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Certificate of Merger
For
Florida Limited Liability Company

The following Certificats of Merger is submitied 10 merge ihe Tollowing Flonda Limited
Liability Campany(ies} in eccordzncs with 5. 608.4382, Florida Statutes.

FIRST: The cxact narne, form/entity type, and jusizdiction for sach merging pary are as
follows:

Name Junsdiction orm/Eqtity T
Guntner U.S. LLC Florida LLC
Merge Gunines (LLLC  Winois LLC

- SECOND: The exast nams, form/éntity tyge, and jurisdiction of the surviving parcy are
as follows: <

Namg Jurisdiction Formy/Entity Type
“Merge Guntner L LLC ingis LiC

THIRD: The attached plan of merger was approved by exch domestic corporation,
limited Lability company, partnership andfor limiled partacrship that is a party te the

merger in accordance with the applicable provisions of Chapters 607, 608, 617, and/or
620, Floridy Smtas,
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FOHRIH: The ataehed plan of merger was approved by coch other husiness entity that
i5 2 party 10 the meTRer in accordance with the epplicable laws of the siate, country or
Jurisdiction under which such other busiess ety is formed, organized or incorporated.

EYFTH: 1f other than the dae of filing, the effective dais of the merger, which csnnoi be
prior ta nac more than 30 days afier the dute this documen is filed by the Flodds
Department of State:

SEXTH: If i surviving party is not formed, organized or incorporated under the laws of
Flori{dla. the sarvivor's principal officy address in its home state, country or jurisdiction is
as follows:

1870 Roselle Road, Hilcrest Commons
Suite 105
Schaumbu& iL 60195

SEVENTH: If the survivar is not formed, organized or incorporated under the laws of
Florida, the survivor agrees 1o pay to any members with appraisal rights the amount, 1o
which such members are entitles under 58.605.4351-608.43595, F.5.

EIGHTH: 1f the surviving purty is an our-of-stete entity not gualified to ransact
buginess in this state, the surviving entity:

) Lists the following smeet and mailing address of an oflfice, which the Flarda
Departrent of State may use for the purposes of «. 43,181, F.5., are as follows:

Stroe adarees: 1870 Rosefte Road, Hillcrest Commons
Suite 105

Schaumburg Il 60195

Matling address; 1570 Roselle Road, Hillcrest Commons
Suite 105

Schaumburg IL 60195
Zof6
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b.) Appoints the Florida Secretary of Stute as its agent for service of process ina
proceeding 1 enfores obligations of each imited liability company that merged into such
wntity, including avy appraisal rights of its members uader 55.608.4351-608.43595,

Florida Sratutes,
NINVE: Signanre{s) for Each Party:

Typed or Priated
Nume of Extity/Organization: Nan¢ of Individual:
Guntner U.8. LLC ¥ Christian Weiser
Merge Guntner iL LLC qjgg Christian Weiser
— e .
Conporations: Chaimrnan, Vice Chainmag, President or Officer
' {If no directors selected, sigwatura of incorporator, )
Genersi parterchips: Signatare of a pensral panndr o7 sulhorized person
Florida Limitzd Partesrshipg: Signumres of all general parmers
Non-Florida Lituited Partnerships:  Signature of » gencral parter
Limited Linbility Companies: Signaturs of 3 member or authorized sepresentative
Fees: For each Limitsd Liability Company: $25.00
For each Corporation: $35.00
For gach Limited Partneschip: $£52.50
For each Genesal Partneship: $25.00
For each Other Business Entity: §25.00
ertifled optional): $30.00
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FPLAN OF MERGER

%l,ﬂ_:, The exact name, foom/entity type, and jurisdiction for éach merging party are a5
altows:

Noms

Guntner U.S. LLC Florida LLC
Merge Guniner IL LLC Mlinois LLC

BECOND: The exact nurme, form/entity type, and jurisdiction of the ggryiving paty we
as follows:

Merge Guntner iL LLC filincis LLG

THIRD: The tarms amd conditions of the merger are 4 follows:
Attached

{Attach additionel sheet [ necessary)
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FOURTH:

