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PLAN OF MERGER
KIEFER POOL EQUIPMENT CO., an Ilinois corporation

into

ADOLPH KIEFER & ASSOCIATES, INC,, an Illinois corporation

THIS AGREEMENT AND PLAN OF MERGER (“Agreement’™), dated as of December 23,
2002, by and between KIEFER POOL EQUIPMENT CO., an Illinois Corporation, (*Merging
Corporation”) and ADOLPH KIEFER & ASSOCIATES INC., an Illinois corporation
(“Surviving Corporation™) (Merging Corporation and Surviving Corporation are sometimes
collectively referred to as the “Constituent Corporations™).

WHEREAS, the respective Boards of Directors of the Constituent Corporations deem it
advisable and in the best interests of each of the corporations and their respective shareholders
that the Constituent Corparations be merged into a single corporation (“Merger”) in accordance
with the termns and conditions of this Agreement and the Illinois Business Corporation Act of

1983, as amended (“BCA”™);

WHEREAS, the Constituent Corporations desire to adopt this Agreement as a plan of
reorganization and to consummate the Merger in accordance with the provisions of

§368(a)(1)(A) of the Internal Revenue Code of 1986, as amended;

NOW, THEREFORE, in consideration of the mutual representations, warranties, covenants,
and agreements contained herein, the parties hereto agree as follows:

1. Merger

As of the Effective Date, Merging Corporation shall merge with and into Surviving
Corporation in accordance with the terms and conditions of this Agreement and the BCA.
Thereupon, the separate existence of Merging Corporation shall cease, and Surviving
Corporation shall be the corporation surviving the Merger (“Surviving Corporation™) and shall
continue to exist under and be governed by the BCA, under the Surviving Corporation name,
subject to Section 4(d) herein.

2. Filing ‘
As soon as practicable, Merging Corporation and Surviving Corporation shall cause Articles
of Merger (“Articles of Merger”) to be executed, verified, affirmed, and filed with the Secretary

of State of Ilinois, to be recorded by Surviving Corporation in the Office of the Recorder of Lake
County in the State of Iinois, all in accordance with the provisions of the BCA.

3. Effective Date

The Merger shall be effective as of the date of issnance of the Articles of Merger by the
[llinois Secretary of State (herein referred to as the “Effective Date”).
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4. Articles of Incorporation, Bylaws, Directors, and
Officers of Surviving Corporation

At the Effective Date:

(2) The Articles of Incorporation of Surviving Corporation in effect immediately prior to the
Effective Date shall be the Articles of Incorperation of the Surviving Corporation until thereafter
amended in the manner provided by law and in accordance with the requirements of the Articles

of Incorporation of the Surviving Corporation.

(b) The Bylaws of Surviving Corporation in effect immediately prior to the Effective Date
shall be the Bylaws of the Surviving Corporation until thereafter amended in the mangmer
provided by law and in accordance with the requirements of the Articles of Incorporation of the

Surviving Corporation and the Bylaws.

{c) The directors and the officers of Surviving Corporation immediately prior to the Effective
Date shall be the directors and officers of the Surviving Corporation until thereafier changed in
the' manner provided by law and in accordance with the Articles of Incorporation and Bylaws of

the Surviving Corporation; in each case tbe directors and officers shall serve until their .

successors have been duly elected and qualified in accordance with the Articles of Incorperation.
and Bylaws of the Surviving Corporation. The Merging Corporation Directors and Officers
shall have submitted resignations. :

5. Conditions to Each Party’s Obligation To Effect the Merger

The respective obligations of each party to effect the Merger shall be subject to the
fulfillment at or prior to the Effective Date of each of the following conditions:

(2) Ne preliminary or permanent injunction or other order issued by any federal or state court -

of competent jurisdictiop or by any federal or state or governmental or regulatory authority or
body, nor any statute, rule, regulation, or executive order promulgated or enacted by any federal
or state or govemmcntal or regulatory authority or body that prevents the consummation of the

Merger shall be in effect.

(b) No action or proceeding shall be pending that was instituted by any government or
governmental or regulatory authority or body that seeks to prevent or delay the consummation of
the Merger or that challenges any of the material terms or provisions of this Agreement.

