there are 1.000 DACCO North
Carolina Common Shares issued and outstanding in favor of DACCO. as the sole shareholder; and

WHEREAS. the authorized shares of DACCO New Jersey consist of 1,000 common shares. with par value
of $0.01 per share (the “DACCO New Jersey Common Shares™). As of the date hereof, there are 1.000 DACCO
New Jersey Common Shares issued and owstanding in favor of DACCO. as the sole shareholder: and

WHEREAS, the authorized shares of DACCO New Mexico consist of 1.000 common shares. with par
value of $0.01 per share (the "DACCO New Mexico Common Shares™). As of the date hereof. there are 100
DACCO New Mexico Common Shares issued and outstanding in tavor of DACCO. as the sole sharcholder: and

WHEREAS. the authorized shares of DACCO New York consist of 1.000 common shares, with par value
of $0.01 per share (the "DACCO New York Common Shares”™).  As of the date hereof. there are 100 DACCO
New York Common Shares issued and outstanding in favor of DACCO. as the sole sharcholder: and

WHEREAS. the authorized shares of DACCO Louisiana consist of 100 common shares, with par value of
$0.01 per share (the “DACCO Louisiana Common Shares™). As of the date bereof. there are 100 DACCO

Louisiana Commaon Shares jssued and outstanding in faver of DACCO, as the sole sharcholder: and

B. Mergers and Applicable Law:

WHEREAS, DACCO Alabama desires 1o effect a merger with and into DACCO. with DACCO being the
surviving entity. pursuant o the provisions of the Code ot Alabama ot 1975, Title 10A ("Alabama Corporate
Law™); and

WHEREAS. DACCO Arizona desires to effect a merger with and into DACCO, with DACCO being the
surviving entity, pursuant 1o the Arizona Corporate Code (including A R.S. §§ 29-2101 thru 2703) ("Arizona
Corporate Law™): and

WIHEREAS., DACCO Florida desires 10 effect a merger with and ino DACCO. with DACCO being the
surviving entity, pursuant to the Florida Business Corporation Act ("Florida Corporate Law™): and

WHEREAS. DACCO Georgia desires to effect a merger with and into DACCO., with DACCO being, the
surviving entity, pursuant 1o the Georgia Business Carporation Code (O.C.G.A. §§ 14-2-101. ¢t seq.) ("Georgia
Corporate Law™): und

WHEREAS, DACCO Indiana desires 10 eifect a merger with and into DACCO, with DACCO being the
surviving entity, pursuant to the Indiana Business Corporation Law (“Indiana Corporate Law™); and

—

WHEREAS, DACCO Kentucky desires to effect a merger with and into DACCO, with DACCO being the
surviving entity. pursuant 1o the Kentucky Business Corporation Act ("Kentucky Corporate Law™): and

WHEREAS. DACCO Maryland desires to effect a merger with and into DACCO, with DACCO being the
surviving entity, pursuant to the Maryland General Corporation Law ("dMaryland Corporate Law™ ) and

WHEREAS, DACCO Pennsyvivania desires to effect a merger with and into DACCO. with DACCO being
the surviving entity. pursuant to the Pennsvlvania Entity Transactions Law (15 Pa. CS.A. §§ 311 et seq.)
("Pennsylvania Corporate Law™); and

WHEREAS. DACCO Michigan desires 1o eflect a merger with and into DACCO, with DACCO being the
surviving entity, pursuant to the Michigan Business Corporation Act (“Michigan Corporate Law™); and
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WHEREAS, DACCO Minnesota desires to effect a merger with and inte DACCO. with DACCO being the
surviving entity, pursuant to the Minnesota Business Corporation Act ("Minnesota Corporate Law™); and

WHEREAS. DACCO Missouri desires to effect a merger with and into DACCGO, with DACCO being the
surviving entity, pursuant to The General and Buosiness Corporation Law of Missouri (“Missouri Corporate Law™}):
and

WHEREAS. DACCO Ohio desires to ceffect a merger with and into DACCO., with DACCO being the
surviving entity, pursvant to the Ohio General Corporate Law (“Ohio Corporate Law™}: and

WHEREAS, DACCO Oklahoma desires w effect a merger with and into DACCO, with DACCO being the
surviving entity, pursuant 1o the Oklahoma General Corporation Act (“Oklahoma Corporate Law™); and

