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The ﬁﬁi Texus

SECRETARY OF STATE
CERTIFICATE OF MERGER

The undersigned, as Secretary of State of Texas, hereby certifies that
the attached Articles of Mexrger of

SPEEFLO MANUFACTURING CORPORATION (a Texas corporation)
RHINC INDUSTRIES, INC. (a Delaware no permit)
with
TITAN TOOL, INC. (a Delaware no permit)

have been received in this office and are found to conform to law.
ACCORDINGLY, the undersigned, as Secretary of State, and by virtue of
the authority vested in the Secretary by law, hereby issues this
Certificate of Merger.

Dated November 19, 1996.

Effective November 19, 1996

N

Antonio 0. Garua, Jr.
Secretary of State
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ARTICLES OF MERGER FILeD

o S In the Office of the
OF ecretans of Qtrs~ -t Texag

A NOV 1 91995
- RHINO INDUSTRIES, INC,,

AND Corporations Section
SPEEFLO MANUFACTURING CORPORATION
INTO

TITAN TOOL, INC.

To the Secretary of State
State of Texas

Pursuant to the provisions of the Texas Business Corporadon Act, the domestic
corporation and the foreign corporations herein named do hereby adopt the following
articles of merger for the purpose of merging the domestic corporation with and into one
of the foreign corporations.

1. The names of the constituent corporations are Speeflo Manufacturing
Corporation, which is a business corporation organized under the laws of the State of
Texas, and which is subject to the provisions of the Texas Business Corporation Act, and
Titan Tool, Inc. and Rhino Industries, Inc., each of which is a business corporation
organized under the laws of the State of Delaware.

2. Annexed hereto as Exhibit A and made a part hereof is the Agreement
and Plan of Merger for merging Speeflo Manufacturing Corporation and Rhino Industries,
Inc. with and into Titan Tool, Inc. as approved by the directors and the sole stockholder of
each of such constituent corporations.

3. The number of shares of Speeflo Manufacturing Corporation which were
outstanding at the time of the approval of the Agreement and Plan of Merger by its sole
stockholder and its adoption of a resolution authorizing the merger is 1,000, all of which
are of one class.

4. The approval of the Agreement and Plan of Merger by the sole
stockholder of Speeflo Manufacturing Corporadon was by written consent, which has been
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given in accordance with the provisions of Article 9.10 of the Texas Business Corporation
Act, and any written notice required by_that Article has been given.

5. The approval of the Agreement and Plan of Merger was duly authorized
by all action required by the laws under which Titan Tool, Inc. and Rhino Industries, Inc.
were incorporated and by their constituent documents.

6. TitanTool, Inc. will-continue to exist as the surviving corporaton under
its present name pursuant to the provisions of the laws of the State of Delaware and will be
governed by such laws. '

IN WITNESS WHEREOF, each of the corporations which are partics to the
Agreement and Plan of Merger has caused these Articles of Merger to be executed by its

duly authorized officer this 4th day of October, 1996.

SPEEFLO MANUFACTURING
CORPORATION

%J%A/MW

Tide: D g /@7

TITAN TOOL, INC.

S e C—/mﬂ oy 2—

T‘ﬂ%«z/ /@7

RHINO INDUSTRIES, INC.

%&M JM
NameZp iz ey 4. Schorers
Title: W
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EXHIBIT A

AGREEMENT AND PIAN OF MERGER

This Agreement and Plan of Merger is made and entered into as of October 3,
1996 by and among Titan Tool, Inc., 2 Delaware corporation ("Titan"), Rhino Industries,
Inc., a Delaware corporaton-("Rhino") and Speeflo Manufacturing Corporation, a Texas
corporation ("Specflo"). Titan, Rhino and Speeflo are collectively referred to herein as the
Consdtuent Corporations.

WITNESSETH:

WHEREAS, Titan Enterprises, Inc., a Delaware corporation owns all of the
issued and outstanding shares of the capital stock of each of Titan, Rhino and Speeflo; and

WHEREAS, in order to achieve certain business economies, each of the
respective Board of Directors of the Constituent Corporations deems it desirable and in its
best interests and in the best interests of its sole stockholder that Rhino and Speeflo merge
with and into Titan on the terms and condidons hereinafter set forth and in accordance
with Section 252 of the General Corporaton Law of the State of Delaware (the "Delaware
Law") and Ardcle 5.01 of the Texas Business Corporadon Act (the "Texas Law").

NOW, THEREFORE, in consideradon of the mutual premises and covenants
contained herein, the parties hereto hereby agree as follows:

Section 1 The Merger.

At the Effective Time, Rhino and Speeflo shall be merged with and into Titan in
accordance with the applicable provisions of the Delaware Law and the Texas Law and the
separate existence of each of Rhino and Speeflo shall thereupon cease, and Titan, as the
surviving corporation in the Merger (the "Surviving Corporation"), shall continue its
corporate existence in accordance with the Delaware Law and the Texas Law under the
name Titan Tool, Inc.

