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DFI/CCS/Corp
Fm 30 (7/96) United States of America

State of Wisconsin

DEPARTMENT OF FINANCIAL INSTITUTIONS

I, RICHARD L. DEAN, Secretary, Department of Financial
Institutions, do hereby certify that the annexed copy has been
compared by me with the document on file in the Corporations
unit of the Division of Corporate & Consumer Services of this
department and that the same is a true copy thereof; and that I
am the legal custodian of said document, and that this
certification is in due form.

IN TESTIMONY WHEREOF, I have
hereunto set my hand and affixed
the official seal of the Department.

Richard'L. Dean, Secretary
Department of Financial Institutions

M g gy ] f.

Effective July 1, 1996, the Department of Financial Institutions
assumed the functions previously performed by the Corporations
Division of the Secretary of State and is the successor
custodian of corvorate records [ormerly held by the Secretary of
State.
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ARTICLES OF MERGER

RECEIVID GIDDINgISNELC
>EP 22 1999 A /’L (a Michigan limited liability company)
’ INTO ” )
Wistonsy L GLIILC
bep 0 744> | (a Wisconsin limited liability comp.any)
A [l ?

Pursuant to Section 183.1204 of ths Wisconsin I .Jxmntu;ii'a:sili«t}—Company Act,
the undersigned GIDDINGS, LLC, o Michigan limited liability company and GL I, LLC, =
Wisconsin limited liability company, adopt the following Articles of Merger.

FIRST: The names of the companies participating in the merger and the
states under which they are respectively organized are as follows:
Name of Corporption tate
GLILLLC Wisconsin

Giddings, LLC M chigan
SECOND:  The name of the surviving limiied liability company is GL I, LLC,

THIRD: The management of GL I, LLC will be reserved to the Bosrd of
Managers of G I, LLC as provided for in the Operating Agreement of GL I, LLC.

FOQURTH: The Plan of Merger, attached hercto as Exhibit A and hereby

incorporated by reference, was approved by the sole member of GL I, LLC in accordance with
Section 183.1202 of the Wisconsin Limited Liebility Company Act and was approved by the scle
member of Giddings, LLC in accordance with Section 450.4702(a) of the Michigan Limited

Liability Company Act

FIFTH: These Articles of Merger shall be effective, and the merges shali
take effect, in eccordance with the Plan of Merger, at 1:30 p.m, central time, on September 24,
1999 k
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LLpLID 1m0 1gTlgne L 2974995 Ho.ool
IN WITNESS WHERFEOQF, cach of the constituent entities has caused hese
Articles of Merger to be executed in its name, as of the 22™ day of Seprember, 1999.
LELLLC GIDDINGS, L1.C
By: THYSSEN HOLDING CORPORATION By THYSSEN HOLDING CORPORATION
(sole member) (sole member)
Name ALY L, HUTLHES SN Name: NAAC L) HUTEHES DR
Title: V.L__Bontral (oum 4p] 4 Title: V.F,__ % aedal zmmm
<émwx7 Splpba, v
RIEY]
AU THIS DOCUMENT ) &1 S TN
'r N WAS DRAFTED BY P RN { rrx f
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER is made and cntered 1o 4s of
the 22" day of September, 1999, by and between Giddings, I.LC, Mlchlgan timited habiluty
company (~Giddings”), and GL 1, L1,C, a Wisconsin limited liability company ("GL"}.

RIECITALS

WHEREAS, the parties have determined it to be advisable for Giddings 10 mérge
with and into GI. (the “Merger”) pursuant 1o the applicable provisions of the Michigan Limited
Liability Company Act and the Wisconsin Limited Liability Companry Act on the terms hereinatier
set forth; and

O

WHEREAS, the sole member of cach of Giddings and GL have approved tiis
Agre nt and Plan of Merger and authorized the execution thereof.

a

PLAN OF MERGER

NOW THEREFORE, in co nmdcratfon of the premises, the parties fiereto adopt and
make this Agreement and Plan of Merger 2nd prescribe the ternus and conditions of such inerger
and the manner 0f carrying the same into effect, wh ,‘1 shall be as follows:

I. The name of the enities parlicipating in the merger are GL I, LLC. a
Wisconsin Jimited liability company, and Giddings, LLC, a Michigan limited liability company.

2. The name of e surviving entity is GL I, LLC and the street address of G 1

LI.C 15 143 Doty Strect, Fond du Lac, Wisconsin 534935,

3. The Articles of Organization of GL shall not be amended pursuant to dils
merger.

1

1. Effective on September 24, 1999 at 1:30 p.mi., central time, Giddings shall be

merged with and into Gl (the “Effective Tlrne”)

5. At the Efifective Time, by virtue of the Merger and without further action ¢~
deed by or on behalf of GL, Giddings, or the members or Managers thercof, all of the currently
issued and outstanding units of Giddings (“Merging Company Units”) shall be automaticaily
converted into and exchanged for units of GI. (the “Surviving Company Units”) on the basis of
one unit of Merging Company Units for each Surviving Company Unit. The Surviving Company
Umits, upoi conversion and exchange shail constitute all of the issued and outstanding units of GL
after the Effective Time, and each certificate then representing Merging Corporation Units, by
virtue of the Merger and without further action or deed by or on behalf of GL. or Giddings shall be
cancelled or destroved.

