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EFFECTINE DATE

CERTIFICATE OF MERGER G AN

OF ./y"’t&,,_ é(" {(

CANINE CUSHION COMPANY, L.L.C. (a Georgia Limited Liability Con@g}:\r) (:_36‘ @
© INTO S '
ALLIED AEROFOAM PRODUCTS, L.L..C. (a Florida Limited Liability Compaﬁ@,’f.;- _ "?'}& O
¢ 8\{;.
Pursuant to Section 608.4382 L,

of the Florida Statutes &%
o
2,

Pursuant to the provisions of the Florida Statutes governing the merger of a foreign
limited lisbility company with and into a domestic limited liability company, it is hereby certified
that:

FIRST: The merging parties are Canine Cushion Company, L.L.C., a limited liability
company organized under the laws of the State of Georgis, and Allied Aerofoam Products,
L.L.C., a limited lability company organized under the laws of the State of Florida,

SECOND: The surviving party is Allied Aerofoam Products, L.L.C., a limited liability
company organized under the laws of the State of Florida.

THIRD: The attached Plan of Merger wes approved by Allied Aerofoam Products, L.L.C.
in accordance with the applicable provisions of Chapter 608 of the Florida Statutes.

FOURTH: The attached Plan of Merger was approved by Canine Cushion Company in
accordance with the applicable laws of the State of Georgia,

FIFTH: The effective date of the merger contemplated herein shall be December 31,
2006. '
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IN WITNESS WHEREOF, the parties hereto have subscribed this document on the date

set forth below and do hereby affirm, under the penelties of petjury, that the statements contained
therein have been examined by them and are true and correct.

Executed on the 20 day of December, 2006.
CANINE CUSHION COMPANY, L.L.C.

By: \ \"“\“\ Dﬁ—

Name: \ém-\g‘a TJ Baren.
Title:

ALLIED AEROFOAM PRODUCTS, L.L.C.

By: \Eﬂ‘\ ™ ’\‘é‘-l@»

Neme:_ \dwaga D, dnver
Title: C v

BAMCVAllled Acrofosm\FL\ocuments\CertO Merper-CanlneCushian-AllicdActofoam. 1 22206, wpd




PLAN OF MERGER
OF
CANINE CUSHION COMPANY, L.L.C. (a Georgia Limited Liability Company)
INTO
ALLIED AEROFOAM PRODUCTS, L.L.C, (a Florida Limited Liability Company)

PLAN OF MERGER, approved on December 2(s, 2006, by Canine Cushion Company,
L.L.C., a limited liability company organized under the laws of the State of Georgia, and by
unanimous consent of its Members on said date, and approved by Allied Aerofoam Produets,
LL.C., a limited liability company organized under the Jaws of the State of Florida, and by
unanimous consent of its Manager and Members on seid date,

1 Canine Cushion Company, L.L.C. was formed under the laws of the State of
Georgia on January 20, 2004, .

2, Allied Aerofoam Products, L.L.C. was formed under the laws of the State of
Florida on October 21, 2002,

3. Canine Cushion Company, L.L.C. shall be merged with Allied Aerofoam
Produets, L.L.C. pursuant to the provisions of the Georgia Limited Liebility Company Act and
pursuant to the provisions of the Florida Limited Liability Company Act. Allied Aerofoam
Products, L.L.C. shall be the surviving corporation pursuant to the provisions of the Florida
Limited Liability Company Aet and is sometimes hereinafter referred to as the “surviving
. company.” The scparate existence of Canine Cushion Company, L.L.C., which is sometimes
hereinafter referred to as the “terminating company,” shall cease upon the effective date of the
merger in accordance with the provisions of the Georgla Limited Liability Company Act,

4. The Articles of Organization of ths surviving corapany upon the effective date of
the merger in the jurisdiction of its organization shell be the Articles of Organization of the -
. surviving company and shall continue in fisll force and effect until amended and changed in the
manner prescribed by the provisions of the Florida Limited Liability Company Act. :

5. The Operating Agreement of the surviving company upon the effective date of the
merger in the jurisdiction of its orgenization shall be the Opexating Agreement of the surviving -

company and shall continu¢ in full force and effect until changed, alterad, or amended as therein

~ provided and in the manner prescribed by the provisions of the Flarida Limited Liability
Company Act.

