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JRE-NE-2008 42208 SUPERICR ESREX B0

THIS ?&&N AND AGREEMENT OF MERGER (the “Asvesnient™) is mads and
entered inte this R day of Juns, 2006, by and betwesn ¥ssex Group, Inc, a Michigan
corpiation (“FARENT™, and m&x 'X‘es,kswmgy Ensﬁ & Delawsrs corporation CSUR", snd,
wgether mﬁ? P&R}‘N‘T the “Constitus igx

WHEREAS, SUR bos sutborized comumon stosk consisting of 1000 shares, par valu
8.01 per share, of which 1000 shaves ave fssaed and cudstanding 2s of the date hersof (the “BUR
Common $tock™s

WHEREAS, the SUB Common Stock is the only ssued and outstanding oless of sterk
of BUB;

WHEREAS, PARENT has awthorized common stoek onnsigting of 1000 shaves, pav
~vale 3.0 per shore (he “PARENT Commen Stoek™), of which 100 sharey qve Baasdand
outstanding se of tha date hersof) '

WHEREAS, the PARENT Corunen Stoek is the enly issued and outstanding olass of
stock of BARENT:

WHEREAS, the Board of Dmsetors and sharshiolders of SUB and the Bosrd of Divestors
and shaseholders of PARENT have determined that i is advisable to merge SUB with and a0
PARENT and that PARENT shall continwe s the swviving company on the iemms and
conditions hereinaBer set forth (the “Merger™ v socordunes with the applivable provisions of
i faves the State of Michigan,

NOW, THEREFQRE, FOR AND IN CONSIDERATION of the premises, the mutusl
promises, govenanis and agresments contaivied hoyein, and ofher good snd valuable
sonsiderstion, the reveipt and sufliviensy of whith are horeby ackuowledged, the paties hevslo
heraby agres as follows:

ARTICLE 1
THE MERGER

L1 The Meorger, Subjeot to and in stoordance with the terms and conditions st
forth fn this Agresman, af the Effective Times {as defined in Sectlon 1.3 herest), BUB shall be
metged with and Lo PABENT, which shall contbuee vs the sweviving company (he “Survivigs
Compsay™ in the Merger, and the separste oxistence of SUB shall thersupon conss, The name
of the Surviving \;,wnpany shall be “Basex Group, oo, The Merger shall have the offeots st
Torth Ly Seption 4501734 of the Mickigan Business C&smmxﬂm Ast {the “MBCA”Y and Sevtion
238 of the Delawars (}memi Comporstion Law (e “BECL™.

Plun and Sgreomost of Mergey
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13 DMichizen Cortifieate of Merger. Contemporancously with the sxecution of this
Agreement, the Burviving Company shall execwte s Michipan certificate of merger (the
“Blichigan Certifieats™) in the form attached hereto as Exlibit A, and, as soon as practicable
therealier, the Surviving Company shall file the executed Michigan Certificate with the Secretary
of State of the State of Michigan in accordance with Ssotion 450.1738 of the MBCA.

1.3 Belaware Certificnts of Merger, Contsmporaneousty with the execution of this
Agreement, the Surviving Company shall exeonte s Delaware certificate of merger (he
“Delaware Certifieats™ In the form attached hereto as Exhibit B, and, as soon as practieable
thereafter, the Sueviving Company shall file the executed Dislaware Certificate with the Secretary
of Siate of the Btate of Delawars in scoordance with Bection 253 of the DGCL.

1.4 Effective Time The Merger shall bevome effective in Michigan on the 13 day
of May, 2006 (the “Effective Time™).

ARTICLE 2
THE SURVIVING COMPANY

S 31 Agticles of Incorporstion snd Bylaws. The Articles of Incorporstion and the

Incorporation and the Bylaws of the Surviving Company, unlsss and until alicred, amended or
repealed in accordance with applicable law,

32 QOificers and Birectors. The offivers and dircctors of PARENT immediately
price 1o the Etfective Time shall be the officers and divsctors, respectively, of the Surviving
Company at and afier the Effetive Time and shall serve in such capacities untll their respective
sugeessors are duly elected and qualified or until thelr earlior desth, disability, resignation or
smmoval a5 provided for in the Articles of Incorporation snd the Bylaws of the Swviving
Company.

