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For Office Use Only
-FILED-

File No.: BA20230340969
Date Filed: 2/23/2023

AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this “Agreement™), dated as of __ February2i
2023, by and between Plansee USA LLC, a Rhode Island limited liability company (“PLUS™), and E/G
Electro-Graph, Inc., a California corporation (“EG™).

WHEREAS, the sole member of PLUS and the board of directors and sole shareholder of EG
have each approved and adopted this Agreement and the Iransactions contemplated by this Agreement, in
each case after making 2 determination that this Agreement and such transactions are advisable and fair
to, and in the best interests of, such entity and its member and shareholder, as applicable; and

WHEREAS, pursuant to the iransactions contemplated by this Agreement and on the terms and
subject to the conditions set forth herein, EG, in accordance with the Rhode Istand Limited-Liability
Company Act (the “RILLCA") and the California General Corporation Law (the “CAGCL"™), will merge
with and into PLUS, with PLUS as the surviving company (the “Merger”).

NOW, THEREFORE, in considetation of the foregoing and the mutual agreements and covenants
set forth below and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, and intending to be legally bound hereby, the parties hereto hereby agrec as
follows:

L. Merger. Upan the tenms and subject to the conditions set forth in this Agreement, and in
accordance with Section 7-16-60 of the RILL.CA and Section 1113 of the CAGCL, EG shall be merged
with and into PLUS at the Effective Time (as hereinafter defined). Following the Effective Time, the
separate ¢xistence of EG shall cease, and PLUS shall continue as the surviving company (the “Surviving

Company").
2. Effective Time.

(a) Subject to the provisions of this Agreement, on 2 mutually agreed date, the
parties shali duly prepare, execute and file (i) articles of merger (the “RI Articles of Merger*)
complying with Section 7-16-62 of the RILLCA with the Secretary of State of the State of Rhode
Isiand with respect to the Merger, and (ii} a certificate of merger (the “CA Centificate of Merger™)
complying with Section 1113 of the CAGCL with the Secretary of State of the State of California
with respect to the Merger. The Merger shall become effective on the date specified in the CA
Certificate of Merger (the “Effective Time™).

{b) The Merger shall ave the effects set forth in the RILLCA and the CACQCL.
Without limiting the generality of the foregoing, from the Effective Timo: (i) all the properties,
rights, privileges, immunities, powers and franchises of EG shall vest in PLUS, as the Surviving
Company, and (ii) all debts, liabilities, obligations and duties of EG shall become the debts,
liabilities, obligations and duties of PLUS, as the Surviving Company.

3. Organizational Documents. The operating agreement of PLUS, if any, in effect at the
Effective Time shall be the operating agreement of the Surviving Company unti] thereafter amended as

provided therein or by the RILLCA, and the articles of organization of PLUS in effect at the Effective
Time shall be the articles of organization of the Surviving Company until thereafter amended as provided
therein or by the RILLCA,

4, Managers. The Surviving Company shall be managed by its sole member from and after
the Effective Time until such time as the sole member decides otherwise.
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5. Conversion of Securities. At the Effective Time, by virtue of the Merger and without any
action on the pars of PLUS or EG or the sole shareholder of EG:

(1) each share of capital stock of EG issued and outstanding immediately prior to the
Effective Time shall be canceled without payment of any consideration therefor and shall cease to

exist; and

(b) each membership interest of PLUS issued and outstanding immediately priot to
the Effective Time shall be converted into the right to receive one validly issued, fully paid and
non-assessable membership irterest of the Surviving Company.

6. Surrender. At or before the Effective Time, EG shall surrender any and all outstanding
certificates representing shares of capital stock of EG to the Surviving Company.

7 Entire Agreement. This Agreement together with the RI Articles of Merger and the CA
Certificate of Merger constifutes the sole and entire agreement of the parties to this Agreement with
respect to the subject matter contained herein, and supersedes all prior and contemporaneous agreements
and understandings, written and oral, with respect to such subject matter hereof and thereof.

g8 Successors and Assigns. This Agreement shal! be binding upon and inure to the benefit of
and be enforceatle by the successors and permitted assigns and executors, administrators and heirs of
each party hereto. This Agreement, and any rights or obligations existing hereunder, may not be assigned
or otherwise transferred by any party without the prior written consent of the other parties hereto.