WHEREAS. DACCO South Carolina desires to effect a merger with and into DACCO. with DACCO
being the surviving entity. pursuamt to South Carolina Code of Laws § 33-1 1-105 ("South Carolina Corporate
Law™) and

WHEREAS, DACCO Virgima desires to effect a merger with and tnto IDACCO. with DACCO being the
surviving entity, pursuant to the Virginia Stock Corporation Act ("Virginia Corporate Law™); and

WHEREAS, DACCO West Virginia desires to ¢tfect a merger with and into DACCO, with DACCO being
the surviving entity, pursuant to the West Virginia Business Corporation Act (“West Virginia Corporate Law™)
and

WHEREAS, DACCO Wisconsin desires to effect a merger with and into DACCO, with DACCO being the
surviving entity, pursuant to the Wisconsin Business Corporation Law ("Wisconsin Corporate Law™): and

WHEREAS. DACCO California desires to effect a merger with and inmto DACCO. with DACCO being the
surviving entity, pursuant to the California Corporations Code, Section 1100 et seq. (" California Corporate Law™);
and

WHEREAS. DACCO Colorado desires to effect a merger with and into DACCO. with DACCO being the
surviving entity, pursuant to the Colorado Business Corporation Act (CR.S. §§ 7-111-101 et seq.} ("Colorado
Corporate Law™): and

WHEREAS, DACCO North Carolina desires to effect a merger with and into DACCO. with DACCO
being the surviving entity, pursuant 1o the North Carolina Business Corporation Act {“Narth Carolina Corporate
Law™): and

WHEREAS, DACCO New Jersey desires 10 eftect a merger with and into DACCO. with DACCO being
the surviving entity, pursuant to the New Jersey Business Corporation Act ("New Jersey Corporate Law™); and

WHEREAS. DACCO New Mexico desires W effect a merger with and into DACCO, with DACCO being
the surviving entity, pursuant 1o the New Mexico Business Corporation Act {"New Mevico Corporate Law™); and

WHEREAS. DACCO New York desires to effect a merger with and into DACCO. with DACCO being the
surviving entity, pursuant to the New York Business Corporation Law (“*New York Corporate Law™). and

WHEREAS. DACCO Louisiana desires to effect a merger with and into DACCO, with DACCO being the
surviving entity, pursuant 1o the Louisiana Business Corporation Act (" Louisiana Business Corporation Act’); und

C. Approvals,

WHEREAS, the respective Beoards of Directors of each of the DACCO Subsidiaries have determined and
declared it to be advisable and in the best interest of their respective corporations that cach respective DACCO



Subsidiary be merged with and into DACCO upon the terms and subject to the conditions provided for in this
Agreement; and

WHEREAS., the respective Boards of Directors of each of the DACCO Subsidiaries have, by resolution
duly adopted pursuant 1o applicable law, approved this Agreement and submitted this Agreement to DACCO. as the
sole sharcholder of each of the DACCO Subsidiaries. for adoption, with the recommendation that this Agreement be
adopied: and

WHEREAS. the Board of Directors of DACCO has determined and declared it 1o be advisable and in the
best interest of DACCO that cach of the DACCO Subsidiaries be merged with and into XACCQO upon the terms and
subject 1o the conditions provided for in this Agreement: and

WHEREAS. the Board of Directors of [XACCO has. by resolution duly adopted pursuant 1o applicable Imw.
approved this Agreement and subinitted this Agreement to ETX. as the soie shareholder of DACCO. for adoption.
with the recommendation that this Agreement be adopted; and

WHEREAS. the Paries desire to enter into the transactions contemplated by this Agreement and to
cffectuate the mergers as set lorth herein.

