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STATE OF RHODE ISEAND AND PROVIDENCE PLANTATIONS

James R Langeviag, So rotuer o Sk
Date: March 19, 1998
HEARTON INCORPORATED

(8 Pages)

A TRUE COPY WITNESSED UNDER THE SEAL OF THE
STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS

Qama. R Lamgoun,

Secretary of State

A ¢ -~ . V' e '
By\;J BT / )i . @ v D
™ Duly Authdrized A gent
Secretary of State

Corporations Division
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ARTICLES OF MERGER
OF DOMESTIC AND FOREIGN CORPORATIONS /]
INTO Vb7
OB
...HEATRON TNCORPORATED \??7

Pursuant to the provisions of Section 7-1.1-70 of the General Laws, 1956, as amended,
the undersigned domestic and foreign corporations adopt the following Articles of Merger
for the purpose of merging them into one of such corporations:

FirsT: The names of the undersigned corporations and the States under the laws
of which they are respectively organized are:

Name of Corporation _State
Heatron, Inc. Pennsylvania
HEATRON INCORPORATED Rhode Island

SECOND: The laws of the State under which such foreign corporation is organized
permit such merger.

THIRD: The name of the surviving corporation is . HEATRON INCORPORATED

and it is to be governed by the laws of the State of... Rhode Island .
FourTH: The following Plan of Merger was approved by the shareholders of the
undersigned domestic corporation in the manner prescribed by Chapter 7-1.1 of the

General Laws, 1956, as amended, and was approved by the undersigned foreign
corporation in the manner prescribed by the laws of the State under which it is organized:

(Insert Plan of Merger)

PLAN OF MERGER

I.

Corporations Proposing to Merge:

1. Heatron, Inc. - a Pennsylvania corporation
2. HEATRON INCORPORATED - a Rhode Island corporation

II.

Surviving Corporation:

1. HEATRON INCORPORATED 01/14/88 PAID 00924001

III.

Terms and Conditions:

1. The presently outstanding shares in Heatron, Inc. will be exchanged

CPa0 56.00
CHEX 50.060

for stock of HEATRON INCORPORATED and Heatron, Inc. will, from and afte

the effective date of Merger, be and become a part of HEATRON

INCORPORATED. From and after the effective date of Merger, the surviv-

ing corporation shall thereupon and thereafter possess all of the

rights, privileges, immunities, of both a public and private nature, 0!
each corporation; and all property, real, personal and mixed, and all

debts due on whatever account, including subscription to shares, if

any, and all other choses in action, and ERIADNENIVER¥K other interest

REFEL: 1738 FRAME: 0315
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FIFTH : Astoeach of the undersigned corporations, the number of shares outstanding,
and the designation and number of outstanding shares of each class entitled to vote as a

classon such Plan, are as follows:
Number of

hares

Name of Corporation Qutstanding

Heatron, Inc. 2,500

(Pennsylvania)

HEATRON INCORPORATED 1

(Rhode Island)

Entitled to Vote as a Class

Designation Number of
of Class Shares
common - $10 par 2,500
value
common - no par 1
value

SIXTH: As to each of the undersigned corporations, the total number of shares voted
for and against such Plan, respectively, and, as to each class entitled to vote thereon as a
class, the number of shares of such class voted for and against such Plan, respectively,

are as follows:

Number of Shares

Total Total
Voted Voted
Name of Corparation For Against
Heatron, Inc. 2,500 0
HEATRON INCORPORATED 1 0

Entitled to Vote as a Class

Voted Voted
Class For Against
common 2,500 0
$10 par
common 1 0
no par
TRADEMARK
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SEVENTH: If the surviving corporation is to be governed by the laws of any other
state, such surviving corporation hereby: (a) agrees that it may be served with process
in the State of Rhode Island in any proceeding for the enforcement of any obligation of
the undersigned domestic corporation and in any proceeding for the enforcement of the
rights of a dissenting shareholder of such domestic corporation against the surviving
corporation; (b) irrevocably appoints the Secretary of State of Rhode Island as its agent
to aceept service of process in any such proceeding; and (c) agrees that it will promptly
pay to the dissenting shareholders of such domestic corporation the amount, if any, to
which they shall be entitled under the provisions of Chapter 7-1.1 of the General Laws,
1956, as amended, with respect to the rights of dissenting shareholders.

