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State of Delatware

Office of the Secretary of State

7, EBWARD J, FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTTFY THE ATTACHED 7S A TRUE ARD CORRECT
COPY OF THE CERTIFTCATE OF OWMERSHIP OF “C&b TECHNOLOGTES,
INC,", FTLED TN THTS OFFJCE ON THE THIRTTETH DAY OF JAVUARY,
A.D, 1968, AT 9 O'CLDCK A.M,

e

Edward I Freel, Secretary of State

AUTHENTICATION; 1960619
DATE: U%-qu‘?ﬂ

2075987 817100
981089651
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CORFORALIONS
FILRD 00:00 AN 01./30./19
281089019 - 2075987 ¢

CERTIFICATE OF OWNERSHYP AND MERGER

. OF
C&D TECHNOLODGIRS, INC., o Deiaware corparation
(Pursusnt to Section 333 of the Genaral Corporstian Law of Defaware)

C&D TECHNOLOGIES, INC., x businesy earporation incarporsted on the 11th day of
November, 1983, pursuent te the provisioas of 1o General Corpoestion Law of the State of
Delaware (bercinaftuc refrred o as the “Cocporation™), doss hereby certify that:

1. This Corporation owus all the cunstanding shases of tho stock of
INTERNATIONAL POWER SYSTEMS INC,, an Arizons corporation (heveinafter referved 1o as
“[PS™). and ail the cutstanding shaves of the stoak of CHARTER POWER OF CALIFORNIA. &

Calitbmis corperation (bersinatier raflarved to 13 “Charier Power'™),

2 This Carparstion, by the following rsohstion of its board of dirsctors duly
adapted by written consent dsted fusuary 29, 1996, determined to and did merge inta fuclf IPS
and Chayter Power:

BE IT RBJOLVED, thxt, affactive a1 of Jarusry 31, 1998, C&D
TECRNOLOGERS, INC. (the “Corporstion™) bureby merges into itself
INTERNATIONAL POWER SYSTEMS INC., an Arizons corporation
(hersinafier redarred to a3 “IBPS™), CHARTER POWER QF CALTFORNIA,
A Colliorniz cospamtion (heveinatter referred to &s “Charter Power™),
POWEBR CONVARTIBLES CORPORATION, aa Arizops corporatuon
(hareioafter refarred 1o sy “PCC™), and LH RESEARCH INC, 3 Delsware
wmmwumaps,cmm,m
mmmmmm-dwum"sm-xm
upod such caamger, all the lighiliting and obligarions of this Carpovation shall
be assumed by the Surviving Corperation, and sll the estate, property,
rights, privileges, powers andenchises of this Corporation ba vested in
snd baid and enjeyed by the Swxviving Corporation ¢ fully and enirely as
were bafore huid and snjoyed by thiy Carporation in its game;

RESOLVED, thet the forta, tarme and provisions of that certain

Agretmant and Plan of Morger, duted January 29, 1998 (the “Memger
Agreemant”), by and smoung the Corporation: and the subsidiaries, are
hureby approved in sil respects, and the perfermance of all other sc1s
necesaaty o desirable in commection with the foregoing be sie hereby

approved;
RESOLVED, that the president of n vice president, and U0 secretary or
tressurer of this Cotportion be and hereby are directed to make and

executs, under the corporste seaf of this Corporation, a cestificate of
cownership seiting farth a copy of the resohution to merge the Subsidisry

3981 /20000e001 NYLIBIMOO?77 v)
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and sswume ity Uabilities and obligations, xad the datw of adaprion thersof,

aud 1o file the sams in the offies of the Secretary

of State of Delaware, and

a cenified copy thersof in the affice of the Recorder of Deeds of Newcustle

County,

RESOLVED, that the officers of this Corporstion be and they hereby are
WMMmmwmwhpﬂmmmwﬁm
Dty be necassary 10 offbct asid mevgoy under the laws of the State of
Delgware ar of sy other sppropriate jurisdiction, whether such acts must
Be perfarmed within the Stte of Dalaware or within any sther jurisdiction.
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IN WITNESS WHERECF, this Corporatian s cunsad this omreillento t by sigmed by it
prohiens 3o sresod by ia secratery sd ks corpanis soul 10 be hereso affived, 2] dey of

Sa.. 194% ,
RPN Tk Chairammeg o6 ths Boars, Choel
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