A. The maaner snd bagis of convening the imerests, shaces, chligations or other
seourities of each merged parry into the interests, shures, obligations or othurs securitics
ofthe survivor, in whels or in part, into Gash or other property is ay Pollows:

Attachad

{Attack additional sheet i necessary)

B, The manner and busis of converting rights (o pcquire the interests, shares, cbligations
or other securities of each merged party into rights o scquire the interests, shaces,
obligutions or others securilies of the survivor, in whole or in past, into eash or other

property is as follows:
Attached

fAttach additional shee: if necessary}
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AGREEMENT AND PLAN OF MERGER
oF

GUNTNER U.S. LLC
(& Florida limited ligbility company)

and

MERGE CUNTNER IL LLC
(&n Nlnois limited Hability company)

THIS AGREEMENT AND FLAN OF MERQGER, dated as of April 25, 2008, {the

of Merger'), governs the merger of Guntner U.S. LLC, a Flonida limited

ligbility company (“Cuntoer FL"} and Merge Guoumer IL LLC, un Ilinois Nmited ligbility
comipany {“Guatner IL™), Guiner FL and Gunmer IL ar¢ sometimes referred to heyein as the

“Conyguent Companies™,
RECITALS

A Guntner FL is a Nimited liability company organized end existing wnder the laws of
the State of Florida and has unlimited authorized ownership interests pursvant to its Operating
Agreament dated as of November 1, 2002, as amended {“Guntner FL Interests™),

B. Guniner IL is a limited lability company organized and existing under the laws of
the State of lllinois and has unlimited aupthorized units purstunt ty its Operating Apreemnent dated

as of April 24, 2008 (“Guainer IL Units™.

C. The Members of Guntner FL and Guotner [L have determined that it is advisable and
in the best interests of the Constituent Companies that Gunteer FL merge with and into Guniner
IL upoa the terms and conditions hurdn provided, and this Agreement and Plar of Marger shall
be submitted to them for their considaration and approval.

NOW, THEREFORE, in consideracion of the mutual agreements and covenants set forth
hexein, the Constituent Companies harsby agree, subject to the wrms and conditions bereinafter
set farth, as follows;

ARTICLE 1
Gt

11 MERGER. In accordance with the provisions of this Agreement apd Plan of
Merger and Section 608.4381 of the Flotida Statutes, Guntner FL shall be marped with and into
Guntmer IL (the “Merper™), the ssparate existence of Guoiner FL shall cease and Guntner IL
shall survive the Merger and shall continue to be governed by the laws of the State of Ulinoig.
Guntner IL ghall be, and is herein sometimes referved to ag, the “Surviving Compgov”. The
nzme of the Surviving Company shall be Gunmer U.S. LLC.

CHIOMS 12600881 ¢
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12  FILING AND EFFECTIVENESS Except #s othorwise provided herein, the
Merger shall become sifective when the fellowing actions shall have beent completad:

{@)  The Agreement and Plan of Merger shall have been adopted and approved
by the Members of Guntner FL and Guoiner IL in accordance with the requirements of Florida’
and linois law.

(b)  All of the conditions precedent (o the conswmmation of the Merger shall
have been satisfied or duly waived by the party entitled to satisfaction thereof.

(¢}  The Cartificete of Merger meeting the requirements of Section 608.4381
of tie Florida Stataies shall have been fled with the Flonide Department of Stats, The Merger
shall be sffective upan such filing with the Florida Departenent of Stete (the “Effective Date™.

13  EFFECT OF THE MERGER. On the Bifective Date, the separate existonce of
Guniner FL shall cease and Guniner 1L, as the Surviving Company shall, without any further
action by the Membere of the Constituont Companies £} ¢ontinue to posgess all of its sssets,
rights, powery and property as coustituted immediately prier to the Effective Dato, (ii) assume,
sccept, adopt, ratify and confirm, as if taken by the Swviving Compsny, and thezeby shall
hecome subject to, all actions previousty taken by its and Gumtaer FL's Members and Board of
Managers, as the case may be, (iil) succeed, without other transfer, to all of the assets, rights,
powers and propuaty of Gutner FL in the manner more fully set forth in the applicable
provisions of Florida law, (iv) coatinue to be subject to all of the debts, liabllifies and obligations
of Gunimer I as constituted immediately prior 10 the Effective Date, and (v) succesd, without
other trangfer, to all of the debts, liabilities and obligations of Guatner FL in the aames manner as
if Guntner I had itself incurred them, all a2 more fully provided under the applicable provisions
of the Florida Statutes.

