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G 3
I CERTIFICATE OF OWNERSHIP AND MERGER

MERGING

EAMSON OCEAN SYSTEMS, INC.
(a Delaware Corporation)

IRTO

AMERICAN MANUFACTURING COMPANY, INC.
(a Pennsylvania corporation)

[ S B B BN BN BN

American Manufacturing Company, Ing., & corporation
organized and existing under the laws of the Comumwealth of
Penngylvania, DOES HEREBY CERTIFY:

FIRST: That this corporation was incorporatad oun the
31t day of Deceamber, 1979, pursuant to the Pennsylvania Business

Corporation Law, the provisions of which permit the merger of a
l corporation of another state and a corporation organiged and
exigting under the laws of said state.

S8EBCOND: That this corporation ¢wns 2ll of the
outstanding shares of the stock of Samgon Ocean Systems, Inc., a
corporation incorporated on the Sth day of May, 1978 pursuant to
the General Corporation Law of the State of Delaware.

THIRD: That this corporation, by the following
regolutions of ite Board of Directors, duly adopted by unanimous
congent dated August 31, 1993, determined to marge into itsgelf
said Samson Oceen Systems, Inc., a Delaware corporation:

RESOLVED, that the Agreement and Plan of Merger
' providing for the merger of Samgon with and into this

Carporation, in the form attached hereto as Exhibit A be,
and it hereby is, adopted.

TRADEMARK
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of them, are each hereby authorized, empowered and directed
to take such action and to execute and file such documeuts
as they deem necessary or advisabla in their judgment to
carry out the mergar.

I FURTHER RESOLVED, that thg Designated Officers, or any

FOURTH: That the proposed merger has bean adopted,
approved, certified, exmcuted and acknowledged by this
carperaticn, in accordance with the laws of the Commonwealth of
Penngylwania, under which this corporaticm was organized.

FIFTH: That this corperation survives the merger and
may be served with process in the State of Delaware in any
proceeding for enforcement of any obligation of Samson Ocean
8yetems, Inc. am well as for enforcement of any obligatiom of the
surviving corporation ariging frcm the merger, including any guit
l or other proceeding to enforce the right of any srockholder as

determined in appraisal proceedings pursuant to the provisiomns of
.Section 262 of Title 8 of cthe Delaware Code of 1953, apd it does
hereby irrevocably appoint the Secretary of State of Delaware as
its agent to accept service of process in any euch suit or other
proceeding. Tha addrese to which a copy of such proceas shall be
mailed by the Secretary of Scate of Delaware is 1929 Voltee
Street, Allentown, Peongylvania 18105, until the suzrviving
corporation shall have hereafter designated in writing to the
said Secretary of State a different address for such purpose.
Service of guch process may be made by perscnally delivering to
apd leaving with the Secretary of State of Delaware duplicate

coples of guch process, one of vhich copies the Secretary of
l State of Delaware shall forthwith send by registered mail to
American Manufacturing Company, Inc. at the above address.

TRADEMARK
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l IN WITNESS WHRREOP, sald American Manufacturing
Company, Inc., & Pemnsylvania corporation, has caused this
certificate to be signed by its Preeident and attected by its
Secratary, thi-?zﬂ'day of August, 1983,

AMERICAN MANUFACTURINRG COMPANY,
mc.

el W

Charies M. 8linghoff ..
Vice Presidant
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ACREEMENT AND PLAN OF MERCER

ACUBRMENT AND PLAN OF MENCER, dated this 3ist day of
August, 1993, pursuant to Sectiom 1922 of the Pennaylvania
Buginess Corporation Law of 1986 and Secticn 253 of the Delaware
Ceneral Businees Corporation Law, between American Manufacturing
Corpany, Inc., a Pennsylvania corporation (the ‘Surviving
- Corporation®) and Samson Ocean Systems, a Delaware corporation
(the =Merged Corporationt®).

