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EXHIRIT A
CORPORATE NAME CHANGE
October 2001
From; Rain Bixd Sprinkler Mfg. Corp,
To:  Rain Bird Corporation
REGISTRATIONNO. | MARK DOCKET NO,
1,038,012 BIRD 12525
916,439 RAIN BIRD 12527
982,529 RAIN BIRD 12578
962,015 RAIN BIRD 12529
961,506 RAIN BIRD 12530
961,538 RAIN BIRD 12531
961,868 RAIN BIRD 12532
999,325 RAIN BIRD (SM) 12533
567,442 RAIN BIRD 12593
761,559 RAIN-CLOX 12594
771,727 TURF BIRD 12595
771,728 RAIN BIRD 12596
771,809 RAIN BIRD 12597
790,913 RAIN GUN 12598
832,071 POP-A-WAY 12600
908.921 RAIN BIRD 12601
984,827 RAIN BIRD 12648
1,092,677 BLACK BIRD 16894
1.157.940 DLSI(N OF BIRD 17010
1,135,142 UNI-FIT 18815
1,138,795 MINT-PAW 18948
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EXHIBIT A
CORPORATE NAME CHANGE
October 2001
From: Rain Rird Sprinkler Mfg. Com.
To:  Rain Bird Corporation
U, S

REGISTRATION NO, | MARK DOCKET NO

1,211,444 MINI BIRD 21666

1,236,139 MAXI! 23114

1,333,111 MICRO BIRD 26527

1,339,091 RAIN BUG 26774

1,365,459 RAIN TAPE 27740

1,573,370 FLO-MANAGLR 31003

1,619,712 DANCING WATERS 31497

1,638,034 RAIN BIRD W/LOGO | 31574

1,576,273 SURE PoOp 31773

1,646,757 SSTEELHEAD 32127

1,645,111 MLMORY ARC 32331

1,649,405 TOUGLBIRD 32413

2,390,437 OPLIMA 32524

1,769,038 XERIGATION 32811

1,729,118 MAXICOM 33223

1,883,464 FALCON 34306

368,554 RAIN BUW (LABEL) | 34662

2,130,598 UNIK | 36198

2,176,837 EASY RAIN 36197
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SECRETARY OF STATE

I, BILL JONES, Secretary of State of the State of California,
hereby certify:

That the attached transcript of _L)L page(s) was
prepared by and in this office from the record on file, of
which it purports to be a copy, and that it is full, true
and correct.

IN WITNESS WHEREOF, 1 execute this
certificate and affix the Great Seal vf
the State of California this day of

NOV 0 § 2001

6.

Secretary of State

BBy Bt CF I0A frgy B98
——

u

LN 08P o0 42413
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AGREEMENT OF MERGER

THIS AGREEMENT OF MERGER. dated as of September 28, 2001 ("Merger A.gxeemem")‘. is
madc and entered inlo by und arnong Ruin Bird Sprinkler Mfyg. Corp., a Californiu carporation
(“RBSMC™ and Anthony Munufaciuring Corp., 2 California corporution C"AMC™), A.rcad!a
Industries, Ine.. a California corpuration ("ACI™), Camsco Manufucturing Corp., a California
corporation (*CAM™). Clemur Manufacturing Corp., a Culifornia corporation ("CLE")_. Rai.n
Blrd Corporwion. a Califomiu corporation ("RBC™). Ruin Bird Disirlbution Corp., a California
corporation (“RBDC™). Rain Bird Irrigution Corporution, a Califomia corporation ("RBIC™),
T.M. Molding Corp.. a Calilomin corporstion (“THMC™), und Xcric Equipinent Corp., a

" Califomia corporation (“XEC™).

A, The Boards of Directors of RBSMC, AMC, ACI, CAM, CLE.
RBC. RBDC. RBIC. TEMC, and XEC have upproved and deemed it udvisable
and in the best interests of RBSMC. AMC, ACL CAM, CLE, RBC, RBDC,
RBIC., THMC. und XEC and their respeviive shareholders, that RBSMC, AMC,
ACI, CAM. CLE, RBC, RBDC. RBIC. THMC, and XEC consummate the
business transaction provided tor herein in which AMC, ACI, CAM. CLE, REC,
RBDC. RBIC, THMC, and XEC would mearge with and izto RBSMC (the
“Merger™).