23 Suceession by the Burviving Cempany. The Snrviving Company shall, without
further wansfor or other asction on the part of the Constituent Companies, succeesd o and
thereafler possess and enjoy all of the vights, privileges, immunitiss, powers and Hanchises, of a
public s wedl ax a privale nature, of sach of the Copstituent Companies, and bs suljectio all of
the restrictions, disebilities gnd duties of each of the Constituent Comparnies, and all property,
real, personal and mixed, of, and &l delws due to, sach of the Constituent Companies on
whatever account and all things in actions and all and every other interest of, or belonging to due
{0, sach of the Constituent Compardes shall be taken and deemed to be tranaferred o and vesied
in the Surviving Company; and the title to any real estate, or any interest thersin, vested by deed
or otherwise w sither of the Congtituent Companiss shall not revert or be fn any way impaired by
reason of this Merger,

24 Debts. Al rights of creditors and all Hens, i any, npon the property of efther of
the Constifuent Companies shall be preserved onimpeived by the Merger, and all debis,
liabilities, obligations and duties of sither of the Constituent Cowmgpanies shall become the

[

Plan and Apreemeni of Merger
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responsibility and lability of the Swviving Company, and may be enforcsd agatngt it to the saee
sactent 2 if such debts, Hobilities, obligetions and dutivs had besn lovurred or contrasted by it

28 Cornvsads Aoty Al corporste sels, plans, Q@J«i&ﬁ, arrangements, spprovaly and
authorizations of SUB, ity shareholders, Bosrd of Diseotors, officers and agant?, which ware
valid and effective immediately prior 1o the Effective Time, shall be taken for sli porposes as the
acts, plans, policies, arvangements, spprovals and awthorizations of te Surviving Crrapagy sod
shall be effentive and binding therson as the sens were with rexpet to SUB.

ARTICLES
TREATMENT OF SHARES

31 FARENT Comunon Steek. Upon the Bffcctive Date, sach share of the PARENT
Copwpon ook dsmed and outstanding ,il‘?!ﬁ@ﬁix&i@‘i}) prior i the Bffestive Date shall continge
unvhanged and shall continue o évisismea the same aunber of shases of comenon stock of the
Surviving Company.

33 SUB mon Stack, Uponthe Eﬁacm*e ¥ate, ench gharsy of the 3UB Common
Stock issued and crtstarsimg mmbdimly prior 1o the Effective Doty shall be mutomaticnlly
aeneled,

ARTICLEA
TERMINATION

4.1 Termingtics Prior io Bffective Time Anyihing herels or slwwhen o the
contrary sofwithsfanding, this Agreswsmt pwy be tonminsted and sbandoned by appropriste
aotion of sither SUB or PARENT # eny thne polor fo the Bffective Thne, In the evest of
sormningtion and sbandoament, this Agreement shall bacoms null snd void and have no effent,
and were shall be wo Habillty o respeot theresd on the pant of sither of the Constineng
Companies o thelr respective shavsholders, dissotors or of¥icers,

gﬁXIECLE

51  Fagive Awveomund  Tids Agresment conglitntss the cotire sgrosment snd
understanding coucerning the subject matier hoveof between the parties herato.

53  Bindisg Effect. This Agreement shell be Dinding on snd mwe fo the benellt of
the parties hereto ang their reapeotive sucosssors and assigne,

§3 Gevenizg Eew. This Agrcoment shall be governsd by and construed in
sccordancs with the laws of the State of Michigan,

54 Counterparis. This Agreement may be exesuted in any number of counnisiparnts,
each of wiich shall bs an mgmd} but sach counterparts dhadl together constitute but one sud the
samae instriment,

Plan wd Agreement of Merger
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&8 Exprases ol the Muger. The Surviving Compusy shall pay sll vapsid sxponses
of parrying thiy Agresraent inter effect and secomplishing the Merger.

5.8  Furthey ﬁmsamgcg I at sy time the E%mivwg Compsary shall consider or be
advised thet sny furthur aseignment of assranes in law is necessary or desirable 1o vest in the
Swrviving Company the title 1o any properly or vights of SUR, the proper officers and diestors
of U shall, and will, execwte and mzke sl such proper sseigmments and agsuransces in low sud
otherwise o cany out the purposes of this Agrecment, snd the proper officers and disectors of
the Surviving Company are fully suthorized in the name of 3UB, or otherwise, to ahe sy snd
ail such actions.

IN WITRESE WHEREQGE, the wdersigoed hove caussd thelr dhdy authorined
representativey fo sxsouts this ﬁ@*&emmt a3 of the day sod yesy fivst above weitten.

e
Lw& Tegixmksgys g,

By: gww"““

David 8. Aldridge
Yies President, Treasurer and Assistang
Secretary

FARENY

Essex Gm{ms m;,.‘
By: {«W*:xm &xmw

David 8, Aldadge
Vies Presiderd, Treasursr and Assistant
Secretury

_ Plaw and Agreensent of Movgsr
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Exbibit &
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R ATES Rev 13RS
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‘ EFFECTRELRTE:

RHICHIGAN QEF&RT&EM? @r mﬁ@& & ECONORIC GROWTH
, F R ICES
Date Recaivad {Fﬁﬁmamw%i:ﬁﬁ ¥}
This gocment i stiective o0 e Sxbe fied, wites &
subssguent sifective date within & dave afisr eadived
77777 by s shaingd in e dosument,
Hame
Barbara L. Siasckiorg
Adetus
1850 m*emate Naﬁh E‘-’as*ma\
TN Baly patets
&tisa 173 & 303338

Q Docwsent will be retivned i (e namez ang sodress vou snder shove, @
i Joft Wonk docurment will be maind i the regisiered affion.