(¢} Except for the filing of the Articles of Merger with the Secretary of State of [llineis in the
case of the Merger, all consents, authorizations, approvals, and orders of, and filings and
registrations with any federal or state governmental commission, board, or other reguliatory body
that are required for the consummation of the Merger shall have been obtained or made without
the imposition of conditions reasonably deemed unsatisfactory by Surviving Corporation, and the
appliceble waiting periods under the BCA and the rules and regulations thereunder shall have

expired,

(d) This Agreement and the Merger contemplated hereby have been duly adopted by the
requisite vote of the holders of the outstanding shares of Merging Corporation and Surviving
Corporation Common Stock, respectively, entitled to vote on this Agreement and the Merger,

and there have been no dissenting votes.
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6. Further Assurances

If at' any time after the Effective Date the Surviving Corporation shall deem it necessary or
appropriate that any further deeds, assignments, or assurances or any other acts are necessary,
proper, or advisable (a) to vest, perfect, or confirm, of record or otherwise, in the Surviving
Corperation the title to any property or right of the Constituent Corporations acquired or to be
acquired by reason of, or as a result of, the Merger, or (b) otherwise to carry out the purposes of
this Agreement, the Constituent Corporations agree that the Surviving Corporation and its proper
officers and directors shall and will execute and deliver all such deeds, assignments, and
assurances and do all other acts necessary, proper, ot advisable to vest, perfect, or confirm title to
the property or right in the Surviving Corporation and otherwise to carry out the purposes of this
Agreement, and the proper officers and directors of the Constituent Corporations and the proper
officers and directors of the Surviving Corporation are fully suthorized in the name of the
Constituent Corporations or otherwise to take any and all such action.

7. Effect of Merger

The Merger shall have the etfect specified in the BCA, All the property, real, personal, and
mixed, of each of the Constituent Corporations, and all debts due to either of them, shall be
transferred to and vested in the Surviving Corporation, without further act or deed. The Surviving
Corporation shall henceforth be responsible and liable for all the liabilities and obligations of
each of the Constituent Corporations, and any claim or judgment against either of the Constituent

Corporations may be enforced against the Surviving Corporation. -
8. Conversion of Shares /

The Surviving Corporation has currently 1000 issued shares. The Merging Corporation has
1250 issued shares. The Shareholders of the Merging Corporation shall receive Cne Dollar for
every 625 shares of the Merging Company. The shares are of no par value. Upon completion of
the meryger the Surviving Corporation shall have 1000 issued shares and shall cancel the Merging
Corporation issued shares and the Merging Corporation shareholders shall have no interest or

ownership in the Surviving Corporation.
9. Exchange of Certificates

As promptly as practicable after the Effective Date, each holder of an outstanding certificate
or certificates theretofore representing shares of Merging Corporation Stock shall swrender the
certificates to Surviving Corporation and shall receive in exchange the consideration stated in

Article § herein.
10. Basis for Assets and Liabilities

The assets and liabilities of the Merging Corporation, as of the Effective Date of the Merger,
shall be transferred to the Surviving Corporation at the amounts carried on the books of the

Merging Corporation.
11. Unexchanged Certificates

Undi! surrendered, each outstanding certificate that, prior to the Effective Date, represented

Merging Corporation Common Stock shall be deemed for all purposes, other than the payment of
dividernds or other distributions, 1o evidence ownership of the whole number of shares of

Surviving Corporation Common Stock into which it was converted, and no dividend or other
distribution payabie to holders of Surviving Corporation Commorn Stock as of any date
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subsequent to the Effective Date shall be paid to the holders of outstanding certificates
theretofore representing shares of Surviving Corporation Common Stock; provided, however,
that upon surrender and exchange of such outstanding certificates there shall be paid to the record
holders of the certificates issued in exchange therefor the amount, without interest thereon, of
dividends and other distributions that would have been payable with respect to the shares of
Surviving Corporation Common Stock represented thereby.

12. Shareholder Approval

Each of the Constituent Corporations represents and warrants that there are no shareholders
of either corporation who voted against this Merger and that it has been unanimously approved. '

13. Expenses of Merger

The Surviving Corporaticn shall pay all expenses -pertaining to the implementation of the
Merger.

