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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
GERBER OPTICAL, INC.
INTO
COBURN OPTICAL INDUSTRIES, INC.

Gerber Optical, Inc., a corporation organized and existing under the laws of the
State of Connecticut (“Gerber Optical™), does hereby certify:

First: That Gerber Optical was incorporated on the 1* day of June, 1990, pursuant
to the laws of the State of Connecticut, the provisions of which permit the merger of a
corporation of another state and a corporation organized and existing under the laws of
the State of Connecticut.

Second: That Gerber Optical owns all of the outstanding shares of common stock
of Cobum Optical Industries, Inc., a corporation incorporated on the 28* day of
December, 1990, pursuant to the laws of the State of Delaware (“Cobum™).

Third: That the Directors of Gerber Optical, adopted the following resolutions of
its Board of Directors by unanimous written consent effective April 30, 1998:

RESOLVED that the Company [Gerber Optical] and Cobum Optical
Industries, Inc. be merged into each other to form a single corporation.

RESOLVED that the merger of the Company [Gerber Optical] into
Cobum Optical Industries, Inc.,, as described in the Plan/Agreement of

Merger, a copy of which is attached hereto, be and it is in all respects
atfirmed, ratified, approved, and adopted.

RESOLVED that the wmerger of the Company [Gerber Optical] into
Coburn Optical Industries, Inc. shall be effective on April 30, 1998.

RESOLVED that the proper officers of the Company [Gerber Optical]
acting alone are, in all respects, authorized, empowered, and directed to
execute and deliver such documeants and to take. such actions as they may
deem necessary, convenient, desirable, or appropriate to effect the intent
and to accomplish the purposes of the foregoing resolutions.
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Fourth: That the proposed merger has been adopted, approved, certified,
executed, and acknowledged by Gerber Optical, in accordance with the laws of the State
of Connecticut, under which the corporation was organized.

Fifth: The Certificate of Incorporation of Cobum is amended as follows:

Article First: The name of the corporation is Gerber Coburn Optical, [nec.

[n Witness Whereof, said Gerber Optical, Inc. has caused this Certificate to be
signed by Richard F. Treacy, Jr., its Secretary, this 30* day of April, 1998.

Gerber Optical, Inc.
BYMKMJ_
Richard F. Treacy, Jr.
Its Secretary
2
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PLAN/AGREEMENT OF MERGER

IThis Plan/Agreement of Merger, dated and to be effective as of the close of
business oa the 30" day of April, 1998, pursuant to Section 252 of the General
Corporgtion Law of Delaware, by and between Gerber Optical, Inc.,, a Connecticut
corporation, and Coburmn Optical Industries, Inc., a Delaware corporation.

ercas the Boards of Directors of Coburn Optical Industries, Inc. and Gerber
Optical,| Inc., by unanimous written consent, have agreced to merge effective April 30,
1998 indo a single corporation in accordance with the terms of this Plan/Agreement of

and,

ereas Gerber Scientific, Inc., the sole shareholder of Gerber Optical, Inc., has
approved such merger by written consent effective April 30, 1998; and,

ereas Gerber Optical, Inc., the sole shareholder of Coburm Optical Industries,
Inc., has [approved such merger by written consent effective April 30, 1998,

w Therefore, the parties to this Agreement, in consideration of the mutual
covenants, agreements, and provisions hereinafter contained, do hereby prescribe the
terms and conditions of said merger and mode of carrying the same into cffect as follows:

First Coburn Optical Industries, Inc. and Gerber Optical, Inc. shall be merged
into each| other to form a single corporation. The surviving corporation ot the merger
shail be Cobum Optical Industries, Inc.

Sédcond: Article First of the Certificate of Incorporation of Cobum Optical
Industries, Inc., is amended by deleting Article First as it now exists and inserting in lieu
thereof a new Article First as follows: Article First: The name of the corporation is
Gerber Coburmn Optcal, Inc.

ird: Each share of common stock of the surviving corporation of the aforesaid
ich shall be issued and ocutstanding on the cffective date of this Agreement,
issued and outstanding to and shall be vested in Gerber Scientific, Inc. as the
older.