6. The Managers and officers of Giddings on the Effective Time shali become the
Managers and officers of GL thercafter, until their successors are duly appointed and elected.
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7. The Operating Agreement and Articles of Organization of GL as ihey
r to the Merger shall remain in effect as the Operating Agrecment and
of Cfganlzaiicm £ Gl thereafter, unaffected by the Merger.

bt

8. Upon the Effective Time, Giddings shall be merged into GL whizch ;hall
continue its existence under the laws of the State of Wisconsin, The separute existence and
corporate organization of Giddings shall cease upon the Effective Time, and GL shali possess al]
of the fghts, privileges, immunities sad franchises, of a public as well as of a private paturs, of
each of the entities; and all property, real, personal and mixed, and all debts due on whatever
gccount, including belonging to or due to each of the entities, shall be taken and deemed to be
transferred to and vestcd in GL without further act or deed; and the title to any real sstate, or any
interest therein, vested in the entities shall not revert or be in any way impaired by reason of ek
Merger. (1, shall thenceforth be responsible and liable for all the liabilities and cbligations of
each of the entities, and any claim existing or aciion or proceeding pending by or agains: the
entities may be prosecuted v judgement as if such Merger had not taken place uezs
rights of creditors nor any lisus upon the property of eithar entity shall be im pal d by

‘\ Ao -
Merger,

]5
~(
Q
[t
-
Tep

(v (

Y. This Agreement and Plan of Merger shall bs submitted to the sole member ¢
each of the parties hereto in accordance with the applicable prowszons of law, and tha
consurmation of this Agreement and Plan of Merger and the maorger herein pro‘..{dc,d for are
conditioned upan the approval hereof by the sole member of the respective parties as provida!
oy law

10, This Agreement and Plan of Merger and the Merger herein contemplia:
be abandoned upon the mutual agreement of the parties at any time prior to the Eﬁ‘ectwe T me.
This Agreement and Plan of Merger may be amended, modified or supplemented =t aay tine
prior to the Effective Time of the Merger with the mutual consent of each member of uﬂdimé,
and GL, provided, however, that this Agreement and Plan of Merger may not be ainende
madified or @upplemented afier it has been approved in any manner which, in the judgement m“
the member of G, would have a material adverse effect on the rights of the sharcholders or the
members OT in any manner prohibited under applicable law.
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IN WITINESS WHEREQF, the parties have caused this Agreement and Blan of
Mucger 1o b2 axecuted as of the date and year first above writtan.

GIDDINGS, Y.1.C

By: THYSSEN HOLDING CORPORATION

By: Musey L. tht2d e
Name: N/ L HUTT HESON)

g ? <o
Title: V., _forneadd CoUNSEE™ Sttiess.,

!

GLLLLC
By THYSSEN HOLDING CORPORATION

By: Ngwey U durelegpn -,
Nmeﬁ%; L. HTCsEsn)
Title' VAo (58nesal (aUnSE) +

4
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SCHEDULE C

U.S. TRADEMARK APPLICATIONS

MARK

POWER ENTRY

POWER EDIT

VARIAX

MACHINEMATE

ASSEMBLY LIFE CYCLE & Design
Miscellaneous Design

ADVANTEK

ADVANTEK GLOBAL SERVICES & Design
ADVANTEK GLOBAL SERVICES
MMC

EXPERTS IN MOTION
ENDEAVOR

TRUEVIEW

SMARTCONVEYER

U.S. TRADEMARK REGISTRATIONS

SERIAL NUMBER

75/531,366
75/531,365
74/510,527
75/545,505
75/504,682
75/576,684
75/576,454
75/630,477
75/657,201
75/738,863
75/762,178
75/868,255
75/153,568
74/489,790

MARK

CHIPMASTER (Stylized)
EXACTAMATIC
GISHOLT & Design
INDEXOMATIC (Stylized)
MULTISENSE
NUMERIDAPT
NUMERIJPROBE
NEXES
NUMERICENTER
NUMERICENTER
NUMERIPATH
NUMERISTATION
PIC409

PIC4.9

PIC49

PICGRIND

PICLINK (Stylized)
PICLOCK

PICMOTION (Stylized)
NAVIGATOR
MEASUREMAX
BICKFORD
CINCINNATI BICKFORD
DAVIS

DAVIS & Design

DIMIL (Stylized)
GISHOLT

GISHOLT
LUBRI-COOL

REGISTRATION NUMBER

984,441
1,004,196
587,323
602,318
1,002,667
1,278,798
1,278,799
1,626,299
799,488
867,493
707,505
1,393,116
1,566,814
1,525,354
1,525,355
1,619,641
1,619,484
1,615,560
1,551,651
2,177,086
2,173,589
756,373
663,756
601,287
582,397
760,950
56,496
504,726
660,777
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U.S. TRADEMARK REGISTRATIONS CONTINUED

MARK REGISTRATION NUMBER
MASTER 216,412
MASTERLINE 672,455
RACON 1,115,959
SMARTTURN (Stylized) 1,824,113
VARIAX 657,107
WINSLOW 1,109,143
WINSLOMATIC 756,840
RAMG630 1,939,033
RAMS00 1,639,032
HEXACENTER 2,151,147
GIDDINGS & LEWIS 639,322
GL EMBLEM 743,741
GIDDINGS & LEWIS 2,210,180
FADAL 1,976,751
GILMAN 1,044,655
INDEXOMATIC 1,024,518
SYNCROCAM 784,764
SYNC’ROUSEL 1,036,103
TRANSFERLINE 759,950
POWER-FLOAT 1,981,020
SHEFFIELD MEASUREMENT 1,685,106
SHEFFIELD MEASUREMENT 1,685,660
HYDRO-CRUISER 949,287
WARNER & SWASEY 596,355
CORDAX 1,553,557
SM (Stylized) 1,370,920
PROFILOMETER 1,523,275
AUTOMETROLOGY 650,066
ELECTROJET 651,728
DURA-FLEX 1,026,428
TITAN. (Stylized) 1,531,640
WARNER & SWASEY 534,737
WARNER & SWASEY 858,877
WS & Design 688,230
WS & Design 698,539
WS & Design 699,385
WS (Stylized) 1,362,944
TRADEMARK
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