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Che State of Texas

SECRETARY OF STATE
CERTIFICATE OF MERGER

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

HARBISON-FISCHER MANUFACTURING CO.
a Texas corporation
WITH
HARBISON-FISCHER, INC.
a Delaware no permit corporation

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 DECEMBER 31 ,15 91
Effective DECEMBER 31 ,19 91 ar XXXXXXXXRXXHKHKX

] Secretary of State ;

jk

Teaam LCeraf. of Maryer/All Enone/07/91
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FILED
In the Office of the
Secretary of State of Texas

ARTICLES OF MERGER OF DEC 3 1 1991
DOMESTIC PARENT CORPORATION _
INTO FOREIGN SUBSIDIARY Corporations Section

Pursuant to Article 5.16 of the Texas Business Corporation
Act, HARBISON-FISCHER MANUFACTURING CO. {("Parent Corporation'") has
adopted the following Articles of Merger for the purpose of merging
with and into HARBISON-FISCHER, INC. ("Subsidiary Corporation").

1. The names of the corporation to be merged and the state
under the laws of which they are respectively corganized are:

Parent Corporation: State

HARBISON-FISCHER MANUFACTURING CO. Texas

Subsidiary Corporation:

HARBISON-FISCHER, INC. Delaware

2. The laws of the State of Delaware, under which Subsidiary
Corporation is organized, permit the merger specified in these
Articles.

3. The number of outstanding shares of each class of the
Subsidiary Corporation and the number of shares of each class owned

by the Parent Corporation are as follows:

Number cf Shares Designation of Number of Shares
Outstanding Class Owned by Parent
60 Class A common 60
973.55 Class B common 973.55
- 1 -
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4. A copy of the resolution adopted by the Board of
Directors and the Sharehclders of the Parent Corporation to merge
the Parent Corporation into the Subsidiary Corporation is attached
to and incorporated by referenced intc these Articles as Exhibit A.
The resolution was adopted by the Board of Directors and
Shareholders by unanimous written consent dated December 26, 1991.

5. The address of the registered office of the surviving
Subsidiary Corporation in Delaware is Corporation Trust Center,
1209 Orange Street, Wilmington, Delaware.

6. The following information is furnished pursuant to
Articles 5.16 B(5) and 5.04 A of the Texas Business Corporation

Act:

(a) The plan of merger is set forth in Exhibit A.

(b) The number of shares of the Parent Corporation that
are outstanding and entitled to vote are as

follows:
Class A common 60 shares
Class B common 973.55 shares

(c) All of the shares of each class referred to in (b)
voted for the plan of merger.

(d) As to the surviving Subsidiary Corporation, the
approval of the plan of merger was duly authorized
by all action required by the laws of the State of
Delaware and by its constituent documents.

7. Pursuant to Article 10.03 of the Texas Business
Corporation Act, the merger shall be effective as of tha close of

business on December 31, 1991.
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DATE: December 26, 1991.

HARBISON-FISCHER MANUFACTURING CO.

,f’f’——;is:;;?ng s >t //
By: A fb//t/t'fz - C
Charles K. Fischeér, President

\2250-08.031\JLS\3.D
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EXHIBIT A

CERTIFICATE

The wundersigned, being the Secretary of HARBISON-FISCHER
MANUFACTURING CO., hereby certifies that the following is a true
and correct copy of certain resolutions adopted by the shareholders
and directors of HARBISON-FISCHER MANUFACTURING CO. by unanimous
written consent dated December 26, 1991:

RESOLVED FURTHER, that HARBISON-FISCHER MANUFACTURING CO.
merge, and it hereby does merge itself into HARBISON-FISCHER, INC.,
a Delaware corporation, which assumes all of the obligations of
HARBISON-FISCHER MANUFACTURING CO.

FURTHER RESQLVED, that the merger shall become effective as of
the close of business on December 31, 1991.

FURTHER RESOLVED, that the terms and conditions of the merger
are as follows:

(a) As of the effective date of the merger, the
separate existence of HARBISON-FISCHER
MANUFACTURING CO. ("Manufacturing") shall cease,
and HARBISON-FISCHER, INC. (the "Surviving
Corporation") shall continue its corporate
existence and be the corporation surviving the
merger. Consummation of the merger shall be
effected by the filing thereof in the States of
Delaware and Texas, after satisfaction of the
applicable laws of said states.

(b) Each share of Class A common stock of Manufacturing
that is outstanding immediately before the merger
shall be converted into and become one share of
Class A common stock of the Surviving Corporation.
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{c) Each share or fraction thereof of Class B common
stock of Manufacturing that is outstanding
immediately before the merger shall be converted
into and become an equivalent number of shares of
Class B common stock of the Surviving Corporation.

(d) The shares of Class A and Class B common stock of
the Surviving Corporation owned by Manufacturing
immediately before the merger shall revert to
authorized but unissued shares of the Surviving
Corporation.

(e) Each holder of outstanding common stock of
Manufacturing, upon surrender to the Surviving
Corporation of one or more stock certificates of
common stock of Manufacturing for cancellation,
shall be entitled to receive one or more stock
certificates for the full number of shares of the
Surviving Corporation into which the common stock
of Manufacturing so surrendered shall have been
converted as set forth above. Until surrendered
for exchange, each certificate representing
Manufacturing stock shall be deemed for all
corporate purpocses to evidence ownership of the
number and class of shares that the holder thereof
would be entitled to receive upon its surrender to
the Surviving Corporation.

(f) As of the effective date of the merger, the
Surviving Corporation shall succeed to, without
other transfer, and shall possess and enjoy all of
the rights, privileges, powers, and franchises
both of a public and private nature, and be subject
to all of the restrictions, disabilities, and
duties of each corporation. All property, whether
real, personal, or mixed, belonging to either
corporation shall vest in the Surviving
Corporation, without reversion or impairment and
without the necessity of further transfer.

RESOLVED FURTHER, that the proper officers of this corporation
be and they hereby are directed to make and execute Articles of
Merger and a Certificate of Ownership and Merger setting forth a
copy of the resolutions to merge itself into said HARBISON-FISCHER,

INC., and the date of adoption thereof, and to cause the same to be
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filed with the Secretary of State of the State of Texas and the
Secretary of State of the State of Delaware, respectively, and to
file a certified copy of the Certificate of Ownership and Merger in
the Office of the Recorder of Deeds of New Castle County and to do
all acts and things whatsoever, whether within or without the State
of Delaware or the State of Texas, which may be in anywise
necessary or proper to effect said merger.

Dated: December 26, 1991
HARBISON-FISCHER MANUFACTURING CO.

7,

By: «-/2‘ ptekl et 7. pracs i

Sandra M. Bitz, Secretary

\2250-08.031\JLS\11.D
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