B. RBSMC, AMC. ACIL CAM. CLE, RBC, RBDC, RBIC, THMC,
and XEC hawve entered into un Agreement and Plan of Reorganization daled as of
September 28. 2001 (the “Agrcement™) providing. among other things, for the
execution and filing of this Merger Agresment and the consummation of the
Merger.

C Concurrcatly with the filing of this Merger Agreement, there shall
also be fided that certain Agreement of Merger, dated #4s of Seplember 28, 2001
("NMSC Merger Agreement™), hy and among RBSMC, NMSC Acquisition
Corp.. a California corporation (“"Merger Sub™), and National Marketing Scrvices
Corp.. a Califomia corporttion ("NMSC”). The NMSC Merger Agreement
provides for the merger of Merger Sub with and into NMSC, which shall result in
NMSC becoming a wholly=owacd subsidiary of RBSMC.

in consideration of the promises and mutual agreements contained in this Merger
Agreement und the Agreemeni, the parties to this Merger Agreement hercby agree that AMC,
ACI, CAM., CLE, RBC. RBDC. RBIC, THMC. and XEC: shall be merged with and into RBSMC

in accordance with the provisions of the laws of the State of Califarnia and upon the terms and

subject to the conditions sct forth as follows:
| 3 The Mer.

) o (a) The Merger shall be pursuant to the provisions of, and with the
effect provided in, the Culifornia Genera) Corporation Law (the "CGCL™), and the Merger shall

Rl KN
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hecome effective on the dute (the “Eltective Time of the M.urge_r") u copy of (his Merger
Agreement is filod with the Sceretary of State of' the State of California,

(h) At the Effective Time of ithe Merger, AMC, ACJ. CAM, CLE,
RBC. RBDC, RBIC, THMC. and XEC (collecrivcly, the ~Disappearing COrpor“._nio'ns" _amd
individuplly referred 1o herein as the “Disappearing Corporation™) shall be merged vnt_h anfl into
RBSMZC. and RBSMC shall be the surviving corporation (the “Surviving Corporation™),
RBSMC shall therernon succeed, without ather tranxler, to ull the rights and properties of each
of the Disappearing Corpuiations. and shall be subject to all the debts and liabilities of each in
the sume manner a5 if the Surviving Corporution had jtsclf incurred them, and the separate
corporate existenve of each of the Disappearing Corporations shall cease,

2 Corporate Governance.

From and after the Effective Time of the Mcrger and until thereafter amended as
provided by law, the Articles of Incorporution of RBSMC us in effect immediately prior to the
Effective Time of the Merger shall be und continie 1o be the Articles of Incorporation of the
Surviving Corporation. except for the lollowing amendments:

Article I. shall be amended 10 read: *The nume of 1he Coarporation shall be: Rain
Bird Corporation.”

Anicle L shall be amended to read: **The Corporation is authorized o issue only
one class of shares which shall be designated us “common™ shures, The total number of such
shares which the Corporation is authorized 10 issue is ten million (10,000,000).”

Except as the parties may otherwise agree. at the Effective Time of the Merger,
the dircctors and officers of RBSMC shall he those persons wha are the directors and officers of
nw Surviving Corporation at the Effective Time of the Merger. and they shall continue to hold
otfice from and afier the Effective Time of the Merger until they shall have resigned or shall
have been legally removed or until respective suecessors shall have been elected and qualified,

3. Effect of Merger on Ouianding Shares.

In and by virtue of the Merger and al the Effcctive Time of the Merger, pursuant
to this Merger Agreement, the shares of common stock of RBSMC (“RBSMC Stock™) and the
shares of common stock of each of the Disuppeuring Comorations outstanding prior to the
Effective Time of the Merger shall be converted as follows:

(1)  Effecton Disappearias Corporution Stogk. Each share of common
stock of each of the Disappearing Corporations issued and outstanding immediately prior to the
Effective Time of the Merger shall be converted into 2 number of shares of RBSMC Stack equal
to the quotient obtaincd by multiplying:

1,000,000 x % x 1. roundcd off the neares: whole share. The following defipitions shall apply:
C

B TR ' 2
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#A™ shall mean the Fair Market Value (a8 defined below) of cach respective
Disuppearing Corporation.