NOW. THEREFORE, in consideration of the matual covenants, terins ind conditions set {forth herein, and
for other good and valuable consideration. the receipt and sutficiency of which are hereby acknowledged. the Parties
agree as follows:

ARTICLE I: MERGERS

Section 1.01.  Surviving Corporation.  Subject o the terms and provisions of this Agreement, and in
accordance with the applicable law as set forth in the Recitals. at the Effective Date and Fime (as defined in
Section 1.07 of this Agreement):

)

DACCO Alabwina shall be merged with and into DACCO, with DACCO as the surviving entity:
b. DACCO Arizona shall be merged with and into DACCO. with DACCO as the surviving entity:
c.  DACCO Florida shall be merged with and into DACCO, with DACCQ as the surviving entity;
d.  DACCO Georgia shall be merged with and into RDACCO, with DACCO as the surviving emity:
¢.  DACCO Indiana shall be merged with and into DACCO, with DACCO as the surviving entity:
f. DACCO Kentucky shall be merged with and into DACCO. with DACCO as the surviving entity:
g DACCO Marvland shall be merged with and into PACCO, with DACCO as the surviving entity:

h. DACCO Peonsylvania shall be merged with and into DACCO., with DACCO as the sorviving
entity:

i.  DACCO Michigan shall be merged with and into DACCO, with DACCO as the surviving entity:
). DACCO Minnesota shall be merged with und into DACCO. with DACCO as the surviving entiy:
k. DACCO Missouri shall be merged with and into DACCO. with DACCO as the surviving entity:
. DACCO Ohio shall be merged with and into DACCO. with DACCO) as the surviving entity;

m. DACCO Oklahoma shall be merged with and inte DACCO. with DACCO as the surviving entity:



n. DACCO South Carolina shall be merged with and into DACCO. with DACCO as the surviving
entity;

0. DACCO Virginia shall be merged with and into DACCO. with DACCO as the surviving entity:

p.  DACCO West Virginia shall be merged with and into DACCO. with DACCO as the surviving
chtity:

g. DACCO Wisconsin shall be merged with and into IDACCO. with DACCO as the surviving entity:
r.  DACCO Califomia shall be merged with and ino DACCO. with DACCO as the surviving entity:
s.  DACCO Colorado shall be merged with and into DACCO. with DACCO as the surviving entity;

t.  DACCO North Carolina shall be merged with and into DACCO, with DACCO as the surviving
endity:

u. DACCO New Jersey shall be merged with and into DACCO. with DACCO as the surviving
entity:

v, DACCO New Mexico shall be merged with and into DACCO. with DACCO as the surviving
entity:

w. DACCO New York shall be merged with and into DACCO. with DACCO as the surviving entity:

X, DACCO Louisiana shall be merged with and into DACCO. with IXACCO as the surviving entity
(individually and collectively, the “Mergers™).  DACCO shall be the surviving corporation (the “Suorviving
Corporation™) of each of the Mergers and shall continue its corporate existence under the Taws of the State of Ohio,

At the Effective Date and Time. the separate corporate existence of each of the DACCO Subsidiaries shall cease.

Section 1.02, Effects of the Merger. At the Effective Date and Time, the Mergers shall have the effects
provided for in this Agreement, pursuant to Section 1701.82 of Ohio Corporate Law and pursuant 1o the applicable

state law governing the releviant DACCO Subsidiaries as sct forth in the Recitals.

Section 1.03. Acdicles of incorporation.  As of the Effective Date and Time, the Amended Articles of
Incarporation of DACCO. as in cffect immediately prior 1o the Effective Date and Time, shall be the articles of
incorporation of the Surviving Corporation until thercafter duly amended in accordance with the provisions thereot’
and applicable law.

Section 1.04. Bylaws. As of the Effective Date and Time. the Amended Bylaws of DACCO. as in effect
immediately prior to the Effective Date and Time, shall be the bylaws of the Surviving Corporation until thereafter

duly amended in accordance with the provisions thereof, the articles of incorporation of the Surviving Caorporation
and applicable law.

Section 1.05. Directors of the Surviving Corporation. At and after the Effective Date and Time and until
changed in the manner provided in the bylaws or the articles of incorporation of the Surviving Corporation or as
otherwise provided by applicable law. the number of directors of the Surviving Corporation shall be the number of
directors of DACCO immediately prior to the Effective Date and Time. At the Effective Date and Time. cach
individual whao is a director of DACCO immediately prior to the Effective Date and Time shall become a director of
the Surviving Corporation and cach such individual shall serve as a director of the Surviving Corporation for the
balance of the term for which such individual was elecied as a director of DACCEO and until histher successor is
duly elected and qualified in the manner provided in the bylaws or the articles of incorparation of the Surviving
Corporation or as otherwise provided by applicable law or until his/her earlicr death, resignation or removal in the

O



manner provided in the bylaws or the articles of incorporation ef the Surviving Corporation or as otherwise provided
by applicable law.