14. Service of Process

Merging Corporation agrees and consents to the service of process upon it may be on the
Surviving Corporation.

IN WITNESS HEREOF, the parties have caused this Plan of Merger 1o be executed as of the
date first above written.

‘ Survivor Corporation
SRV R wTAGS ADOLPH KIEFER & ASSOCIATES,

G A el anst g ba ey NG, an lllineis corporation
ATTEST: e P L B ;;”x brn , . r~ " |
(% LLL" 6 w l j . ": 537-1}';'-t;~-?: - (7 R ';""'—'-"l"'::ff"f""" N2
- Shellev Kidfer, Secretary . By \_ o e
T TRl 1 e
Merging Corporation . .7 (-
KIEFER POOL EQUIPMENT CO., an
R ) Illinois corporation R _
ATTEST: oA A A I I ;
Siub"‘? A3 fofa, M &
Sheliey Kiefer, Secretacy 777 Byi_ P

@ck Kiefer, President Y
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LA STATE OF iLLINOIS

B Office of the Secretary of State
{ hereby certify that this is a tr and
correct copy, consisting of 7,“
pages, as taken from the original on file In
this officea.

Fpor wn WHLE.

JESSE WHITE
SECRETARY_QF STATE

paTes: FEB 1 4 7003
BY: %//'7 %{%”C

PATENT
REEL: 013774 FRAME: 0633



B ! @oo7
‘03,02 14:17 FAX 3125831700 GARFIELD MEREL

rom BCA-11.25 ous’,\gﬂgﬁ%‘e&ﬁ%ﬁiﬁiﬁn \WATA AT
(Rev. Jan. 1999) c ¢‘ F"# —
Jessa Whita - -
Secretary of State % . SUBMIT IN DUPLICATE -
Depaitment of Business Services L . .
Springfield, (L 62756 , : Thig space for use by
Telephons (217) 782-5961 n \ retary of State Z
http:/mavw.s0s.state.ius - O«
DEC 26 2002 && \‘&3'& -26
DO NOT SEND CASHI ) 3 S o _
Remit paymant in check or money ?6 4 g E s /0@ L S
ordor, payzble to “Secratary of State.” - JESSE WHITE €}~ < ing Fee -
Filing Fee Is $100, but if merger or TATE . : py
consolidation involves more than 2 SECRETARY OF 5 o?‘g Approved: | A
corporations, $50 for each additional %@ e
Comoralor mnmmimr - — )
merge CP0739711 ,
1. Narmes of tha carporations proposing to  consotidate , and the state or country of thair incorporation:
exchanga shares
Name of Corporation State or Country Corporation
of Incorporation Flle Number ,
Adolph Kicfer & Associates, Inc Ilingis 528148
Kieter Pool Equipment Co. Llinois 51004159
—
- coarvn i
2. The laws of the state or country under which each corperation is incorporated permits such merger,consolidation -
or exchange.
surviving . . . ‘
3 (a) Namaea of the new corporation: _Adolph Kiefer & Associates, Inc ‘
acquping :
(by it shall be govemed by the laws of:  Illinois — :-__‘*;"
if not sufficient space to cover this point, add one or more sheets of this slzs, .
merger o
4. Plan of consalidation is as follows:
excpange
The shareholders of Kiefer Pool Equipment Co. shall transfer and exchange all of the issued shares /
for the amount of $1.00 for each 625 issued shares (there being a total of 1250 issued shares) and
shall have no interest in the Surviving Corporation.
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5. Pifan of consolidation was approved, as to each carporation not organtzed In lllinois, incompllance with the laws of the

axchange

state under which it is organized, and (b) as to sach Ilinocis corporation, as follows:

{The following ltems are not applicable to mergers under §11.30 — 90% owned subsidiery provisions. See

Article 7.)