Dated Pecember 31 1gg7 Heatron, Tnmc.
By ﬂZﬂcj?ly/ﬁ éhf-

) ..Presid nt
an& Yot = k?b///ué/ e, /d/xz

HEATRON

STATE OF RHODE ISLAND } S
c
COUNTY OF PROVIDENCE
At Brovidence in said County on the. ... 315t . day
ofA. ................ December . . 1987, before me personally appeared.. Henry A.

, who being by me first duly sworn, declared thatex they

are igxthe . Preugenﬁ 3 lB Secretar.y., .................. of . Heatron, Inc. .
gﬁ espectively .
that sngned the foregomg document as such ............................................................................. ....of the

(NOTARIAL SEAL)

STATE OF RHODE ISLAND
Sc
COUNTY OF PROVIDENCE }
At . Providence .. .....in said County on the .31SE. ... day
Of . December . e 19.@.7. before me personally appeared..Henry A.
Vandersip and Phebe P. . ... , who bemg by me first duly sworn, declared thathe they

are ig the Pres;lgent ancJ:I Secretar.y., .....................
ﬁ a pectively
that h# 51gned the foregomg ocument as suc’h

Notary ic

CNOTARLAL SEAL) FUEEIQéEéi?%Zi;h{E:O3;7




ARTICLE FOURTH continued

of or belonging to or due to both corporations shall be
taken and deemed to be transferred to and vested in
HEATRON INCORPORATED without further action or deed. Such
surviving corporation shall thenceforth be responsible and
liable for all of the liabilities and obligations of both
corporations; and any claim existing or action or
proceeding pending by or against either corporation may be
prosecuted as if such Merger had not taken place, or such
surviving corporation may be substituted in its place.
Neither the rights of creditors nor any liens upon the
property of either corporation shall be impaired by such
Merger.

Iv.

Manner and Basis of Conversion:

1. There are presently issued and outstanding 2,500 shares of
$10.00 par common stock of Heatron, Inc. The 2,500 shares
of outstanding $10.00 par common stock of said corporation
will be exchanged for 500 shares of no par common stock of
HEATRON INCORPORATED; and Heatron, Inc. will, from and
after the effective date of Merger be and become a part of
HEATRON INCORPORATED

V.
Effective Date:
1. December 31 , 1987
VI.
Changes Necessary in Articles of Incorporation
of Surviving Corporation:
1. None
6854A
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Corp. ID. #

State of Rhnde Islad and Providenre Flantations
BUSINESS CORPORATION

ORIGINAL ARTICLES OF INCORPORATION

The undersigned acting as incorporator(s) of a corporation under Chapter 7-1.1 of
the General Laws, 1956, as amended, adopt(s) the following Articles of Incorporation
for such corporation:

Firs1.  The name of the corporation is HEATRON INCORPORATED

(R XKo¥ X ot Xakidnt pirkata et 2 ol KARGHET 2K Bk Xo¥nt¥al X X¥aX {O6¥, XX M¥ntd$ (strike if inapplicable)

Seconp. The period of its duration is (if perpetual, so state) .PSrPetual

Tiurn.  The purpose or purposes for which the corporation is organized are:

To engage in the design, manufacture and sale of heat
exchangers and allied machinery and equipment; to design,
patent, and procure patents or licenses to manufacture

such heat exchangers; to carry on all activities ancillary,
desirable or incidental thereto; and for any other lawful
purposes (excepting banking and insurance).

The corporation shall have power: (See §7-1.1-4 of the General Laws, 1956, as
amended.)

(a) To have perpetual succession by its corporate name unless a limited period of duration is stated in its
articles of incorporation.

(b) To sue and be sued, complain and defend, in its corporate name.

(c¢) To have a corporate seal which may be altered at pleasure, and to use the same by causing it, or a fac-
simile thereof, to be impressed or affixed or in any other manner reproduced.

(d) To purchase, take, receive, lease, or otherwise acquire, own, hold, improve, use and otherwise deal in and
with, real or personal property, or any interest therein, wherever situated.

(e) To sell, convey, mortgage, pledge, lease, exchange, transfer and otherwise dispose of all or any part of its
property and assets.

(f) To lend money and to use ils credit to assist ils employees.

(g) To purchase, take, receive, subscribe for, or otherwise acquire, own, hold, vote, use, employ, sell, mortgage,
lend, pledge or otherwise dispose of, and otherwise use and deal in and with, shares or other interests in, or ob-
ligations of, other domestic or foreign corporations, associations, partnerships or individuals, or direct or indirect
obligations of the United States or of any other government, state, territory, governmental district or munici-
pality or of any instrumentality thereof.