Section 1.06. Officers of the Surviving Corporation. At the Effective Date and Time, each individual who
is an officer of DACCO immediately prior to the Effective Date and Time shall become an officer of the Surviving
Corporation. with each such individual 10 hold the same office in the Surviving Corporation, in accordance with the
byvlaws thereof. as he/she held in DACCO immediately prior 10 the Effective Date and Time.

Secction 1.07. Effective Date and Time. Each of the Mergers shall become effective in accordance with the
provisions of applicable state law on November 30, 2017, at 11:39 p.m. local time. The date and time when cach of

the Mergers shall become effective is herein referred 10 as the "Effective Date and Time™

Section_1.08. Additional Actiens. 1f, at any tme after the Effecuve Date and Time, the Surviving
Corporation shall consider or be advised that any further conveyances. assignments. transfers. deeds, instruments or
assurances in law or any other acts are necessary or desirable () 1o vest, perfect or confirm. of record or otherwise,
in the Surviving Corporation. title to and possession of any property or right of the DACCO Subsidianes by reason
of. or as a result of, the Mergers, or (b) otherwise to carry out the purposes of this Agreement. each ot the DACCO
Subsidiaries and their respective proper officers and directors shall be deemed to have granted hereby 1o the
Surviving Corporation an irrevocable power of attorney 1o execute and deliver all such proper conveyances.
assignments. transfers, deeds. instruments and assurances in law and to do all acts necessary or proper to vesl.
perfeet or confirm title to, and the possession of, each such propenty or right in the Surviving Corporation and
otherwise to carry oul the purposes of this Agreement: and the proper officers and directors of the Surviving
Corporation are hereby fully authorized. in the name of cach of the DACCO Subsidiaires. or otherwise. o 1ake any
and all such actions.

Section 1.09. Shareholder Approval. The consumimation of cach of the Mergers is subject to the approval
of this Agreement and the Merygers contemplated herchy by the sharcholders of cach of the Parties in accordance
with applicable law.

ARTICLE 11: CONVERSION OR CANCELLATION OF SHARES

Section 2.01. Conversion of Shares. At the Effective Date and Time:

a.  Each of the 100 DACCO Alabama Common Shares issued and outstanding immediately prior to
the Effective Date and Time shall, by virtue of the Mergers and without any action on the pant of
the Parties or the holder of such DACCO Alahama Common Shares. be cancelled and retired and
shall cease 1o exist. and shall not be converted into shares of the Surviving Corporation or the right
to receive cash, securities or any other interest. right or property: and

b.  Each of the 100 DACCO Arizona Common Shares issued and outstanding iminediately prior to
the Effective Date and Time shall, by virtue of the Mergers and without any action on the pant of
the Parties or the holder of such DACCO Arizona Common Shares. be cancelled and retired and
shall cease to exist, and shall net be converted into shares of the Surviving Corporatian or the right
10 receive cash. securities or any other interest, right or property: and

¢.  Each of the 50 DACCO Florida Common Shares issued and outstanding immediately prior to the
Effective Date and Time shall. by virtue of the Mergers and without any action on the part of the
Parties or the holder of such DACCO Florida Commeon Shares. be cancelled and retired and shall
cease to exist, and shall not be converted into shares of the Surviving Carporation or the right
receive cash. securities or any other interest, right or property: and

d.  Each of the 100 DACCO Georgia Common Shares issued and outstanding immediaiely prior 1o
the Effective Date and Time shall, by virtue of the Mergers and without any action on the pant of
the Parties or the holder of such DACCO Georgia Common Shares. be cancelled and retired and
shall cease o exist, and shall not be converted into shares of the Surviving Corparation or the right



to receive cash, securilies or any other interest. night or property: and

Each of the 100 DACCO Indiana Common Shares issued and outstanding immediately prior to the
Effective Date and Time shall, by virtue of the Mergers and without any action on the part of the
Partivs or the holder of such DACCO Indiana Common Shares, be cancelled and retired and shall
cease 1o exist, and shall not be converted into shares of the Surviving Corporation or the right 10
receive cash. securities or any other interest, right or property; and