Section 2 Approval of the Merger.
This Agreement shall be duly approved by the Board of Directors and the sole

stockholder of each Consttuent Corporation, in each case by written consent as permitted
by the Delaware Law and the Texas Law.
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Promptly following the approval of this Agreement by the Board of Directors
and the sole stockholder of each Constituent Corporation, the parties shall cause the
Merger to be consummated by filing with: (i) the Secretary of the State of Delaware an
appropriate certificate of merger (the "Certificate of Merger") duly executed in accordance
with this Agreement and the Delaware Law; and (ii) the Secretary of State of Texas an
appropriate articles of merger (the "Articles of Merger") duly executed in accordance with
this Agreement and the Texas Law. The Merger shall become effective upon the later to
occur of (x) the filing of the Cerdficate of Merger with the Secretary of State of Delaware
and (y) the filing of the Articles of Merger with the Secretary of State of Texas. The date
and dme upon which the Merger shall become effective is referred to in this Agreement as
the Effective Time.

Secrion 4 Rigl ¢ the Surviving C on.

At the Effective Time, the Surviving Corporadon shall thereupon and thereafter
possess all the rights, privileges, powers and franchises of a private, as well as of a public,
nature, of each of the Constituent Corporations, and be subject to all the restrictions,
disabilites and duties of each of the Consdruent Corporations, and all rights, privileges,
powers and franchises of each of the Consdruent Corporations, and all property, real,
personal and mixed, and all debts due to each of the Consttuent Corporations on whatever
account, as well as stock subscriptions and all other things in action or belonging to each of
the Constituent Corporations shall be vested in the Surviving Corporation; and all
property, rights, privileges, powers and franchises, and all and every other interest shall be
thereafter effectively be the property of the Surviving Corporadon as they were of the
several and respective Constdtuent Corporations, and the tite to any real estate, vested by
deed, or otherwise, under the Delaware Law, the Texas Law or any other law, in any of the
Constituent Corporations, shall not revert or be in any way impaired by reason of the
Merger; bur all rights of creditors and all liens upon any property of any of the Constituent
Corporations shall be preserved unimpaired, and all debts, liabilities and duties of each of
the Constituent Corporations shall thenceforth attach to the Surviving Corporation, and
may be enforced against it to the same extent as if said debts, liabilities and duties had been
incurred or contracted by it; all in accordance with Section 259 of the Delaware Law and
Article 5.06 of the Texas Law.

Section §  Certif the 1 o

The Certificate of Incorporation of Titan, as in effect at the Effective Time, shall
be the Certificate of Incorporaton of the Surviving Corporadon.

£91879 - C_AVO11L.SAM

TRADEMARK
REEL: 1829 FRAME: 0297



The By-Laws of Titan, as in éffecy at the Effective Time, shall be the By-Laws of
the Surviving Corporaton. T

~ The directors of the Surviving Corporation at the Effective Time shall be the
directors of Titan in office immediately pror to the Effectve Time, to serve in accordance
with the By-Laws of the Surviving Corporation. The officers of the Surviving Corporation
at the Effective Time shall be the officers of Titan in office immediately prior to the
Effecdve Time, to serve in accordance with the By-Laws of the Surviving Corporation.

At thc Effective Time, by virtue of the Merger and without any action on the
part of the holder of any securities of the Constdtuent Corporation:

(a) each share of common stock of Rhino, par value $.01 per share,
outstanding immediately prior to the Effective Time shall be converted into and become
the rdght to receive one share of fully paid and nonassessable common stock of the
Surviving Corporation;

(b) each share of common stock of Speeflo, par value $.01 per share,
outstanding immediately prior to the Effective Time shall be converted into and become
the right to receive one share of fully paid and nonassessable common stock of the
Surviving Corporation; and

(¢) each share of common stock of Titan, §.01 par value per share, outstanding
immediately prior to the Effective Time shall remain outstanding and unchanged as a share
of common stock of the Surviving Corporation.

If at any time after the Effective Time, any further assignments or assurances in
law or any other things are necessary or desirable to vest or to perfect or confirm of record
in the Surviving Corporation the title to any property or rights of any of the Constituent
Corporations, or otherwise to carry out the provisions of this Agreement, the officers and
directors of the Surviving Corporation are hereby authorized and empowered on behalf of
the respective Consttuent Corporations, in the name of and on behalf of the appropriate
Constituent Corporation, to execute and deliver any and all things necessary or proper to
vest or to perfect or confirm title to such property or rights in the Surviving Corporation,
and otherwise carry out the purposes and provisions of this Agreement and comply with the
provisions of the Delaware Law and the Texas Law.

691379 - C_RVOU.SAM

TRADEMARK
REEL: 1829 FRAME: 0298



-

rd

IN WITNESS WHEREOF, edch of the parties has caused this Agreement to be
executed on its behalf by its duly authorized officer as of the date. first above written.

Fs -

. TITAN TOOL, INC.

" By:

Name:
Title:

RHINO INDUSTRIES, INC.

By:

Name:
Title:

SPEEFLO MANUFACTURING
CORPORATION

By:

Name:
Tide:
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