WITNESBETH thats

WHEREAS, ths parties hereto desire to merge the Marged

l Corporation into I:he'.Burviv:l.ng Corporation, as hereinafter

specified:; and

WHERERS, the registered office of the Surviving
Cozporation in ths Commonwealth of Pennsylvania is located at
1929 Vcltee Strast, Allentown, Pennsylvania 18105; and the
registered office of the Merged Corporetion in the State of
Delaware is located at 1209 Orange 8Strect, Wilmingicm, Delaware
13801, and the name of its registered agemt at guch address ia
The Corporation Trugt Centar.

NOW THEREFORE, the parties hereto, intemding to be
legally bound, agrse ag follows:

FPIRST: Tha Surviving Corporation heraby merges into

l . itself the Merged Corporation and said Merged Corporation sliall

be and bereby is marged with and into the Surviving Corporation,

vhich ghall be the gurviving corporation.
TRADEMARK
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l SECORD: Rach shaxe of common gtock of the Mexged

Corporaticn which eball be outstanding cn the effective date of
this merger, and all rights in respect thereof, shall forthwith
ba cancalled. Rach ghare of ccmmon gtock of the Surviving
Corporatiocn which shall be cutgtanding on the effective date of
this maerger ehall continue to be ocutstanding after thes effactive
date.

TRIRD: The terma and conditicng of the merger are as

follows:

{3) Tha Articles of Iacorporation and by-laws of the
Surviving Corporation as they shall exist on the
effective date of this merger shall be and remain
the Articles of Incorporation and by-laws of the
Surviving Corporation until the same shall be

l altered, amended or repealed as therein provided,

(b} The directors and officarw of the Surviving
Corporation ahall continue in office until the
next annual meeting of sharaholders and until
their successors shall have been elected and

qualified.

{(c) This merger shall become affactiva upon f£iling
with the Becretary of Stite of the Commonwealth of
Penngylvania and the Becretary of 8tate of the
State of Delaware.

(d) Upon the merger becoming effectiva, all the
property, rights, privileges, franchises, patents,
trademarks, licenses, registrations and other
agsets of @very kind and description of the Merged
Corporation ghall be transferred to, vested in and

" davalve upon thae Surviving Cerporation without
further act or deed and all proparty, rights, and
every other interegt of the Surviving Corporation
and the Merged Corporation shall be as affactively
tha property of the Surviving Corporation as they
wvaora of the Surviving Corporation and the Merged

Corporation respective;l.y.
' FOURTH: Thie Agreement and Plan of Merger has been
adopted by the unanimoug written congsent of tha Board of
Directors of the Surviving Corporation and by the

unanimousg
TRADEMARK
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l written consent of thae Board of Directors and sole Stockholdsr of
the Merged Corporationm.

I WITNESS WHEREOF, thae partles to :l:l:l.s Agreement,
purguant to the approval and authority duly given by resolutions
sdopted by thelr respectiva Boards of Diractors, and chat fact
hav:l.ng been certified on eaid Agzeement and Plan of Merger by the
Secretary of each corporate party therafb, have caused thess
présents to be executed by tha President and attested by the
Secretary of each party hereto as tha respective act, deed and
agreement of each of aaid corporations, on this 31st day of
August, 1993.

ggﬂrm MANUPACTURING COMPANY,

By!

Charles M. Sling
Vice President

ATTEST,
By: Zood—./
Grego Keleman,
Asgigtant Secratary

SAMSON QCRAN SYSTEMB, INC.

By: o
Vice President
ATTEST:

Ny BN\

ego eman, Secratary
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COMMONWEALTH OF PENNSYLVANIA

September 29, 1993
Department of State

TO ALL WHOM THESE PRESENTS SHALL COME, GREETING:

IN RE: AMERICAN MANUFACTURING COMPANY, INC.

l I, Dr. Brenda K. Mitchell, Secretary of the Commonwealth of the
Commonwealth of Pennsylvania do hereby certify that the foregoing and

annexed is a true and comect photocopy of Articles of Merger

which appear of record in this department.

IN TESTIMONY WHEREOF, 1 have
hereunto set my hand and caused

the Seal of the Secretary’s Office

to be affixed, the day and year

above written.