Each of the 100 DACCO Kentucky Common Shares issued and owtstanding immediately prior to
the Effective Date and Time shall, by virtue of the Mergers and without any action on the part of
the Partics or the holder of such DACCO Kentucky Common Shares. be cancelled and retired and
shall cease 1o exist. and shall not be converted into shares of the Surviving Corporation or the right
1o receive cash, securities or any other interest, right or property: and

Each of the 100 DACCO Maryland Common Shares issued and outstanding immediately prior 10
the Effective Date and Time shall, by virtue of the Mergers and without any action on the part of
the Parties or the holder of such DACCO Maryland Common Shares, be cancelled and retired and
shall cease o exist, and shail not be converted into shares of the Surviving Corporation or the right
1u receive cash. securities or any other interest, right or property: and

Each of the 100 DACCO Pennsylvania Common Shares issued and outstanding immediately prior
10 the Effective Date and Time shall, by virtue of the Mergers and without any action on the part
of the Paries or the holder of such DACCO Pennsylvanmia Common Shares, be cancelled and
retired and shall cease 10 cxist, and shall not be converted into shares of the Surviving Corporation
or the right 10 receive cash, securities or any other interest. right or property: and

Fach of the 100 DACCO Michigan Common Shares issued and outstanding immediately prior to
the Effective Date and Time shall, by virtue of the Mergers and without any action on the part of
the Parties or the holder ot such DACCO Michigan Commaon Shares. be cancelled and retired and
shall cease 10 exist, and shall not be converted into shares of the Surviving Corporation or the right
to receive cash, securnitivs or any other interest, right or property; and

Each of the 100 DACCO Minnesota Common Shares issued and outstanding inimediately prior o
the Effective Date and Time shall. by virtue of the Mergers and without any action on the part of
the Parties or the halder of such DACCO Minnesota Common Shares. be cancelled and retired and
shall cease 10 exist. and shall not be converted into shares of the Surviving Corporation or the right
to receive cash, securities or any other interest. right or property: and

Each of the 100 DACCO Missouri Common Shares issued and outstanding immediaiely prior o
the Effective Date and Time shall, by virtue of the Mergers and without any action on the part of
the Parties or the holder of such DACCO Missount Common Shares, be cancelled and retired and
shall cease to exist, and shall not be converted into shares of the Surviving Corporation or the right
10 receive cash, securities or any other interest, right or property: and

Each of the 30 DACCO Ohic Common Shares issued and outstanding immediately prior to the
Effective Date and Time shall. by virtue of the Mergers and without any action on the part of the
Parties or the holder of such DACCO OQhio Common Shares, be cancelled and retired and shall
cease 10 exist. and shall not be converted into shares of the Surviving Corporation or the right (o
receive cash, securities or any other interest, right or property: and

Each ot the 100 DACCO Qklahoma Commaon Shares issued and outstanding immediately prior 10
the Effective Date and Time shall. by virtue of the Mergers and without any action on the part of
the Partics or the holder of such DACCO Oklahoma Common Shares. be cancelled and retired and
shall cease Lo exist, and shall not be converted into shares of the Surviving Corporation or the right
to receive cash. securities or any other interest. right or property: and
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Each of the 100 DACCO South Carolina Common Shares issued and outstanding immediately
prior to the Effective Date and Time shall, by virntue of the Mergers and without any action on the
part of the Panies or the holder of such DACCO South Carolina Common Shares. be cancelled
and retired and shall cease to exist. and shali not be converted into shares of the Surviving
Corporation or the right to receive cash, securities or any other interest. right or property: and

Each of the 100 DACCOQ Virginia Commen Shares issued and outstanding immediately prior 10
the Effective Date and Time shall, by virtue of the Mergers and without any action on the parn of
the Parties or the holder of such DACCO Virginia Comunon Shares, be cancelled and retired and
shatl cease to exist. and shall not be converted into shares of the Surviving Corporatian or the right
to receive cash. securities or any other interest, right or property: and

Each of the 200 DACCO West Virginia Common Shares issued and outstanding immediately
prior to the Effective Date and Time shall. by virtue of the Mergers and without any action on the
part of the Parties or the holder of such DACCO West Virginia Common Shares. be cancelled and
retired and shall cease to exist, and shall not be converted into shares of the Surviving Corporation
or the right 1o receive cash, securities or any other imerest. right or property: and