(Only "X" one box for sach liiinois corporation)

Name of Corperation

Adolph Kiefer & Associates, Inc,

By the sharehclders, a reso-
lution of the board of direc-
tors having been duly
adopted and submitted to a
vote at a meeting of share-
holders, Not less than the
minimum number of votes
required by statute and by
the articles af Incorporation
voted In favor of the action
taken,

(§ 11.20)

By written consent of the
shareholders having not less
than the minimum numbsr of
votas required by statute and
by the articles of incorpora-
tion. Shareholders who have
not consented in writing have
been given notlce in accor-
dancs with § 7.10 (§ 11.220)

By written consant
of ALL the share-
holders entitad to
vote on tha action,
in accordance with
§7.10&§ 11.20

Kicfer Pool Equipment Co.

Do00oDOoo

0O0000O0

DCOO0BE

o

(Mot applicable’if surviving, now or acquiring corporation is an lincis corporation)

tis agreed that, upon and after the issuanca of a certificate of marger, consalidation or exchange by the Secretary of

State of the State of Hhnois:

a. The surviving, new or acquiring corporation may be served with process In the State of lllincis in any
proceeding for the enforcement of any obligation of any corporation organized under the laws of the Stata of
ilinois which Is a party to the merger, consolidation or exchange and in any proceeding for the snforcement
of the rights of a dissenting shargholcer of any such carporation organized under the laws of the State of |llinois
agalnst the surviving, new or acqulring corporation.

b.  The Secretary of Stale of the State of lllinols shail be and heraby is [rrevocably appointad as the agent! cf the
surviving, new or acquiring corporation to accept service of procass in any such proceedings, and

C. The survlving, new, or acquiring corporation will promptly pay to the dissenting sharsholders of any
corporation organized under the laws of the Stats of lllinois which is a party to the merger, consalidation or
axchange the amount, if any, 1o which they shall be antitied under the provisions of "The Business
Carporation Act of 1383" of the State of Illinols with respect to the rights of dissenting shareholders,
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7. (Compiate this item If reporting a merger under § 17,30—90% owned subsidiary provisions.)

The number of outstanding shares of each class of each merging subsidiary corporation and the numbsr of such

a.
sharags of each ciass owned Immadiately prior to the-adoption of the plan of merger by the parent corporation, are:
Total Numbser of Shares Number of Shares of Each Class
Qutstanding Owned Immaediately Prior to
Jame of Corparation of Each Class Merger by the Parent Corporation
b,  {Not applicable to 100% owned subsidaries)

The date of maijling a copy of tha pian of merger and natica of the right to dissant 0 1hs shareholders of 8ach marging
subsidiary corporation was

{Month & Day) tT {Year)
Was written consent for the merger or written walver of the 30-day period by the holders of all the outstanding shares
of all subsidiary carporations received? [J ves 0 No

(If the answer is "IVo,” the duplicate copias of the Articles of Merger may not be deliversd to the Secretary of State
untii after 30 days following the maliling of & copy of the plan of merger and of tha notice of the right to d:ssent to
the sharehoiders of each merging subsidiary corporafion.}

£.  The undersigned corporatlons have caused these articles to be signed by their duly authorized officers, sach of whom
affirms, under penaities of perjury, that the facts stated herein are rue. {All signaturas must be in BLACK INK.)

Dated December 24

attested

Mgmlﬂ by

,_2002 ~ Adolph Kiefer & Associates, Inc.
{Month & Day) (Year) (Exact Name of Corporation)

TAAN

ideht or Vice Prasident]

(Signature of Bécretary or Assistant Secratary) ignature

Adolph Kliefer

Shelley Kiefer

{Type or Print Narne and Title)

Datec December 24 , 2002

{Month & Day) _(Year)

sttested by _ % B /Cu{h

(Signature of Secrétary or Assidant Secratary)

Shelley Kiefer

Kiefer Pool Equipment Co,

{Type or Print Name and Title)

(Exact Name of Corportion)
by @Lﬂf\‘\} M)\(

Adolph Xiefer

(Signsture (9f Presfdent or Vice Fresident)

(Typo or Print Name and Tit/s)

Dated

(Month & Day) T (Year)

attested by

(Signature of Secretary or Assistant Secretary)

(Type or Print Name and Title)

by

({Exact Neme of Corporation)

(Signature of President or Vice President)

C-195.8 {Type aor Print Name and Tille)

RECORDED: 02/20/2003

{Type or Print Name and Title)
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