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ARTICLES OF MERGER
{Profit Corporations)

The following articles of merger are submited in accordance with the Florida Business Corporation Act,
pursuant 1 section 607.1 105, Florida Statutes,

First: The pame and jurisdiction of the surviving corporation: » ‘2%9 -
BAH .
Name Jurisdiction DocumentMupbes O, 27, o
(if known applicable) -;;;:c"“ . ’fi,, QZ"’
Marine Fasteners Midwest, Inc. Florida %"’ZL s (ﬂ
' . T, =
Second: The name and furisdiction of each merging corporation: ,\,}w 6
-
Name, igdiction Dogument Numgber LAY %
(L€ knownd applicable) ‘C_‘Jj
b

Marine Fasteners Missourl, Ime. Florida

Third: The Plan of Merger is attacked,

Fourth: The merger shell become effective on the dare the Anticles of Mezger are filed with the Flerida
Department of State.

ORrR, i / (Bnter 2 specific duse, NOTE: An effective date demiot be prine to the date of filing or mare
than 90 dayy aficr mexger Ele date.)

Fifth: Adoption of Merger by surviving corpotution - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopred by the shareholders of the surviving corporation on __3/24/08

The Plan of Merger was adopted by the board of directars of the surviving corporation on
and shereholder approval wes not required.

Sixth: Adoption of Merger by merging corparation(s) (COMPLETE. ONLY ONE STATEMENT)
The Plan of Merger was adnpted by the sheveholders of the merging corporation(s) on 3/24/08

The Plan of Merger was adepted by the board of directors of the marging corporation(s) on
and shareboldes approval was not required,

(Atzach cddigonnl sheets if necassary)
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Seventh: SIGNATURES FOR. (£
Nawe of Comporation Signatnre of an Officer or Typed or Printed Name of Individnal & Title
Eirector

f L] /
Marine Fasteners ,,:ﬂ/)/b_)‘\o;,_/\ M
Midwast, Inc. ’ 3 Chriataph Tange, Secretary

Maxine Fasteners %\nf
Missouri, Inc. F) ] Christoph Lange, Secretary

HO8000075093 3
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AGREEMENT AND PLAN OF MERGER
OF

MARINE FASTENERS MISSOURI, INC.,
(a Florida corporation)

WITH AND INTO

MARINE FASTENERS MIDWEST, INC,
(a Florida corporation)

AGREEMENT AND PLAN OF MERGER entered into on March 24, 2008 by Marine
Fasteners Missouri, Inc., a business corporation formed under the laws of the State of Florida
(“MF Missouri”), and by Marine Fasteners Midwest, Inc., a business corporation formed vwndex
the laws of the State of Florida (“MF Midwest™), and approved by resolution adopted by their
respective Boards of Directors on said date. '

WHEREAS MF Missouri is 8 wholly-owned subsidiary of MF Midwest, the parent
cotporation; and :

WHEREAS MF Midwest is 2 wholly-owned subsidiery of Wurth Group of Noxth
America, Inc., a Delaware corporation; and

WHEREAS MF Missour is a business corporation of the State of Florida with en office
therein located at 120 Maritime Drive, Sanford, Florida 32771; and

WHEREAS the total mumber of shares of stock which MF Missouri hes anthority to issne
is 100, all of which a1e of one class and of a par value of $1.00 each; and

WHEREAS the total mumber of shares issued by MF Missouri and outstanding is 100 ‘
shares of comimon stock; and ‘

WHEREAS MF Midwest is a business corperation of the State of Florida with an office
therein located at 120 Maritime Drive, Sanford, Florida 32771; and

WHEREAS the total nomber of shares of stock which MF Midwest hes anthority to issus
is 100,000, all of which are of one class and of a par value of $0.10 each; and

WHEREAS the total number of shares issued by MF Midwest and outstanding is 60,500
shares of commeon stock; and

WHEREAS Section 607.1104 of the Florida Business Corporation Act permits a merger
of a subsidiary corporation with and into a parent corporation; and

WHEREAS MF Missouri and MF Midwest and thefr respective Boards of Directors
declare it advisable and to the advantage, welfare, and best interests of said corporations and
their respective stockholders to merge MF Missouri with and into MF Midwest (hereinafter
sometimes referred to as the “Merger™) pursuant to the provisions af the Florida Business

HOBBOOD75093 3
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Corporation Act upon the terms and conditions hersinafter set forth;

NOW, THEREFCRE, in consideration of the premises and of the mutual agreement of
the parties hereto, being thereuno duly entered into by MF Missouri and approved by resolution
adopted by its Board of Directors and being thereunto duly entered into by MF Midwest and
approved by a resolution adopted by its Board of Directors, the Agreement and Plan of Merger
and the terms and conditions thereof and the mode of carrying the same into effect, together with
dny provisions required or permitted to ba set forth therein, are hereby determined and agreed
upon a$ hercinafter in this Agreement and Plan of Merger set foxth.

FIRST: MF Missouri and MF Midwest shall, pursuant to the provisions of the Florida
Business Corporation Act, be merged with and into a single corporation, to wit, MF Midwest
(bereinafier sometimes referred to as the “Surviving Corporation”), which shall be the Surviving
Corporation from and after 12:01 a.m., Eastern Time, March 24, 2008 (the “Effective Time” of
the Merget), and which shall contimie to exist as said Surviving Corporation under its present
name pursuant to the provisions of the Florida Rusiness Corporation Act. The separate existence
of MF Missouri (‘here.maﬁer sometimes referred to as the "Igmmgggmmun’) shall
cease at said Effective Time in acoordance with the provisions of the Florida Business
Corporation Act.