Each of the 100 DACCO Wisconsin Common Shares issued and outstanding immediately prior to
the Etfective Date and Time shall, by virue of the Mergers and without any action on the pari of
the Parties or the holder of such DACCO Wisconsin Common Shares, be cancelled and retired and
shall cease 1o exist, and shall not be converted into shares of the Surviving Corporation or the right
to receive cash, securities or any other interest. right or property: and

Each of the 75 DACCO California Common Shares issued and outstunding immediately prior to
the Effective Date and Time shall. by virtue of the Mergers and without any action un the part of
the Parties or the holder of such DACCO California Common Shares. be cancelled and retired and
shall cease w exist, and shall not be converted into shares of the Surviving Corporation or the right
to receive cash. securities or any other interest, right or property: and

2ach of the 100 DACCQ Colorado Comimon Shares issucd and outstanding immediately prior to
the Effective Date and Time shall, by virtue of the Mergers and without any action vn the part of
the Punties or the holder of such DACCO Colorado Common Shares. be cancelled and retired and
shall cease to exist. and shall not be converted into shares of the Surviving Corporation or the right
to receive cash, securities or any other interest, right or property: and

Each of the 1,000 DACCO Norh Carolina Common Shares issued and outstanding immediately
prior to the Effective Date and Time shall. by virtue of the Mergers and without any action on the
part of the Parties or the holder of such DACCO North Carolina Common Shares, he cancelled
and retired and shall ccase to exist, and shall not be convenied into shares of the Surviving
Corporation or the right to receive cash. securilies or any other interest. right or property: and

Each of the 1,000 DACCO New Jersey Common Shares issued and outstanding immediately prior
1o the Effective Date and Time shall. by virtue of the Mergers and without any action on the parn
of the Parties or the holder of such DACCO New Jersey Common Shares. be cancelled and retired
and shall cease to exist. and shall not be converted into shares of the Surviving Corporation or the
right to receive cash. sccurities or any other interest, right or property: and

Each ot the 100 DACCO New Mexico Common Shares issued and outstanding immediately prior
10 the Effective Pate and Time shall. by virue of the Mergers and without any action on the part
of the Parties or the holder of such DACCO New Mexico Common Shares. be cancelled and
retired and shall cease 10 exist, and shall not be convened into shares of the Surviving Corporation
or the right (o receive cash. securities or any other interest, right or property: and

Each of the 100 DACCO New York Common Shares issued and vutstunding immediately prior to
the Effcetive Date and Time shall, by virtue of the Mergers and without any action on the pan of



the Parties or the holder of such DACCO New York Common Shares, be cancelled and retired and
shall ¢ease 1o exist. and shall not be converted into shares of the Surviving Corporation or the night
to receive cash. securities or any other interest. right or property; and

x.  Each of 100 DACCO lLouisiana Common Shares issued and outstanding immediaiely prior to the
Effective Date and Time shall. by virtue of the Mergers and without any action on the part of the
Parties or the holder of such DACCO Louisiana Common Shares. be cancelled and retired and
shall cease 1o exist. and shall not be converted into shares of the Surviving Corporation or the right
to receive cash, securities or any other inieresi, right or property: and

[

Each of the 286.87 DACCO Common Shares issued and outstanding immediately prior to the
Effective Date and Time shall. by virtue of the Merger and without any action on the part of the
Parties or the holder of such DACCO Common Shares, continue in existence and, at and after the
Effective Date and Time, shall represent an identical share of the Surviving Corporation.

ARTICLE 1 MISCELLANEOUS
Section 3.01. Section 332 Compliance. izach of the Mergers is intended to be treated for income

tax purposes as a deemed liquidation of each of the DACCO Subsidiaries under the provisions of Sectian
332 of the Internal Revenue Code of 1986, as amended.

Sectign 3.02.  Entire_Apreement.  This Agreement, together wath the articles of merger {or
Jjurisdictional equivalents thereaf). constitutes the sole and entire agreement of the Parties to this Agreement
with respect 0 the subject maner comtained herein and therein. und supersedes Wl prior and
contemporancous understandings, representations and warranties and agreements, both written and oral.
with respect to such subject matter,

Section 3.03. Successor and Assigns. This Agreement shall be binding upon. and shall inure o
the benefit of. the Partics hereto and their respective successors and assigns.