9. Governing Law. This Agreement shall be governed by and construed in accordance with
the internal laws of the State of Rhode Jsland, without giving effect to principles of conflicts of law,

19. Counterparts. This Agreement may be executed in two or more counterparts and by the
parties hereto in separate counterparts, ¢ach of which when so executed shall be deemed to be an original,
and all of which taken together shall constitute one and the same instrument, A signed copy of this
Agreement delivered by facsimile, email or other means of electronic transmission shall be deemed to
have the same legal effect as delivery of an original signed copy of this Agreement.

[Sigrature puge follows.)
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IN WITNESS WHEREOQF, the parties hereto have executed this Agreement as of the date first
above writien.

PLANSEE USA LLC

Name: Mr. Peter Aldrian
Title: President and Chief Executive Officer

E/G ELECTRO-GRAPH, lN C.

by Wl L/(

Name: Mr. Michael Reilly

Title: Director, President, ChlefExecutive
Officer, Chief Financial Officer and
Secretary

[Signature Page tor Agreement and Plan uf Merger]
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17. 1 CERTIFY UNDER PENALTY OF PERJURY UNDER THE LAWS OF THE STATE OF CALIFORNIA THAT THE
FOREGOING IS TRUE AND CORRECT OF MY OWN KNOWLEDGE. | DECLARE | AM THE PERSON WHQ EXECUTED
THIS INSTRUMENT, WHICH EXECUTION IS MY ACT AND DEED.

, i% 2023.02.23 Damir Blazevic, Manager

SIGNATURE OF AUTHORIZED PERSON FOR THE SURVIVING ENTITY  DATE TYPE OR PRINT NAME AND TITLE OF AUTHORIZED PERSON
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Certificate of Approval
of
Agreement of Merger

|, Michael Reilly, hereby certify that:

1. | am the president and the secretary of E/G Electro Graph Inc., a California
corporation, with California Entity Number 1083608.

2. The principal terms of the Agreement and Plan of Merger in the form attached were
duly approved by the board of directors and by the shareholders of the corporation
by a vote that equaled or exceeded the vote required.

3. The shareholder approval was by the holders of 100% of the outstanding shares
of the corporation.

4. There is only one class of shares and the number of shares outstanding entitled to
vote on the merger is 4, 866.

| further declare under penalty of perjury under the laws of the State of California that the
matters set forth in this certificate are true and correct of my own knowledge.

Date: February 21, 2023

Wl

Michael Reilly, Presidént & Secretary

Attachment: Agreement and Plan of Merger
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OBE MERG

State of California
Secretary of State

Certificate of Merger

{Califomia Corporations Code sections
1113{g), 3203(g), 6019.1, 8019.1, 9640, 12540.1, 15911.14, 16915(b) and 17710.14)

IMPORTANT — Read all instructions before completing this form. This Space For Filing Use Only
t. NAME OF SURVIVING ENTITY 2. TYPE OF ENTITY 3. CASECRETARY OF STATE FLE RUMBER |4, JURISDICTION
Plapses USALLC LLC None Rhode Island
5 NAME OF DISAPPEARING ENTITY B. TYPE OF ENTITY 7. CASECRETARY OF STATE FILE NUMBER |8, JURISDICTHON
E/G Electro-Graph, Inc. corporation 1083608 California

% THE PRINCIPAL TERMS OF THE AGREEMENT OF MERGER WERE APPROVED BY A VOTE OF THE NUMBER OF INTERESTS OR SHARES OF EACH CLASS THAT
EQUALED OR EXCEEDED THE VUTE REQUIRED. (IF A VOTE WAS REQUIRED, SPECIFY THE CLASS AND THE NUMOER OF QUTSTANDING INTERESTS OF
RACH CLASS ENTITLED TO VOTE ON THE MERGER AND THE PERCENTAGE VOTE REQUIRED OF EACH CLASS. ATTAUH ADDITIONAL PAGES, IF NEEDED.}