Explaion dale for naw sestmed nimes: Desemiver 4,
Sxplration dety for tenyferes! sasumed Ramed e a tan §

CERTIFICATE OF MERGER
For uss By Parent and Sabsidiary Profit Corporations
\Pwse Fﬁiad iszfarmwiw anh et m(‘tsﬁm w0 i&"& Ea&i Qiig,:?b

Porsunnt o the provisions of Act 284, Puliic Aole of 1872, e wndensiyned C:Syps}}“%sz’ expoutng e Rffowihny

Cartiiorte:

Exsax {Hroug, ine (& Michigan corporation)

1. & Ths nams of ssch condtituent torgoration snd iis idenitfication number is:

351313928

" Easex Tachnniogy o {8 Delawere somoration

§{-D3n80e2

Sasex Group, Ing {8 Michigan corporation)

The nave of the surviving sorpenation gnd ifs idenlification numbse g

IBAER2E

5. For eesh subsidiary corporation, state:

Number of cutslanding
Name of componstion gharas b aach slass

Essad Tachnology g,

190 shaves of comaman sinok

Murmber of sherss owned by the
parent sorporaiion in eadh olass

F00 shigras of cowmon stank

TRADEMARK
REEL: 005756 FRAME: 0089



JUS-0R-2008  12:08 SUPERIGR EBESEX

gt
prog
P

& The matner 308 basle of converiing the sharss of sach consiusnt comoration s

oullined i Aristes |, I and 1l of the Flan and Agrasment of Merger of Eysex Group, Ino. snd Bssex Teohrudogy Ine
datad June 5, 2008, stiached 16 this Cenlificats se Bxibit A (he "PlarT),

w. The emendments fo e Arficles ors Resbeismant o i Artfcles of imonporstion of Sy suriing corporatfon o be
affocted by the morger s ay fullows

The Artioles of incgrporgtion of Essex Groug, inn, 8s now By foros and offect, shiall continus © be the Arlicles of
Wordration of the survhing corporation untl! smendas and changed prsoant 1o the provisions,

£ Other provigions with rospact o the mergar s

fricluded B the alinches Mas,
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TR ‘

. The marger i pormitied by fhe sigle & sounty under whoes Taw itis incorponaied snd sach forsign sompavalion has

sarnpisg with that s In sifecting s mergar

. {Datete ¥ ot apelicable) NA&

The sansent i the mergey by the shassholders of the subsidisey nortomtion wes wbisined pursuant o iy Arinlve of
Incorporation, {Suth sonsent Is nenessary ¥ e Arlicles of lnseporsiion sequlre approwsd of the mdrger by the vale of
the holders of more than e parentage of the shives ouned by the parent corporation.}

. {Chalels Wnol applicabls} VA

The aonsent ty the merger by the shareholdary of e prrent corporation was obiained, (Buch consand is necgeeary Fie
Articles of Incorporstion reduire sharshuider approvel of the margen, e slen of marger amands s Artidies of incorpovs-
Hion, o 2 subsldisry @10 be the surviving soparstiom)

{Somplets oy | an afeclive dals i Josirad aiher than the date of Bing)

Thsinerperahal e sfoniive onthe g& dapal

£ 4
signedtis_ Q. dayer e . 08

{Namwolipapse oospuration

gy ) & &’"‘ {“"“‘“W“

{Signature i an mharized e v o Bpn}

Daany - Aldndee.

{Tyncor Sunt Relnd)
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Exhibit B

Delaware Certificsis

B

Plan sud Agresment of Marger
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State of Delawvavs
Syoswiarye of Shebs
Livisden of Corporabions
Delivered 03:37 3 080853008

FTATE OF BELAWARE FILED 03.8% P 0§/08/20086

CRETIFICATE OF MERGER OF SR OSQSESITE ~ 2888571 FULIE

DOMESTIC CORPORATION [NTO
FORELGEN CORPORATION

Pursuant o Title §, Ssction 353 of the Delawsre General Corparation Law PDGCLYY, the
undersigned corporation exesutnd the following Certificate of Mergen:

FERST: Tho nane wf such constitucns corposation is Essex Groayp, Ine., ¢ Michigan
corporation, and Eeex Technslogy Ias, 8 Delawars sorporation.