Section 3.04, Headings, The headings in this Agreement are for reference only and shall not
affect the interpretation of this Agreement,

Scction 3.05. No Third Party Beneficiaries, This Agreement is for the sole benefit of the Parties
hereto and their respective successors and assigns, and nothing herein, express or implied. is intended to or
shall confer upon any other person any legal or equitable right. benefit or remedy of any nature whatsoever,
under or by reason of this Agreement.

Section 3.06. Amendment and Modification; Waiver. This Agreement may only be amended.
modified. or supplemented by an agreement in writing signed by cach Party hereto. No waiver by any
Party of any of the provisions hereof shall be effective unless explicitly set forth in writing and signed by
the Party so waiving., Except as otherwise sct forth in this Agreement. ne fatlure to exercise. or delay in
exercising, any nights. remedy, power, or privilege arising from this Agreement shall operate or be
construed as a waiver thereof: nor shall any single or partial exercise of any right, remedy. power, or
privilege hercunder preclude any other or funher exercise thereofl or the exercise of any other right
remedy, power, or privilege.

Section 3.07. Scverability. [If anv term or provision of this Agreement is invalid. iliegal, or
unentorceable in any jurisdiction. such invabdity, iliegality. or uncnforceability shall not affect any other
lerm or provision of this Agreement or invaitdate or render unenforceable such term or provision in anv
other jurisdiction.  Upon a determination that any term or other provision is invalid. illegal or
unenforceable, the Parties hereto shall negotiate in good faith to modify this Agreement in order to
accomplish the original intent of the Parnties as closely as possible in a mutually acceptable manner in order
that the transactions contemplated hereby be consummated as originally contemplated to the greatest extent
possible.

Section 3.08. Counterparts.  This Agreement may be executed in any number of onginal
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counterparts that may be faxed, emailed. or otherwise transmitted electronicatly with the same cffect as if
all Parties had signed the same instrument.

[Remainder of page intentionally left blank: signature page follows]



IN WITNIESS WIHEREOF, the Parties hereto have executed this Agreement and Plan of Merger as of the
date first written above,

SURVIVING CORPORATION:

DACCQO, Incorporated, an Ohio corporation

DACCO SUBSIDIARIES:

DACCO/Detroit of Alabama, Inc., an Alabama corporation
DACCO/Detroit of Arizona, Inc., an Arizona corporation
DACCOQ/MDetroit of Florida, Inc., a Flarida corporation
DACCOMetrvit of Georgia, Inc., a Georgia carporation
DACCCHDetroit of Indiana, Inc., an Indiana corporation
DACCO/Detroit of Kentucky. Inc., a Kentucky corporation
DACCO/Detrait of Maryland, Inc., a Maryland corporation
DACCOMDetroi of Pennsyivania, [nc., a Pennsylvania corporation
DACCOMetroit of Michigan, Inc.. a Michigan corporation
DACCO/Metroit of Minnesota Inc., a Minpesola corporation
DACCODetroit of Missoun Inc., a Missour corporation
NACCO/Detroit of Ohio Inc.. an Ohio corporation

DACCOMDetroit of Oklahoma lnc., an Oklahoma corporation
DACCODetroit uf South Carolina, Inc., a South Carolina corporation
DACCODeiroit of Virginia, Inc., 2 Virginia corporation
DACCO/MDeuroit of West Virginia, Inc., a West Virginia corporation
DACCO/Dctroit of Wisconsin, [ne., a Wisconsin corporation
DACCO Tramsmission Parts (CA), Ine., a California corporation
BACCO Transmission Parts {(CO), Inc., a Colorade corporation
DACCO Transmission Parts (NC), Inc., a North Carolina corporation
DACCO Transmission Parts (NJ), Inc., a New Jersey corporation
DACCO Transmission Parts (NM}. Inc., a New Mexico corporation
DACCO Transmission Parts (NY), Inc., a New York corporation
DACCO Transmission Parts (LALHhc., a Louisiana corporation

Name: Neil Scthi
Title: President

| Signaturc page 1o Agreement and Plan of Merger]



