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Office of the Secretary of State

T, EDWARD J, FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HERERY CERTTFY THE ATTACHED TS A TRUE ANR CORRECT
COPY OF THE CERTIFTCATE OF OWNERSHIP OF “C&D TECHNOLOGIES,
INC,", FTLED TN THTS OFFICE ON TRE THIRTTETH DAY OF JAMUARY,
A.D. 1998, AT 9 O!CLOCK A.M.
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Edward J. Freel. Secretary of State
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STATE OF DELANARE
SYCRETARY CF .!?m
DIVISION OF CORPORATI
FILBD 09:00 AM 01/30/1936
9810689019 - 2075987

CERTIFICATE OF OWNERSHIP AND MERGER
OF
cabD ’I'ECHNOLOGM. INC., 2 Delaware corporation
(Pursuant to Section 253 of the General Cotporatian Law of Delaware)

C&D TECHNOLOQGIES, INC., a business eatporation incarporated on the 11th day of
November, 1985, pursuant ta the grovisioas of the General Corporation Law of the State of
Dejzware (hereinafter referred €0 ¢s the “Corporation™), does hereby certify that:

L Thia Corporation owns all the outstanding shares of the stock of
INTERNATIONAL POWER SYSTEMS INC,, an Arizom corporation (hereinafler referred 1o as
“IPS"), and all the ocutstanding shares of the stock of CHARTER POWER OF CALIFORNIA, &

California corporation (hereinafier refarred to ee “Charter Power'™);

2 This Corparstion, by the following resolution of ita bosrd of diractors duly
adopted by written consent dated January 29, 1998, determined to and did merge into itself IPS
and Charter Power:

BE IT RESOLVED, that, effective as of January 31, 1998, C&D
TECHNOLOGIBES, INC. (the “Cerporation™) hereby merges into itself
INTERNATIONAL POWER SYSTEMS INC., an Arizona corponation
(hereinaftar referred to as “IPS™), CHARTER POWER OF CALIFORNIA,
4 California corporation (hereinafter referred 10 & “Chanter Power’™),
POWER CONVERTIBLES CORPORATION, aa Arizona corporatioq
(hareinatter referred to as “PCC), and LH RESEARCH INC., a Delavware
corporstion (hercinsfter referred to a3 “LE™) (IPS, Charter Power, PCC
and LH being herejsafter collactivaly referred 10 as the “Subsidiaries™); and
upon such marger, all the fisbilities and obligstions of this Corporation shall
be assumed by the Surviving Corporstion, and aif the estate, property,
rights, privileges, powers and franchises of this Corporation be vested in
and heid and enjoyed by the Surviving Corporation as fully and entirely a3
were before held and enjoyed by this Corporation in its name;

RESOLYVED, that the form, terms and provisions of that certain
Agreement and Plan of Merger, dated January 29, 1998 (the “Merger
Agreement”), by and among the Corparation and the subsidiasies, are
hercby spproved iz all respects, and the performance of all other acts
necessary or desirable in connection with the foregoing be are hereby
approved;

RESQLVED, that the president or a vice president, and the secretary or
trexsurvy of this Cotporation ba and hereby are directed to muke and
execute, under the corporate seal of this Corparation, a certificate of
ownership setting forth a copy of the resolution to merge the Subsidiary
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and assutne its liabilities and obligations, and the date of adoption thereof,
and to file the same in the office of the Secretary of State of Delaware, and
1 certified copy thereof in the office of the Recorder of Deeds of Newcastle

County;

RESOLVED, that the officers of this Corporation be aad they hereby ara
authorized and directed to perform or causc to be performed all acts which
msy be necassary to ¢t said merger under the laws of the State of
Delaware or of any other appropriste jurisdiction, whether such acts must
be performed within the State of Delaware of within anty ether jurisdiction.
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LN WITNESS WHEREQF, this Corporatian hes cetisod @is certificate 12 be pigned by its
mwmnmmuumcﬁmummmgayu

Lo 1949
L. . cap OLOGIRS, INC.
Ve L, - Name: Weher
e (Seaf) . Tole: Chairmun of tho Board, Chial
: ~ Brwcastive Officer, Chief Opacuting

N Offlcer and Presdors

suseor ENNSyLVANIA)

: Coumey o Musrrazmeay 1™

Tease, Do it romembarnd thar oa tais I ™ duy of JAWVARY, 1996 parsonally came before
me QusWEy agvasy public ie aad R the eouaty aad staie afbresaid, Alffed Weber, a presidem
af'¢ oorpontion of the rexe of Delrwnre, the corporedan dascribod in end which sxacutad the
fxegoing certifama, known o me porsonally to Be mick, and he the aid Alfrod Weber as auch
presidest, duly sxecuted the mid cordfinase hafore me and sckaswiadged the suid certificate 10 be
&g 6t and deed and the act sod 4eed of mid eorporesion and the ficts mated dherein arv true; thi
the signatars of the prexident of 12d corpanden 1o s Sregaing cortificats {4 is the handwriting
of the said peesident of mld corporation, and that the aeal afand t0 sid cortifiance aad artosied 1o
by the sersary of sid corparstion, is the comaw or carporete seal of jid corporadon.

IX WITNESS WHEREOQF, [ bave hersuato set mry baod sod seal of office the day end
yeur aftrasild.

(Seal.
.'". l R A Maw Pubﬁn
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