ARTICLE 2
HARTE U NTS, MANAGERS

2.1  ARTICLFS OF ORGANYZATION, The Aricles of Organization of Guntoer IL
as in effoct iomnediataly prier to the Effective Date shall continne in full force and effeor as the
Articles of Organization of the Surviving Company unti) duly amended in accordancs with the
provisions thereof and applicable law.

22 QPERATING AGREEMENT. The Operating Agresment of Guamer IL a5 in
effect immedintely prior to the Effective Date shall conrinue in full foroe and effect as the limitad
liability company opemting agreement of the Surviving Cotpany umtl duly amended in
accordanoe with the provigions thereof and applicable law.

23 MANAGERS. The manegement and officers of Guomer 1L as in effect
immediately prior to the Effective Diate shall continue serving as the management and officers of
the Surviving Company uatil their successors shall bave been duly qualified and clusted in
accordance with the provigions of the Operating Agreersent of Guntner IL and applicable law.
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ARTICLE 3

MANNER OF CONVERSION OF MEMBERSHIP INTERESTS

31 Guotaer IE UNITS, On the Effective Date, each Guniner IL Unit issued and
outstanding iramadiately prior thereto shall remain wonffected by the Merger.

32  Guemer FI INTERRSTS, On the Effective Date, all of the Gunmer FL Interests
that are issued and outstunding immediately prior thereto shall, by virtue of the Merges and
without any action by the Constituent Companies 0r any other person, ayjometically be canceled
and extinguished, without payment of any finther consideration. Any outsiending certificates
ropresenting the Guntaer FL Interests are oanceled by virtut of the Merger and without further
agtion by the holders thereof,

ARTICLE 4
GENERAL
41  ABANDONMENT. Af any time before the Effwctive Date, this Agreement and

Plan of Merger tay be texmimated and the MeTger may be ebandoned for any reason whatsowsver
by the Members of Guntner IL or Guntner FL, or both, natwithstandiog the approval of this
Agreement and Plan of Marger by the sharcholders or Merabers of the Constituent Compaaics.

42  AMENDMENT. Atany time before the Effective Date, this Agreement and Plan
of Mesger may be amended by the Members of the Constituent Companies.

43 ADDRESS OF SURVIVING COMPANY. The sirest address of the Surviving
Company's principal place of business shall be: 1870 Roselle Road, Buite 105, Hillerest

Commoos, Schaumburg, Illinojs 60195 U.5.A.

44 FURTHER ASSURANCES From tume to time, a5 and when required by
Gustner 1L or by its sucoessors or ussigns, there shall be cxecutsd and delivered on behalf of
Guntmer FL such deeds and other instruments, ané there shall be taken or causwed to be taken by
the Constituent Companies such further and other actions a3 shall be appropriate or necessary in
order to vest or perfect in or confosm of record or otharwiss by Cunmer IL the dtle 1o and
possession of all thy property, interest, essets, rights, privileges, icnmunities, powers, franchises
and anthority of Guatner FL and otherwise to carry o0t the purpose of this Agroement and Plan
of Mesger, and the managers and officers of Gunmer IL or otherwise are autborized and directed
to take any and all such action and to execute and deliver any and &)l such deeds and other
logrmments,

CHIDMS 728008941

T emO_ChT? -TGR g1:60 8008 /8T /P



IN WITNESS WHEREOF, the undersigned huve executsd this Agrecment end Plan of
Merger as of the date first writtan above,

GUNTNER U.5. LLC, a Florida limited liability cornpany
By: FERAC INDUSTRIES U.8. INC,, its sole member

o Lt

Name: Christian Weiser
Title: President

MERGE GUNTNER IL LLC, ao Dlinois limjied lebility
corapany

By: FERAC INDU. 8 U.8. INC,, irs sole member

By:

Nume:  Christion Weiser,
Tide: President
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