L

Secretary of the Commo h

cf
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SED 141907
Fiiod with the Dopartmam of State on i
Eray Numpee__ 100 76, ' 1 o Kol 7

[ L

Becretary of the (?«rmmumulh‘n
. Yl
. ARTICLES OF MERGER-DOMESTIC BUSINESS CORPORATION

DSCB:15-1028 Flev B1)

tn eomplanes with the requirements of 15 Pa.C.5. § 1926
business corporations, desiring to effect a merger,

{relating 1o anticies of merger or conaolidation), 1he urdersigned
hereby state that:
1. The name of the corparation surviving the marger ls: __ Amecican Mapufacturing Company, [nc

Z. (Check and complete ane of the following):
~L_The Surviving Corporation is a domestic business cor
Cammonwealth or (b) neme of its commercial

poration and the {a) address of s current registered office in this
heraby authorized to conect the lollowing information to canform 1o the records of the Department):

agistered office provider and the county of venue is {the Departmert Is
1926 Yeltee Road Allentown Peungylvania 18105 Lehigh
_W and Stest City Sima Zip County
(b} cto: :

Nll!'!l of Commarcial Registared Oifice Provider
,,__{ r?" : ol

Coumy
on reprasantid by & commerciel regislerod ofice provider, th county i (5) shal be deamed the courtly in which the
481008180 101 venue and olficil pubiication purposes. ‘

— The surviving corporation is a qualified foreign business corporation Incorporated under the laws of

and the (a) address of s current registered office in this Commormealth or
(b} name of its cormmercial registered oftice provider and the courty of venue is (the Department is hereby authorized
1o wmgttpe_folovyhgﬁmnﬂionloeaﬂwmloﬂurmr@dmenepanmu):
(a) '

Numbar and Strest Ciy
oo

Nemie of Commeroiai Registersd Oflios Proviger

County
For & corporation reprasented by a commercial ragisterad office provicar, the courty In {b) shall be deemed the courty In which ihe
corparation is located for venue and officil publication purposes. .

— Thea surviving comaration is @ nonqualified foreign business corporation incorporated under the laws of
jurisdiction is:

and the addiess of ks principal office under the laws of such domiciliary
Sumber and Strest Chy Stale ap County
3 Thonlmomdmtddrmonm'egﬂeredomcolntlilcomnonmalhornmdilsmmmmhluniﬂemddlbe

provider and the county of venue of sach other domestic business corporation and quaified foreign business corporation
wlidﬂsapaly;ollwphnolmemeruaashﬂom:

HNama of Corporation Address of Registered Otf'ae or Name of Commaerciel Regisiered Office Pravider
nune .

‘ County

N BUAR KB OOMPANY
0 389 9113800 133 8413

PO TR (TN L/ he J
g3 SERTHPrrictwy

" Bl £+ 1he
PM l"[ e )

-
AR
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Cheols, and if approprisie complete, ane of the following):

4_The plan of merger shal be eifective upon filing thase Articies of Merger in the Department of Btate.

——The plan of merger shall be elfsctive on "
. Date Hour

X mmhmmﬂmdm«wmnﬂoﬂeﬂmmﬂmﬂcmﬂmbmh&m

Name of corporation Manner of sdoption

Americen Manufacturing Company, Inc. Action by Unanimous Consent in Writing in lieu
. of & Meeting of the Board

(Strike out this paragraph ¥ no foreign corporation is & parly 10 the merger). The pian was authorized, adopted or
approved, &3 the case nwy be, by the foreign business corporation (or sach of the foreign business corporations) pary
to the plan in accordance with the laws of the jurisdiction in which R |s incorporated.

. {Check, and If appropriate complete, one of the foliowing): ‘
X_The pran ol marger is set forth in full in Exhiblt A attached hereto and mac> a pan hersol,

e Pursuant to 18 PAC.S. § 1801 {relating 1o omission dmmi-mmmm&pmdﬂms.lm.dm
mammwummwmnmmwmammmmmwmmahm
wﬁiaqumwtmmmmdhphnﬂWthWAMMnmﬂMamhemot

'mmu:dmpmolwllmmnvnpmobllpludunlmuolunmmumnm
of which ls: : .

oy e ]

m:sSmommoammwwpuMumwmmwmmmd
Morger 1o b sighed by s duly authorized officer therectshis 35t capot duguar .81