Fo% The terms and conditions of the merger are as follows:

e e cem mmmy  ww ssssamanw WY PEAIVIIGALY

deuven'fng to and leaving with the Secretary of Staic of Connecticut duplicate copies of
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such process, one of which copies the Secretary of State of Connecticut shall forthwith
send by registered mail to Gerber Coburn Optical, Inc. at the above address.

In Witness Wherceof, the parties to this Agreement, pursuant to the approval and
authority duly given by resolutions adopted by their respective Boards of Directors have
caused these presents to be executed this 30* day of April, 1998.

Gerber Optical, [nc.

By &‘A‘ﬂi Z Z@_“ Z
Richard F. Treacy, It.

[ts Secretary

Coburn Optical Industries, [nc.

BYMZ%A—
Richard F. Treacy, Jr.

Its Secretary
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STATE OF CONNECTICUT
OFFICE OF THE SECRETARY OF THE STATE

|, SUSAN BYSIEWICZ, Secretary of the State of Connecticut, and keeper of the seal
thereof,

DO HEREBY CERTIFY that KATHLEEN A HANSEN, was duly appointed and
commissioné};d a NOTARY PUBLIC in and for the State of Connecticut, for the term of
December 4| 1996 to December 31, 2001;

and that to his/her acts and attestations as
such, full faith and credit are ang ought to
be given in and out of Court.

z)

&)
K29

In Testimony Whaereof, | have hereunto
set my hand and affixed the Great Seal of

Rl

the State of Connecticut, at Hartford, on
July 21, 1999.

Y

“sZcretary bf the State  ~

?g L& S

o \T«_.\J
AR
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SECRETARY’'S CERTIFICATE

[, Richard F. Treacy, Jr., Secretary of Coburn Optical Industries, Inc., a
corporation organized and existing under the laws of the State of Delaware, hereby
certify, as such Secrelary, that the Plan/Agreement of Merger to which this Certificate is
attached, after having been first duly signed on behalf of the said corporation and having
been signed on behalf of Gerber Optical, Inc., a corporation of the State of Connecticul,
was duly adopted pursuant to Section 228 ol the General Corporation Law of Delaware
by the unanimous consent of the sole stockholdecr of the corporation.

Witness my hand on this 16" day of July, 1999.

Richard F. Treacy, Jr., Secr?a.r'#

Coburn Optical [ndustries, Inc.
{Corporate Secal)

STATE OF CONNECTICUT) :
) ] Sg w.adluf

COUNTY OF HARTFORD )

On this /6 *~ _ day of July, 1999, before me, Kathleen A. Hansen, the undersigned
officer, personally appeared Richard F. Treacy, Jr. who acknowledged himself to be the
Secretary of Gerber Coburn Optical, Inc., a Delaware corporation, and that he, as such
Secretary, being duly authorized to do so, executed the foregoing instrument for the
purposes therein contained by and on behalf of Gerber Coburn Optical, Inc.

Q(‘*—‘bl_; Qh‘ /\{G—a...._.._.

Kathleen A. Hansen

Kathleen A. Hansen
. Nowary Public
mcumuonewam_%-w Ljel
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PAGE
State of Delaware cE L

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF TIE STATE OF
DELAWARE, DO I[IEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"GERBER OPTICAL, INC.", A CONNECTICUT CORPORATION,

WITH AND INTO '"COBURN OPTICAL INDUSTRIES, INC.'" UNDER THE
NAME OF "GERBER COBURN OPTICAL, INC.", A CORPORATION ORGANIZED
AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS

RECEIVED AND FILED IN THIS OFFICE THE THIRTIETH DAY OF APRIL,

A.D. 1998, AT 11:30 O'CLOCK A.M.
A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

2250723 8100M AUTHENTICATION: 9055742
981165545 04
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