«wB* shalt meun the sggregate Fair Marker Value of cach of the Disappearing
Corporaiions. RBSMC und NMSC.

“C» shall refer to the number of sharex of comunon stock of cach respeciive
Disappearing Comporation auistunding immediately prior to the Effcetive Time of the Merger.

“Fair Market Value” refers to the fair market value of c‘:uch of the D_isappearing
Corporations, RBSMC and NMSC on September 28, 2001 ax determined by the independent
appraisal of Houlihan Lokey Howard & Zukin Financial Advisors, Inc.. duted as of Sepiember

28, 2001.

(b)  Effecion RBSMC Stock. Euch share of RBSMC Stock issue.d and
oursiunding immediitely prior to the Effective Time of the Meeger shall bc converted into a
number of shures of RBSMC Stock equul to the quutient obtained by multiplying:

1,000,000 x A x 1. rounded off the neurest whole share. The following definitions shall apply:
B C

’

«A™ chall mean the Fair Murket Value (as defined below) of RBSMC,

. “B" chall mean the aggregate Fair Market Vidue of cach of the Disnppeaﬁng
Corporsations, RBSMC and NMSC.

“C* shall refer w0 the nwnber of shures of RBSMC Stock outstanding
immediately prior to the Effective Time of the Merger. :

“‘Fair Market Value” refers o the fuir market value of euch of the Disappearing
Corporativns. RBSMC- and NMSC on Scprember 28, 2001 as determined by the indepcndent
appraisal of Hounlihun Lokey Howard & Zukin Financial Advisors, Inc., dated as of September
28, 2001,

4. General Provisions.

(a)  Termination upd Agreement, The obligations of the partles to
cffect the Merger shall be subject to all the terms and conditions ¢ontained in the Agreement.
Nowwithstanding the approval of thisx Merger Agreement by the sharcholders of AMC, ACI,
CAM, CLE, RBC, RBDC, RBIC, THMC. und XEC, 1his Merger Agreement shall terminate
forthwith in the event that the Agreement shall be terminated as therein provided prior to the
Effective Time of the Merger.

(b)  Sucgessors gnd Assigns. This Merger Agreement shull be binding
upon and enforceable by the panies hereto and their respective suceessors, assigns and

AHYMERY 4

LY

TRADEMARK
REEL: 002941 FRAME: 0663



89/15/2p84 1@:35 3125777807 FETSFE
beF-Ld-~cdid4 14ivl FromitE % PAGE 18/32

wransferees, but this Merger Agreement may not be asmgned by any panty hereto withoul the
iwritten consent of the other.

(¢) Goyerning Law. This Merger Agreement has been executed in the
State of California, and. the laws of the State of California shall govern the validity and
interpretation hereof and the performance by the parties hereto,

IN WITNESS WHEREOF, the parties bave duly ¢xccuted this Merger Agreement as of the date
first writtep above.

RAIN BIRD SPRINKLER MFG. CORP.

. ey

Pramerl) . a

Anthony W. La Fetra, President

Arthur J. Ludwick.Secretary

ANTHONY MANUFA -CORP.
N\H—-.k
Anthony ‘W, La Fetra, President

=,

Arthur J. Ludwick, 8tcretary

By

-

ARCADIA INDUSTRIES, INC. '

By
Anthony W, La F(?ra. President

o A1

Arthur J, Ludwick, $ reta.ry

403900834
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CAMSCO MANUFACTURING CORP.

By C \

CLEMAR MANUFACTURING CORP.
g.—*_‘ //"
By ’\
Am,hony W, 1.37\
By / AL /HLCAA_L/

Arthur J. Ludwick, Segkmry

RAIN BIRD CORPORATION

By

Anthony W, La Fétra, President

RAIN BIRD DISTRIBUTION CORP.

By
Anthony W, La Fetfa, Presuknt

.../77/th um/ Ulf' /

AnhurJ Ludw:ck,
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RAIN BIRD IRRIGATION CORPORATION

< <7
By —tew o).