AMFRICAN MARUFACTURING COMPANY, INC. SAMSON OCEAN SYSTEMS, INC.
p - ame of Corporation)
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AGREEXENT AND PLAN OF MERGRR

AGRERMENT AND PLAN OF MBRGER, daﬁed thie 31st day of
August, 1993, pursuant to Section 1922 of the Pannsﬁvania
Buginese Corporation Law of 198787 and Bection 253 of the Delaware
General Business Corporation Law, between Amsrican Hanufacturing
Company, Inc., a Pennoylvania corporation (the *Surviving
Corporation®) and Samson Ocean Systems, a Delaware coxporation
(the "Merged Corporation®).

NITNESSETH that:

i ?}*ﬂ%. ) WHERBAS, the parties hereto desire to merye the Merged

Corporntion into the Surviving Corporation, as hereinafter
specified; and -
WHEREAS, the registered office of the Surviving

-

Corpontion in the Commonwealth of Ponnsylvnnia ie located at
1929 Voltee Straat, Allentown, Pcnnnylvania 18105; and the
registered office of the Merged Corporation in the State of
Delaware is located at 1209 Orange Stxreet, Hilningl:cm, Dalaware
19801, and the name of its registered agent at such address is
The Corporation Trust Center.

NOW THERBFORE, the part:l.oi hereto, intending to be
legally bound, agree as follows:

l‘:ll!sf: The 8urviving Corporation hereby nmerges into
itself the Merged Corporation and said Merged Corporation shall
be an& hereby is merged with mnd into the Surviving Corporation,
.whl.ch shall bel the surviving coxporation.
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. SECOND : Each share of common stock of the Merged
Corporation which shall be cutstanding on the eftective date of
thim merger, and all iights in respect thereof, shall forthwith
be cancelled. Bach share of common stock of the Surviving

Corporation which shall be outstanding on. the effective date of

" this merger shall continue to be cutstanding aftaer the affective

e date.

THIRD: The terma and conditions of the merger are as
Eollowa:

~{a) The Articlem of Incorporation and by-laws of the
Surviving Corporation as they shall exist on rhe
effective date of this merger shall be and remain
the Articles of Incorporation and by-laws of the
Surviving Corporation until the same shall be
alterad, amended or repealed as therein provided.

The directore and officers of the Surviving
Corporation shall continue in oftice until the
next annual meeting of shareholders and until
their successors shall have been elected and

qualified.

This merger shall become effective upon £iling
with the Secretary of State of the Commonwealth of
Pennsylvania and the Secrstary of State of the
State of Delawsre.

. Upon the merger becoming effective, all the
property, rights, privileges, franchises, patents,
trademarks, licenses, reglstrations and other
assots of every kind and description of the Merged
Corporation shall be transferred to, vested in and
devolve upon the Surviving Corporatiom without
further act or deed and all property, rights, and
svery other interest of the Surviving Corpozation
and the Merged Corporation shall be as effectively
the property of the Surviving Corporation ae thay
were of the Surviving Corporation and the Meryed
Corporation respectively. ‘

POURTH: This Agreement and Plan of Merger has been
“adopted by the unanimous written consent of the Board of
Directors of the Surviving Corporation and by the unanimous
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-, written con;nnt ;t the Board of Directors and smole Stockholder of
"“the Mergad Corporation,

IN WITNBSS WHERECOF, tha parties to this Agreemsnt,
pursuant to the approval and authority duly given by resolutione
adoptgd by their reepective Boards of Directoru; and that fact
‘ having been certified on sald Agreement and Plan of Merger by the
) Secretaxy of eath corporate party therenﬁ. have caused Chese

presenta to ba executed by the Prasident and attested by the
Secretary of each party hereto as the respective act, deed and
agreement of each of said corporations, on this 3lst day of
August, 1993. ‘

AMERICAN MANUFACTURING COMPANY,

™ U

Charles M. Slinghoff,
Vice President

Agalstint Secrat<-: -

SAMSON OCEAN BYSTEMS, INC,

Charles M. ng
Vice Preaident

eleman, Secretary