(h) To make contracts and guarantees and incur Habijlities, borrow money at such rates of interest as the
corporation may determine, issue its notes, bonds, and olher obligations, and secure any of its obligations by
mortgage or pledge of all or any of its property, franchises, and income.

(i) To lend money for its corporate purposes, invest and reinvest its funds, and take and hold real and per-
sonal property as security for the payment of funds so loaned or invested.

(i) To conduot its business, carry on its operations, and have offices and exercise the powers granted by this
chapter, within or without this state.

(k) To elect or appoint officers and agents of the corporation, and define their duties and fix their compensation.

(1) To make and alter by-laws, not inconsistent with its articles of incorporation or with the laws of this
state, for the administration and regulation of the affairs of the corporation,

(m) To make donations for the public welfare or for charitable, scientific or educational purposes.

(n) To transact any lawful business which the board of directors shall find will be in aid of governmental
authority.

(o) 'To pay pensions and establish pension plans, pension trusts, profit-sharing plans, stock bonus plans, stock
option plans and other incentive plans for any or all of its directors, officers and employees. -

(p) To provide insurance for its benefit on the life of any of its directors, officers, or employees, or on the
life of any stockholder for the purpose of acguiring at his death shares of its stock owned by such stockholder.

(q) To be a promoter, partner, member, associate, or manager of any mmx venture.

(r) To have and exercise all powers necessary or cnnveniﬁnﬁf efi‘le,c}j,tsgplt.x_rﬁosgs, 0319
3 ) N > ‘ UM

Form 11A 10M 6-80 (OVER)



Fourtn. The aggregate number of shares which the corporation shall have
authority to issue is:

(a) If only one cluss: ‘I'otal number of shares 600 common no par

(If the authorized shares are to consist of one class only, state the par value of such shares or a
statement that all of such shares are to be without par value.}

(b

If more than one class: Total number of shares ..........ccevcvine

(State (A) the number of shares of each class thereof that are to have a par value and the par value
of each share of each such class, and/or (B) the number of such shares that are to be without par value,
and (C) a statement of all or any of the designations and the powers, preferences and rights, including
voting rights, and the qualifications, limitations or restrictions thereof which are permitted by the
provisions of title 7 of the General Laws in respect of any class or classes of stock of the corporation and
the fixing of which by the articles of association is desired, and an express grant of such authority as it
may then be desired to grant to the board of directors to fix by vote or votes any thereof that may be
desired but which shall not be fixed by the articles.)

Firrn.  Provisions (if any) dealing with the preemptive right of shareholders
pursuant to §7-1.1-24 of the General Laws, 1956, as amended:

The corporation hereby specifically reserves the right to
adopt applicable preemptive rights pertaining to its shares in
its bylaws or by means of stock purchase agreements as may
from time to time be executed.

TRADEMARK
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Sixtu.  Provisions (if any) for the regulation of the internal affairs of the
corporation:

Not applicable

SeventH. The address of the initial registered office of the corporation is
60 Eddy Street, Providence, RI 02903 (add Zip Code)

and the name of its initial registered agent at such address is:
Bruce A. Wolpert, Esq.

Eicut.  The number of directors constituting the initial board of directors of the

corporation is 2 and the names and addresses of the persons who are
to serve as directors until the first annual meeting of shareholders or until their
successors are elected and shall qualify are:
(If this is a close corporation pursuant to §7-1.1-51 of the General Laws, 1956, as amended, state the name(s)
and address(es) of the officers of the corporation.)
Name ) Address
Henry A. Vandersip Cransioacpvenus

Phebe P. Vandersip. .. ... . éﬁaggggg?wR%Venue

Ninti.  The name and address of each incorporator is:
Name Address

60 Eddy Street
.................................................................... .. Providence, RI 02903 . ...

Tentu.  Date when corporate existence to begin (not more than 30 days after
filing of these articles of incorporation):

December 31, 1987

Dated .....December 30 19.87

................................................. TRADENMAREK "~
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StaTE or Ruobe IsLAND City
In the of .. Providence

County or PROVIDENCE
in said county this 30th day of ....December
Bruce A. Wolpert

then personally appeared before me

each and all known to me and known by me to be the parties executing the foregomg
instrument, and they severally acknowledged said instrument by t scriped to be

N ota@é
I

their free act and deed.

Ny
S ©
\\«? =2
\ e /2
vy
r=Y
TO0YL000 JIvd4  88/3T/70
ii-f1t 4
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