6.  The managers and officers in offics of the surviving company upon the effective
date of the merger in the jurisdiction of its organization shall continue to bo the managers and
officers of the survivihg company, &ll of whom shall hold thelr managerships and offices unti!

their tenure i5 otherwise terminated in accordance with the Operating Agroc:ment of the surviving
company.
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7. Bach equity interest in the terminating company (“Unit”) issued and outstanding -
immediately prior to the effective dato of the merger will, by virtue of the merger and without
further action on the part of the holder thereof, be converted into an equal equityintemtmﬂu
surviving company.

8.  Bachoptionor right to acquite Units issued by the terminating company (cach an
‘LDC Option”) which is outstanding, unexpired, and unexercised as of the effective date of the

merger shall be converted into an option of right to acquire, as the case may be, an equity interest
in the surviving company equal to the rumber of Units for which such LLC Option is then
exercisable at an exercise price per equity interest in the surviving company equal to the per Unit
option exercise price then applicable to the LLC Option and otherwise subject to the same terms
and conditions of the LLC Option as in effect immediately prior 1o the effective date of the
merger, exoept that all references to the terminating company in such LLC Option shall be

deemed to be references to the surviving company (each such option orright, & "Sm‘v'lving Enﬁty '

Option”).

9.  All Units and LLC Options to be convertsd pursuznt to Sections 7 and 9,
respectively, from and after the effective date of the merger, no longer be outstanding and shall
automatically be cancelled and retired and shall ceasc to exist and each holder of a Unit or LLC

Opticn which, immediately prior to the effective dats of the merger, represented e Unit or s right’

to acquire Units, shall cease to have any rights as members of the terminating company, except
the right to receivs equity interest in the surviving company in accordance with Section 7 for
each Unit held by them, and except that all references to the terminating company in such LLC
Option shall be deamed to be refetences to the surviving company (each such option or right, a
“Surviving Butity Option”).

10. Inthe eventthat themcrgcr of the terminating wmpmyvdththe surviving
company zhall have been fully authorized in accordance with the provisions of the Georgla
Limited Liability Company Act and in acoordance with the provisions of the Plorida Limited
Liability Company Act, the terminating company and the surviving company hereby stipulate
that they will cause to be exccuted and filed and/or recorded any document or documents
prescribed by the laws of the State of Geozgia and the State of Florida, and that they will cause to
be performed all necessary actg therein and elsewhere to effectuats the merger.

11.  Themenagers and officers of the terminating company and of the surviving
company, respectively, are hereby authorized, empowered, and directed to do any and all acts and
things, and to mske, execute, deliver, file, and/or record any and all instroments, papers, and
documents which shall be or becomo necessary, proper, or convenient to carry out or put into
effect any of the provisions of this Plan of Merger or of the merger herein provided for.

12,  This Plan of Merger may be amended or modified at amy time by the parties hersto
with regpect to the subject matter hereof and supersedes all other prior sgreements and
understandings, both written and oral, between the parties hereto with respect to the snbject
matter hereof.
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13.  This Plan of Merger constitutes the entire agreement between the parties hereto
with respect to the subject matter hereof and supersedes ll other prior agreements and :
understendings, both written and oral, between the parties heroto with respect to the subject
matter hereof.

.14, The invalidity or unenforceability of any term or provision of this Plan of Merger
in any situation or furisdiction shall not affect the validity or enforceability of the other torms or
provisions in any other situation or in eny other jurisdiction.

15,  This Plan of Merger shall be governed by, enforced under, and construed in
socordanoe wit'n, the laws of the State of Florida, without giving effect to any choice or conﬂict
of law provision or rule thereof.

IN WITNESS WHEREOQF, the terminating company and the sorviving company have -

cavsed this Plan of Merger to bo signed by their respective duly authorized persons as of the date

first above written,

CANINE CUSHION COMPANY, LL.C.

NN R

Name;  WAntq O Dakew,

Title: o

l ALLIED AEROFOAM PRODUCTS, LL.C.

By: s
Name: \ tn V. Tdaaa,
Title: i o=t
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