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CERTIFICATE OF MERGE E
In accordance with the requirements of Ohio law, the undersigned corpera ~imited liability companies

and/or limited partnerships, desinng to effect a merger, set forth the following facts:
L. SURVIVING ENTITY

A The name of the entity surviving the merger is: D-Q AcquisitionCompasy . ____
(f the sumiving entity 15 an Otue himited partnershsp or quahlied foregn mitted parnesship, s regestration nniber must be
provided)

B. Name change: As a result of this mergzer, the name of the surviving entity has been changed to the

following. _____Dayton Technologies, Ing

{complste only if the name of suwviving entity is changing through the merger)
C. The surviving ertity is a: (Please check the appropriate box and fill in the appropriate blanks)
[X] Domestic (Ohio) corporation

[ 1 Foreign (Non-Qhio) corporation incorporated under the laws of the state/country of and
licensed to transact business in the state of Ohio.

Foreign (Noa-Qhio) corporation incorporated under the laws of the state/country of |, and
¢ Y vy
NOT licensed to transact business in the state of Ohio

[ ] Domestic (Ohio) limited liability company

[ ]  Foreign (Non-Ohio) limited liability company organized under the laws . the state/country
of . , and registered to do business in the state of Ohio.

[ ] Foreign (Non-Ohio) limited hiabili'y company orgamized under the laws of the state/country
of __. and NOT registered to do business in the state of
Ohio.

() Domestic (Ohio) limited partnership, registration number

{ ] Foreign (Non-Ohto) limited partnership organized under the taws ot the state/country of | and
registered to do business in the state of Ohio, under registration number
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[ ] Foreign (Non-Ohio) limited partnership organized under the laws ot the state/country o0, and
NOT registered to do business in the state ot Qhio.

Il Merging Entities

The name, type of entity, and state/country of incorporation or organization, respectively, of each entity,
other than the survivor, which is a party to the merger are as follows: (i1 msutlicient space to cover this stem, please attach a
separate sheet hsting the merging entities; Ohio registered or foreign quahtied limited partnerships must include registration nmnben)

Name State/Country of Organization Type of Entity
-Dayton Technologies, Inc. . o Delaware Corporatici - R

SRR T

III.  Merger Agreement on File

The name and mailing address of the person or entity from whom/which eligible persons may obtain & copy
of the agreement of merger upon written request:

Name Address

_NealPemberton .~ _ J3I N Garver Road

(atroet and number)

_ Mounroe, OH 45050

toty, village or township)  (state) wip eode)

IV.  Effective Date of Merger

This merger i3 to be etfective on: ___December 6. 1997

(If a date is specified, the date must be a date on or after the date of filing: the cffective date of the mcrger
carsot be earlier than the date of filing: if no date is specified, the date of filmg will be the effect ve date
of the merger).

V. Merger Authorized

The laws of the state or country under which each constituent entity exists, permits this merger
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This merger was adopted, approved and authonzed by each of the constituent entities in compliance with the
laws of the state under which it is organized, and the persons signing this certificate on behalf of each of the
constituent entities are duly authorized to do so.

VI Statutory Agent

The name and address of the surviving entity’s statutory agent upon whom anv process, notice or demand
may be served is:

Name Address :

deffry A Melnick 33 W, First Street, Ste 900

rcomplere street address)

Davton, Chio 45402

caity, village or township) {21 coded
J E t

(This ttem MUST bhe completed if the surviving enittv 1< a foreign entity which is not ficensed, registered or oilicrwise
authorized to condict or tremsact business in the State of Ohioi i

Acceptance of Agent

The undersigned, named herein as the statutory agent for the above referenced surviving entity, hereby
acknowledges and accepts the appointment of statutory agent for said entity.

Signature of Agent

(The acceptance of agent must be completed by domestic surviving entities if through this merger the statutory agent
Jor the surviving entily has changed, or the named agent differs in any way from the name reflected on the Secretary
of State's records.)