SURVIVING ENTITY DISAPPEARING ENTITY
CLASS AND NUMBER AND T EQUIR SLASS AND NUMBER AND EERCENTAGE VOTE REQUIRED
100% Membership interests  100% 4,866 Common Stock 100%

10. IF EQUITY SECURITIES OF A PARENT PARTY ARE TD BE ISSUED IN THE MERGER, CHECK THE APPLICABLE STATEMENT.

D No vote of the sharenoiders of the parent party was requirad. D The required vote of the shareholders of the parent party was obtained,

11. IF THE SURVIVING ENTITY 15 A DOMESTIC LIMITED LIABLITY COMPANY, LIMITED PARTNERSHIP, OR PARTNERSHIP, PROVIDE THE REQUISITE CHANGES (IF
ANY) TO THE INFORMATION S3ET FORTH IN THE SURVIVING ENTITY'S ARTICLES OF ORGAMIZATION, GERTIFICATE OF LIMITED PARTNERSHIP OR
STATEMENT OF PARTNERSHIP AUTHORITY RESULTING FROM THE MERGER. ATTACH ADDITIONAL PAGES, IF NECESSARY.

12 IF A DISAPPEARING ENTITY IS A DOMESTIC LIMITED LIABLITY COMPANY, LIMITED PARTNERSHIP, OR PARTNERSHIP, AND THE SURVIVING ENTITY IS NOT
A DOMESTIC ENTITY OF THE SAME TYPE, ENTER THE PRINCIPAL ADDRESS OF THE SURVIVING ENTITY,

PRINCIPAL ADDRESE OF SURVIVING ENTITY CI¥Y AND STATE ZIP CODE

13. OTHER INFORMATION REQUIRED TO BE STATED IN THE CERTIFICATE OF MERGER BY THE LAWS UNDER WHICH EACH CONSTITUENT CTHER BUSINESS
ENTITY #5 DRGANIZED. ATTACH ADDITIONAL PAGES, IF NECESSARY.

14. STATUTORY OR OTHER BASIS UNDER WHICH A FOREIGN OTHER BUSINESS ENTITY IS AUTHORIZED TO EFFECT |15, FUTURE EFFECTIVE DATE, IF ANY
THE MERGER. 03 .0 . 2023
Rhiode island Limited-Liabifity Company Act {Month) {Day) (Ysar)

16. ADDITIONAL iNFOR’lATION SET FORTH ON ATTACHED PAGES, IF ANY, IS5 INCORPORATED HERE!N BY THIS REFERENCE AND MADE PART OF THIS
CERTIFICATE. 1

17. | CERYIFY UNDER HENALTY QF PERJURY UNDER THE LAWS OF THE STATE OF CALIFORNEA THAT THE FOREGOING IS TRUE AND CORRECT OF MY OWN
KNOWLEDGE, | DEGLARE | THE PERSON WHO EXECUTED THIS INSTRUMENT, WHICH EXECUTION IS MY ACT AND DEED.

.  February 21, 2023 Werner Kofelenz, Manager
SIGNATURE Oﬁz PERSON FOR THE SURVIVNG ENTIY — DATE ~ TYPE OR PRINT NAME AND TITLE OF AUTHORIZED PERSON
; . February 21, 2023 Peter Aidrian, Manager

SIGNATUREW&IHOR#D PERSON FOR THE SURVIVING ENTITY DATE TYPE OR PRINT NAME AND TITLE OF AUTHORIZED PERSON

SIGNATURE OF AUTHORIZED PERSON FQR THE DISAPPEARING ENTITY  DATE  TYPE OR PRINT NAME ANO TITLE OF AUTHORIZED PERSON

February 21, 2023 Michael Reilly, President and Secretary
FIGNATURE OF AUTHORIZED PERSON FOR THY DISAPPEARING ENTITY DATE TVYPE OR PRINT NAME AND TITLE OF AUTHORIZED PERSON

For an entity that is a business trust, real estate investment trust or an unincorporated
assoctation, set forth the provisian of law or other basis for the autherity of the person signing:

OBE MERGER-1 {REV 01/2018) APPROVED BY SECRETARY QF STATE
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