Anthony W. La Fclra, President

T Wdiecl

Arthur.l Ludwick, Séerctary

XERIC EQUIPMENT c:onp.//—’" ”
N
By TN

Anlhony W. L:»I-‘etra. Prcsident

By L' //w | /ur-llt’r[,/

Arthur J. Ludwick, sécmary

4030NE) 4 6
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CERTIFICATE OF APPROVAL
OF
AGREEMENT OF MERGER

Anthony W. La Fetra and Arthur J. Ludwick centify that: -

1. They are the President and the Secretary, respectively, of RAIN BIRD SPRINKLER
MFG. CORP.. a Califoris *orporauun

2. The Agrecment of Merger in the form awached was duly approved by the board of
directors and sharcholders of the corporauon.

3. The shareholder appmval was by the holdem of 100% of the outstnnding shares of the
corporation.

4. Thers is vnly one class of shares and the number of shares outstanding is 187,

We further declare under pennlty of perjury under the laws of the Stalc of California that the : \
matters set forth in this certificate are true and con'ect of our own knowledge.

DATED: September " Zgzom

e P

-

Anthony W, La Felra, Presttiant

Arthur ). Ludwxck, Sdcmary

- .

4N1900K) 4
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CERTIFICATE OF APPROVAL
OF
AGREEMENT OF MERGER

Anthony W. La Ferra and Arthur ). Ludwick centify that:

1. ‘They are the President and the Secrcisry, respectively, of ANTHONY
MANUFACTURING CORP., g Culifurnia corporation.

2. The Agreement of Merger in the form attached was duly approved by the board of
directors and sharenolders of the carporation.

3. The sharcholder approval was by the holders of [00% of the outstanding shares of the
corporation.

4. “There is only one class of sharcs and the number of shares outstanding is 79,992,
We further declae under penalty of periury under the laws of the State of California that the

matters set forth in this certificatc are true and correct of our own knowledpe,

27 |
<

DATED: September~S, 200,

——

Anthony W. La Fetra, President

[ -
=7l . /
.J/’/;] Zl Aw r/ (/Aﬁi("//

Arthur J. Ludwick,'Sccretary

<UrI90083.4
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CERTIFICATE OF APPROVAL
OF
AGREEMENT OF MERGER

Anlhony W. La Fetra and Arthur J. Ludwick certify that:

1.

5

4'

They arc the President and the Secrctary, respectively, of ARCAD[A INDUSTRIES.
INC., a Califomia cotporation.

The Agrecment of Merger in the form atiached was duly approved by the board of
directors and shareholders of the corporation.

The shareholder approval was by the holders of 100% of the outstanding shares of thie
corporaition.
There is only onc class of shares and the number of shares outstanding is S0.

We further declare under penalty of perjury under the laws of the State of California that the
matrers set forth in this ccrtificate are truc and correct of our own knowledge, -

DATED: Septcmber & 28‘200]

ANWBOHRT 8

\\\/

Anthony W, La Fetra, President

Anhur L. Ludw:ck, Secretary

—mn S —— - —
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CERTIFICATE OF APPROVAL
OF
AGREEMENT OF MERGER

Anthony W. La Fetra and Arthur J. Ludwick certify that:

1.

W

4,

They are the President and the Secretary, respectively, of CAMSCO
MANUFACTURING CORP., a California corporation.

The Agreement of Merger in the form atiscned was duly approved by the board of -

dircclors and shareholder of the corporation.

The sharebolder approval was by the holder of 100% of the outstanding shares of the
corporation.

There is only one class of shares and the number of sharcs outstanding is 610.

- We further declare under penalty of perjury under the laws of the State of California that the
matters s¢t forth in this certificate are truc and correct of our own knowledge.

27%.

DATED: Seplember __, 2001.

SYINNRT1 4

— )Y
Anthony W. La Felm.. President

///uca /u(/wc/

“Anhlr J. Ludwick 8z ecretary
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25/32

REEL: 002941 FRAME: 0671



CERTIFICATE OF APPROVAL
"OF
AGREEMENT OF MERGER

Anthony W. La Fetra and Arthur J. Ludwick certify that:

4.

They arc the President and the Secretary, respectively, of CLEMAR
MANUFACTURING CORP., a California corporation.

The Agreement of Merger in the form attached was duly appmved by the board of
directors and shamholdcrs of the corporation.

The shareholder approval was by the holders of 100% of the outstanding shares of the
corporation.

There is only one class of shares and the number of shares outstanding is 348.

We further declare nnder penally of perjury under the laws of the State of California that the
matters sei forth In this certificate are true and correct of our own knowledge. -

DATED: September —_,

dOXDONN Y 4

28‘2001.