VIil. Statement of Merger

Upon filing, or upon such later date as specificd herein, the merging entity/entities listed herein shall merge ;
into the listed surviving entity. 15

Vill. Amendments NE

The articles of incorporation of the surviving domestic entity herein, are amended as set forth in the attached
“Exhibit A"

(Please note that any amendmenits to articles of incorporation, articles of organization or 1o a certificate of limited
partnership MUST be attached if the surviving entity is a DOMESTIC corporation, limited liability company, or
limiicd partnership.)
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IX.  Qualification or Licensure of Foreign Surviving Entity

A The histed suniving foreign corperation, limited liability company, or imited partnership destres to
transact business in Ohio as a foreign corporation, forcign limited liability company, or toreign limited partnership,
and hereby appcints the following as its statutory agent upon whom process, notice or demand against the entity mayv
be served in the State ot Ohio The name and complete address of the statutory agent is-

(name) estreet and numitxern)

. Olo _

{ety, village or township) (a1p coded

The subject surviving foreign corporation, himited liability company or himated partnership irrevocably
consents to service of process on the statutory agent listed above as long as the authority of the agent continues. and
to service of process upon the Secretary of State it the agent cannot be tound, if the corporation, imited hability
company or limited partnership fails to designate another agent when required to do so, or if the corporation's, linmited
habihity company's, or limited pannership’s license or registratinn to do business in Ohio expires or s cancelled

B. The qualifinng entity also states as follows  (complete only if applicable)

1. Foreign Qualifying Limited Liability Company
(If the qualifying entity is a foreign limited liability company, the following information must

be completed)

a. The name of the limited liability company in its state of organization/registration is

b. The name under which the limited hability company desires to transact business in
Ohio 13 .

c The limited hability company was organized or registered on

moath  day ,w.\-rm
under the laws of the state/couwnmry of

d. The address to which interested persons may direct request for copies of the articles
of organization, operating agreement, bylaws, or other charte: documents of the
company is.

19

Foreign Qualifying Limited Partnership
(If the qualifying entity is a foreign himited partrership, the following intormation must be
completed)

a. The name of limited partnership is
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The himited partnership was formed on -

month  day  year

under the laws of the state/country of —

The address of the citice of the limited partnership in its state/country of organization

is —

The limited partnership's principal office address is

The names and business or residence addresses of the GENERAL partners of the
partnership are as follows:

Name Address

(If insufficient space to cover this item, please attach a separate sheet listing the gencral partners and
their respective cuddresses)

The address of the office where a list of the names and business or residence
addresses of the limited partners and their respective capital contributions is to be
maintained is:

—— o s e taponn ot i .

The limited partnersiiup hereby certifies that it shall maintain said records until the
registration of the limited partnership in Ohio is cancelled or withdrawn.
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The undersigned constituent entities have caused this certificate of merger to be signed by its duly authorized
ofticers, partners and representatives on the date(s) stated below.

060545=-0453 iﬁ

Dayton Technologies, fng,

«.\a«l name of entily exact name of entity
)JL *“’ B ‘
/ - ‘
ntDe Meersman —Darwin Brown !
Its: Presxdem - Its: Presidens :
Date: _November 20, 1997 Date __November 20, 1997

(Please nute that the chairman of the board, the president, vics president, secretary or an assistant secictary must sign o behalt of cach constitaent
corporation, and at least one general partnier must sign on behalf of cach constituent limated partacrship: If insufficient space for signature, a
scparate shoet should be attached contaming such signatures)

GOl 22205 SGSONKGRL.CRR
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EXHIBIT A

CERTIFICATE OF AMENDMENT
TO ARTICLES OF INCORPORATION
OF D-Q ACQUISITION COMPANY 06055 <045

Pursuant to Section B of the Agreement of Merge:. by and between D-Q Acquisition
Company and Dayton Technologies, Inc., Article FIRST of the Articles of Incorporation of D-Q

Acquisition Company is amended in its entirety to read as follows:

FIRST. The name of this corporation shail be Dayton Technologies, Inc.

2205\803AMND EXH
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