SECOND: Upon the Effective Time of the Merger, MF Midwest shall succeed to and
become the absolute owner of all the property and assets of any nature of MF Missouri and to all
of the rights, privileges, powers and fanchises, public and private, of MF Missouri and shall
assume ang be liable for all of the debts, liabilities, restrictions, obligations, and duties of MF
Missouri. Included in the habilities which MF Midwest shall azsume in connection with the
Merger is any liability to objecting or dissenting stockholders of MF Missouri under the laws of
the State of Flozida.

THIRD; Upon the Effective Time of the Merger as provided herein, any claim existing
of action or proceeding, civil or criminal, pending by or against MF Missouri may be prosecuted
a3 if the Merger had not taken place or MF Midwest may be substituted in place of MF Missouri;
and any judgment rendered against MF Missouri may be enforced against MF Midwest. Neither
the rights of creditors nor any licns upon the properties of MF Missouri shall be impaired by the
Merger.

FOURTH: The present Certificate of Incorporation of the Surviving Corporation shall
remain the Certificate of Incorporation of the Surviving Corporation after the merger.

FIFTH: The present by-laws of the Surviving Corporation will be the by-laws of said
Surviving Corporation and will continue in fill force and effect until changed, altered or
amended as thercin provided and in the maoner prescribed by the provisions of the Florida
Business Corporation Aet.

SIXTH: The directors and officers in office of the Surviving Corporation at the Effective
Time of the Merger shall be the members of the Board of Directors and the officers of the
Surviving Corporation, all of whom shall kold their directorships and offices vmtil the election
and qualification of their respective successors or until their tenure is otherwise terminated in

. 2. "
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SEVENTH: Bach issued share of the Terminating Corporation shall, at the Effective
Time of the Merger, be cancelled, and no shares shall be issued in licu thereof. Shares of the
common stock of MF Missouri, if any, held in their respective treasuries shall be cancelled and
no shares shall be issued in Heu thereof. All issued and outstanding shares of common stock of
MF Midwest shall remain issued and outstanding. The issued shares of MF Midwest shall not be
converted or exchanged in any manner, but each said share which is issued as of the Effective
Time of the Merger shall continue to represent one issued share of MF Midwest.

EIGHTH: Inthe event thet this Agreement and Plan of Merger shall have been fally
approved and adopted upon behalf of the Terminating Corporation in sccordance with the
provisions of the Florida Business Corporation Act and upon behalf of the Surviving Corporation
in accordance with the provisions of the Florida Business Corporation Act, the said corporations
agree that they will canse to be executed and filed and recorded any document or documents
prescribed by the laws of the State of Fiorida, and that they will canse to be performed all
necessary acts within the State of Florida and elsewhere to effectuate the Merger herein provided
for.

NINTH: The Board of Directors and the proper officers of the Terminating Corporation
and of the Surviving Corporation are hereby authorized, eropowered, and directed to do any and
all acts and things, and to make, execute, deliver, file, and record any and all instraments, papers,
and documents which shall be or become necessary, proper, or convenient to carry out or put into
effect any of the provisions of'this Agreement and Plan of Merger or of the Merger herein
provided for.

TENTH: MF Midwest shall agree to be served with process in the State of Florida in any
proceeding for enforcement of any obligation of MF Missourd, as well as for enforcement of any
obligation of MF Midwest arising from the Merger, including any suit or other proceeding to
enforce the right of any stockholders as determined in appraisal proceedings pursuant to the
Florida Business Corporation Act, and MF Midwest shall irrevocably 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 MF Midwest at the
folowing address: ¢/o Michael K. Brantley, Sr., 120 Maritime Drive, Sanford, Floxida 32771.

ELEVENTH: A copy of'this Agreement and Plan of Mexger ehall be faraished by MF
Midwest, on request and without cost, to any shareholder of MF Missouri.

TWELFTH: The effective date of this Agreement end Plan of Merger, and the time at
which the Merger hierein agreed upon shall becoms effective in the State of Florida, shall be
12:01 am., Eastern Time, March 24, 2008.

-3- . HD800D075003 3
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IN WITNESS WHEREOF, this Agreement and Plan of Merger is hereby executed upon
behalf of each of the constitent corporation parties thereto.

MARINE FASTENERS MIDWEST, INC.

o 1033 Dol

Name: Christoph Lange
Title: Secretary

MARINE FASTENERS MISSOURI, INC.

By: /iw\ i\’\ &%‘7‘(’

Name: Christoph Lange
Title: Secretary

102114136 HQ8000075093 3
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CERTIFICATE OF SECRETARY OF MARINE FASTENERS MIDWEST, INC.

The undersigned, being the Secretary of Marine Fasteners Midwest, Inc. does hereby
certify that written consent has been given to the adoption of the Bregoing Agreernent and Plan
of Merger by the holders of all of the outstanding stock of said corporation, in accordance with
the provisions of Section 1101 of the Florida Business Corporation Act.

Dated this 24th day of March, 2008 /o
2\ Oyl—\ (/'/Lfen.

Name: Christoph Lange
Title: Secrotary

~5- HO8000075093 3
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