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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the “Elan™) is made s of
2007 WMYCOMHOWNG,NC.,nWmWWm

»

wm,mwmhawmymﬂm‘
under 7 laws of the State of Hlinois; and

WHEREAS, on the date of this Plan, there are 100 sheres of Common Stock of
Swvim&mmﬁmhmdudomﬁng,dldvﬁchmwwm:dbymym -
Holding AG, 3 corpuration organized and cxisting under the law of Switzerland; and,

WHELSAS. Marging Corporation is a corporation duly formed sod existing
under the Iaws of the Stale r/ Delawate; snd,

WHEREAS, on ‘he tate of this Plan, thece aze 201 shares of Common Stock of
‘ Muﬂmwﬁwhsﬂﬂm'mmmdwﬁdmwwmdwm“
_ Holding AG: and, _ - _
W.MﬂﬁmmmSmivthmﬂmkmmhw
:;muemmmmmmmmmmmumcmuﬁmmumm
and into Swviving Corporation pursuant to Scctios 251 and 252 of the Delaware General
Cmﬁmhw,mmws.mhll,wwc!l.osmllJSoﬂheIllinnisCompiled
Statutes;

: NOW,TMNR&NMWM%M@MMW
conained hevein, the parties agree to-bebound by the following ierm; And conditions.

TERMS AND CONDITIONS

1. i The recitals set forth sbov= are incorporated
hercin as though fully set forth hereunder.,

‘ 7z Fiiipgs Toe parties shaii cause 10 be cxecuted and filed the dkawing
Joouraents (collectively the “Staze Merper [ocyment s (1) Articles of Merger to be fild with
ﬂwnﬁmbSeurmoIStmaanuimdbyChwsos.Aniclcli.smnll.ZSorﬁnn!an‘.s
Complied&anm;md(ii)misﬁmmb-ﬂledvmhmeDeimeSmemofStatenmquind
bySecﬁmZﬂofﬁcDelmeGmulCowaﬁunIaw. Each of the Statc Merger Documents
Mumwmwymmmormwmcmmmmm
Corporation a3 required.

3. Merp sl Bffectivo Date Merging Corporation shall be mesged with
and into Surviving Cosporstion under the lsws of the States of Wiinois and Delaware (the

g

AL46-2650-3457.1 voea 1
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ofmsmmcmﬁmwmomdnpwumuﬂmﬂamddb
mmﬁmmmmnmmdwuﬁmdmsm
Cowporatio. #xd applicsble law. :

5. . Cangellation of Shaves. At the Effective Date, by virtue of tha Mcrges and
mmmywﬁumﬂaemaf&nholdmhmoﬁ '

() TbZOIMomeon‘Smeko!Mm;Cupuﬂm
Miﬂdomﬁ“hﬂnmﬁ%&wmmmummﬂ
msmormswucmm“nmuwhmmmm

) The\wmdingshuuofﬂ\ehvivingc«pomloumllmﬁn
ouumdingndmmmqumv’m.

6.  Pffegt of Merger. Ai ol the Effective Date, the separatc corparete
existeace of Merging Corporstion shall ceas. Withowt firther aotion by either Merging

awwmmwmmm:ommmofﬂn
mmmmpmmmwmmammcmmm
mumﬁmmmwmwa.mmammammam
mmmmdmmwmwmmmma
Mumcmmﬁmifwmuemtﬁmdypﬁd.dlhmmwwithapﬁiubhhw.

7. Digeotrs.spd Officers The pame of the Suniving Corporation shall not
beaﬁecwdbyﬁtmm«.ud&wdhmnmdoﬁomofﬂnmvmzcmoﬂimmm
Mﬂyﬁumwmmwm&mmmm such capacities with

.wmmsmmmmmmmmmhmmwymm

qualified.

S, Pughes Asswrsnces, From time 1o dme, 83 and when required Uy
Surviving Corporation or by itsmumiyu,mthempumimdbth,msnm
bemmdmddeﬁvmdmbmﬁofwns&mnﬁonmhdwdsmdmhahm’m

wmwhmdﬂw@h%m&mdemm
Commﬁonueﬁdlyanﬂmimdinthemmdmhdnltofmmingco;ponﬁmwmm
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compear’ o,
Phnmd*"tandndwofdwﬂmmmfhllmmﬁ:ﬂlmmm This Plan shall be

gnvumdz;'lf!:wsdthem&mimm ;
11, - Topnterpeds. Tbis?lmmb‘em;:mdinmwweomum.
mhofwhichduub::ﬂmdbbemoﬂ@'mlmduun@awt.
mm'mor.ummmmmm:mm
as of the date frst set forth sbove.

SURVIVING CORPORATION:
Mayelaws US.A., Inc, an Blinois
corporation
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