— /
— S

Anthony W. La Fecira, President

§
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CERTIFICATE OF APPROVAL
: OF
AGREEMENT OF MERGER

Anthony W, La Fetrs and Arthur J. Ludwick certify that:

I | They are the President and the Secretary, respectively, of RAIN BIRD CORPORATION,
a California corporation.

2. The Agreement of Merger in the form attached was duly approved by the board of
directors and shareholdcr of the corporation.

3. The shareholder approval was by the holder of 100% of the outstanding shares of the
corporation.

4. There is only one class of shares and the number of shares outstanding is 44,295,

We further declare under penalty of petjury under the laws of the State of California that the

matters sct forth in this cenificate are true and correct of our own knowledge.

27
DATED: Seprember __, 2001.

y

L':C;

Arthur 1, Ludwzck,Sécmﬂry

40390001 4
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CERTIFICATE OF APPROVAL
OF
AGREEMENT OF MERGER

Anthony W, La Feira and Arthur J. Ludwick centify that:

i They are the President and the Secretary. respectively, of RAIN BIRD DISTRIBUTION
CORP-., a California corporation.

2. The Agreeme'nt of Merger in the form attached was duly approved by the board of
directors and shareholders of the corperation.

3. The shareholder appmvnl was by the holders of 100% of the outstanding shares of the
corporation. ‘ :
4. There is only one ¢lass of shares and the number of shares owsstanding is 244,

We further declare under penalty of perjury under the laws of the State of California that the
marters sct forth in this certificate arc true and correct of our own knowledge.

DATED: Septemberzg
- <

Anthony W, La Fetra, Pregident

Anthur J. Ludwick_Secretary

Jmiaiugs 4
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CERTIFICATE OF APPROVAL
OF
AGREEMENT OF MERGER
Anthony W. La Fetra and Arthur J. Ludwick cextify that:
I.  ‘They arc the President and the Scerctary, respectively, of RAIN BIRD IRRIGATION
CORPORATION, a California corporation.
2 The Agreement of Merger in the form arached was duly approved by the board of
directors and shareholders of the corporation.
3. The shareholder approval was by the holders of 100% of the outstanding shaves of the
CoTporation.
4. Therc is only onc class of shares and the number of sharcs outstanding is 4,700.
We further declare under penalty of pegjury under the laws of the State of California that the
matters set forth in this certificate are true and correck of our own knowledge.
DATED: September 242001, .
Anthony W, La Fetra, President
J[ /.,x J/h( / ey /
Anhur.l Ludwx
. 403900834
A
i
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CERTIFICATE OF APPROVAL
. OF
AGREEMENT OF MERGER

Anthony W. La Fetra and Arthur J. Lodwick certify that:

1. They are the Presndent and the Secretary, respectively, of T.H. MOLDING CORF;, a
California corporation.

2. The Agreement of Merger in the form attached was duly approved by the board of
directors and shareholders of the corporation.

3. The shareholder approval was by the holders of 100% of the outstanding shares of the
corporation.

4. There is only one class of shares and the number of shares outstanding is 1 '276. '

We further declare under penalty of perjury under the laws of the State of California that the ;
matters sex forth in this certificate are true and commeet of cur own knowledge. ;

DATED: Sepiember 252001 ;

e

Anthony W. La Fetra, President

Arthur J. Ludw::kt_Sp{mmy

4
]

44350081 3
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CERTIFICATE OF APFROVAL
OF
AGREEMENT OF MERGER

Antheny W. La Fetra and Arthur J. Ludwick certify that:

1. They arc the President and the Secretary. respectively. of XERIC EQUIPMENT CORP,,
a California corporation.

2, The Agreement of Merger in the form attached was duly approved by the board of
directors and sharcholders of the corporation.

3. The sharcholder approval was by the holders of 100% af the outstanding shares of the
corporation. ‘ :

4, There is only one class of shares and the number of shares outstanding is 13,500,

We further declare under penalty of perjury under the laws of the State of California that the
malters set forth in this certificate are true and correct of atiy own knowledge,

C | /‘

——

DATED: SeptemberZZ. 2001.

Anthony W, l.a Fetra, President

l%ﬂ. ,/,4//(’

Anhur.l Ludwicl(, §

i 8
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