SECOND: The Agrosment of Murger has beon spproved, sdoped, vertified, snsonded snd
snkuowledged by sach of the consiitven corposations purswaat to Tide &, Scetion 238 of the
CBGCL. ‘

THIRD: The neee of te surviving cosporstion i Essex Group, Ine., s Mickigan corporstion,

FOURTH: The Cortifionts of Inoneporstion of the surviving eorpreation shall be iis Uentifionte.
of Invorpomtion,

SIFEHE: The merger i3 o be effectiva on e ¥ £ 240 G

SIXTH: The Agresment of Meegar is au file at 158 Intervénte Movth Parlovey, Athunta, B4
36338, the privcipal oorporsie offcon of the swrviving corporetisn,

SEVENTH: & copy ol the Agreement of Merger wil be furnished by the surviving corporting
o vequesy, without cowt, B auy stookholder of the constltusnt oorporsmions.,

FIGHTHE: The surviving corporation agrees hat i may be served with procsss fo the Stade of
Drelaware in sy procseding foy enforvement of any obligstion of the surviviag corporsfion
aridng frors this rosger, fncluding sy sulle or otfer proossding 1o srdores the rights of sy
siockholders ge determuingd in appraiaal procesdings purmant f the provisions of Ssotion 2 of
the DAL, and rrevossbly appaints the Seorstary of Siale of Delaware 55 42 sgant 10 a0tsm
servines of procsss in gny such sult oy procesding. The Seorstary of Stare shall mall sy such
srocess 1o the surviving sorporation 8t 154 Interstate Nerth Farkway, Atiasts, G4 ME85,
Agtentlon: Genersl Counsed

IN WITHESS WHERECY, sald sicviving corporation bas cansed this ceriifivats to be sigasd
by un suthorized offiosy, the _ duy of _ Jupde < ZBUB.

-~
e

Auttorized Offcer

Wame i‘a«i&& ?\% ‘“3? {3 &iﬁ

Print wr Type
N\ Ix "\g “
moe B Ve, Yeesdedtr

By:

DETR_132¥83.4
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STATE OF BELAWARE
CERTIFICATE OF AMENDMENT
OF CERTIFICATE OF MERGER

Name of each constituent corporation is Essex Group, Inc. and Essex
2. The Certificate of Merger of the constituent corporations is hereby amended as follows:

“FIFTH: The merger 15 to be effective on June 13, 20067

IN WY ‘T\L\‘% ‘V*i“i FOF, the undersigned, won_ stituting an authorized natural person of

Company, bas dulv ¢ ted this Certificate as of the 137 day of June, 2006,

Jof Draovid 8. Aldnides
Name: David 8. Aldndge
in; & \e’me ‘ﬁicszd ut

CETR 11588081
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STATE OF DELAWARKE
CERTIFICATE OF MERGER OF
DOMESTIC CORPORATION INTO
FOREIGK CORPORATION

Pursuant to Title 8, Section 232 of the Delaware Genersl Corpm""ﬁim Paw ("BGCL™, the
nrdersigned corporation executed the following Certificate of Mergsr:

FIRST: The name of each constituent corporation is Essex Group, Ine., a Michigan
corporation, and Essex Technology Ine., a Delaware corporation,

SECONID: The Agrcoment of Merger has beer approved, sdopted, cortitied, executed and
acknowledged by each of the constitnent corporations pursuant to Title &, Section 252 of the
DGOL.

THIERD: The name of the surviving corporation is Essex {Sroup, Ine., a Michipan corporation.

FOURTH: The Ceortificate of Incorporation of the swwviving corporation shall be s Certificate
of Em:m&pm‘atmﬁ.

FEFTE The merger is 1o he effective on Sl N eUA

§

SIXTH: The Agreement of Merger is on file ar 158 Interstate North Parlowvay, Adasta, GA
3339, the prinvipal vorporate ofﬁcm of the surviving corporation.

%E<‘§"”\?'§‘§ A copy of the Agreement of Merger will be furnished by the surviving corporation
on request, without cast, to any siockhoelder of the constitnent corporations.

FIGHTH: The surviving corporation agrees that it may be served with process in the State of
Delaware g any pr@ceed:n{r for enforcement of any obligation of the surviving mrpomﬁm
srising from this merger, including any suite or other proceeding to enforce e vights of any
stockholders as determined in appraisal proceedings pursuant to the provistons of Section 262 of
the DGO, and urre‘mc,.:bi'\-’ appoints the Secretary of State of Delaware as iis agend 0 accept
services of process in any such sult or procceding, The Secretary of State shall mail any such
process to the burviviv ; cmﬁnrfzamn at 188 Interstate North Parkway, Atlanta, GA 30339,
Attention: eneral Counsel.

IN WITNESS WHEREOQOF, said surviving cmpnrm\m has caused this certificate o be signed
by an authorized officer, the 5 day of  Jgpthe- , 2006,

By

s “AeON B Y
;. PO S L S G
T - sy X ¥ oat p
WName: | LESAO Aig il

Title:

DETR_122153 1
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