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EXWNgery ™

UNANIMOUS CONSENT
OF THE BOARD OF DIRECTORS OF
THERMOLYNE HOLDINGS, INC.

January 3:111989

The undersigned, being all of the directors of Thermolyne
Holdings, Inc., a Delaware corporation (the "Company"), pursuant
to the provisions of the General Corporation Law of the State of
Delaware, do hereby consent to, adopt and approve the adoption of
the following resolutions and each and every action effected
thereby:

1. Merger of Barnstead Company and Thermolyne Corporation
into the Company.

WHEREAS, the Company lawfully owns all of the issued and
outstanding stock of Barnstead Company, a Delaware corporation
("Barnstead") and Thermolyne <Corporation, an Iowa corporation
("Thermolyne" ); and

WHEREAS, the Company desires to merge Barnstead and
Thermolyne into itself and to be possessed of all the estate,
property, rights, privileges and franchises of Barnstead and

Thermolyne; BE IT

RESOLVED, that the Company liquidate and merge

Barnstead and Thermolyne, its wholly-owned
subsidiaries, into itself in accordance with
Section 332 of the Internal Revenue Code of 1986,
as amended (the "“Code" ), and assume all of
Barnstead’s and Thermolyne’s liabilities and
obligations;

RESOLVED FURTHER, that, in compliance with the
General "Corporation Law of the State of Delaware,
the President, any Vice President, the Secretary,
and any Assistant Secretary of the Company be, and
hereby are, directed to make, execute and
acknowledge a Certificate of Ownership and Merger
setting forth a copy of this Unanimous Consent and
.to assume the liabilities and obligations of
Thermolyne and Barnstead, and to file such
Certificate of Ownership and Merger in the office
of the Secretary of State of Delaware, and a
certified copy thereof in +the office of the
Recorder of Deeds of New Castle County;

RESOLVED FURTHER, that, in compliance with the
Iowa Business Corporation Act, the President, any
Vice President, the Secretary, and any Assistant
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Secretary of the Company be, and hereby are,
directed to make, execute and . acknowledge the
Articles of Merger setting forth (a} the Plan of
Liquidation and Merger of Thermolyne into the
Company, (b) the number of outstanding shares of
each class of Thermolyne and the number of shares
of each class owned by the Company, (c) a
statement that the Company is the owner of all of
the issued and outstanding shares of Thermolyne
and that the Company waives the mailing of such
Plan of Ligquidation and Merger and (d) any and all
other information which such officers executing
and/or acknowledging such Articles of Merger shall
deem necessary, appropriate or advisable, and to
file such Articles of Merger in the office of the
Secretary of State of Iowa and in the office of
the Polk County Recorder;

RESOLVED FURTHER, that the undersigned hereby
approve, adopt and authorize the execution of the
Plan of Liguidation and Merger of Thermolyne into
the Company which is attached hereto and
incorporated herein for all purposes and, further,
the undersigned hereby approve, adopt and
authorize the liguidation of Thermolyne under
Section 332 of the Code, as such liquidation is
contemplated by such Plan of Liquidation and
Merger of Thermolyne into the Company.

Change of Name.

RESOLVED FURTHER, that pursuant to the execution,
acknowledgement and filing of the above-described
Certificate of Ownership and Merger, the name o©f the
Company be changed to Barnstead Thermolyne Corporation.

RESQOLVED FURTHER, that the President, any Vice
Pregsident, the Secretary, and any Assistant Secretary
of the Company be, and hereby are, authorized and
directed to do all acts and things whatsoever, whether
within or without the 8State of Delaware, which such
officer shall deem necessary, appropriate or advisable
in order to carry out the intent and accomplish the
purposes of the foregoing resolutions, with such acts
to be conclusive evidence that such officer deemed the
same to be necessary, appropriate or advisable.
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IN WITNESS WHEREOF, the undersigned have executed this
Unanimous Consent as of the date first above written.

, L/ /
/, 7/////*%%

Kenneth F. Yontz /7 L

ADLO AL

Donald G. Rackl

/% %%;ﬁ/ ﬁ/{%%//

4 Jeff‘/reéf Ha

\SWDietz\11616N\0000N03237. swd 3
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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING BARNSTEAD COMPANY AND
THERMOLYNE CORPORATION INTO
THERMOLYNE HOLDINGS, INC.

January 21, 1988

The undersigned, THERMOLYNE HOLDINGS, INC. , a Delaware
corporation (the "Company"), pursuant to Section 253 of the
Delaware General Corporation Law, does hereby certify the
following:

First: The name and state of incorporation of each of the
constituent corporations is as follows:

State of Date of

Name Incorporation Incorporation
Thermolyne Holdings, Inc. Delaware . February 6, 1986
Thermolyne Corporation Iowa February 6, 1970
Barnstead Company Delaware February 6, 1986

Second: The Company owns all of the issued and outstanding
shares of common stock of Thermolyne Corporation, an Iowa
corporation. The Company also owns all of the issued and

outstanding shares of common stock of Barnstead Company, a
Delaware corporation.

Third: The laws of the State of Iowa permit a corporation
which is organized under the laws of the State of Iowa to merge
with a corporation which is organized under the laws of another
state,

Fourth: The Mergers contemplated herein were approved and
authorized by the Board of Directors of the Company by a
Unanimous Written Consent dated January 47], 1988, pursuant to
Section 228(a) of the Delaware General Corporation Law, a copy of
which is attached hereto as Exhibit A and incorporated herein for
all purposes.

Fifth: This Certificate of Ownership and Merger shall be
effective upon its filing.

Sixth: The name of the surviving corporation after the
effective date of the merger contemplated herein shall be
Barnstead Thermolyne Corporation.
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IN WITNESS WHEREOF, the undersigned has executed this
Certificate of Ownership and Merger as of the date first above

written.
THERMOLYNE HOLDINGS, INC.
N /7
By: /Ab)/hli&l:zﬂle<;/
Donald G. Rackl
Vice President
Attest

W%%
rd

Sécreééfy/ ‘;Z/
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TRADEMARK
RECORDED: 01/10/2000 REEL: 002025 FRAME: 0686



