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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 04/28/2003

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type

|Aermotor Pumps, Inc. | [04/22/2003  ||CORPORATION: DELAWARE |

RECEIVING PARTY DATA

|Name: ||Sta—Rite Industries, Inc. |
|Street Address: ||293 Wright Street |
|City: ||De|avan |
|State/Country: |WiISCONSIN |
[Postal Code: 153115 |
[Entity Type: [CORPORATION: WISCONSIN |

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark

Serial Number: 75500697 DIAMOND PUMPS AND WATER SYSTEMS

CORRESPONDENCE DATA

Fax Number: (414)277-0656

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 414-271-6560

Email: mkeipdocket@michaelbest.com
Correspondent Name: Michael Best & Friedrich LLP
Address Line 1: 100 East Wisconsin Avenue
Address Line 2: Suite 3300

Address Line 4: Milwaukee, WISCONSIN 53202
NAME OF SUBMITTER: Lori S. Meddings
Signature: flori s. meddings/
Date: 07/21/2005
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UNANIMOUS CONSENT RESOLUTION
OF THE SOLE SHAREHOLDER OF
STA-RITE INDUSTRIES, INC.

The Undersigned hereby adopts the following resolutions in accordance with Sta-
Rite Industries, Inc.'s By-Laws and Chapter 180 of the Wisconsin Statutes as follows :

RESOLVED, that the Plan of Merger, a copy of which is attached hereto as
Exhibit A, between Sta-Rite Industries, Inc. and Aermotor Pumps, Inc. is approved and
adopted and all obligations thereunder shall be fulfilled;

FURTHER RESOLVED, that Sta-Rite Industries, Inc. shall also deliver to and
file with the Wisconsin Secretary of State the executed Articles of Merger, a copy of
which is attached hereto as Exhibit B, pursuant to and in compliance with Wis. Stats.
Secs. 180.1101-180.1150;

FURTHER RESOLVED, that the appropriate officers of the Corporation are
hereby authorized and directed, for and on behalf and in the name of the Corporation, to
do and perform any and all further things and acts, and to execute and deliver any and all
further instruments, certificates and documents which they shall determine to be
necessary, appropriate or desirable in order to effectuate the purpose and intent of the
foregoing resolutions.

Dated and effective as of theég day of April, 2003.

WICOR INDUSTRIES, INC.

By: &4’/@ 4 @M

Kristine A. Rappé, Secretar'y
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03 APR 24 P | BOERTIFICATE OF OWNERSHIP AND MERGER

MERGING ‘ STATE OIEIIYVEl[S)CONSIN
AERMOTOR PUMPS, INC.
APR 25 2003
INTO 4

. " DEFARTWENI OF :'
S EINARAL INSTHUTIONS J

STA-RITE INDUSTRIES, INC.

Sta-Rite Industries, Inc., a corporation _organized and existing under the
laws of Wisconsin. :

DOES HEREBY CERTIFY:

FIRST: That this carporation was incorporated on the 24" day of May,
1982, pursuant to Chapter 180 of the Business Corporation Law of the State of
Wisconsin, the provisions of which permit the merger of a subsidiary corporation
of another state into a parent corporation organized and existing under the laws
of said state. -

SECOND: That this corporation owns all of the outstanding shares of the
stock of Aermotor Pumps, Inc., a corporation incorporated on the 23" day of
September, 1992, pursuant to the General Corporation Law of the State of
Delaware.

THIRD: That this corporation, by the following resolutions of its Board of
Directors, duly adopted by unanimous written consent of its members, filed with
the minutes of the Board, determined to and did merge into itself said Aermotor
Pumps, Inc.

RESOLVED, that Sta-Rite Industries, Inc. merge, and it hereby does
merge into itself Aermotor Pumps, Inc. and assumes all of its obligations;
and

FURTHER RESOLVED, that the merger shall be effective upon the date
of filing with the Secretary of State of Delaware; and

FURTHER RESOLVED, that the proper officer of this corporation be and
he or she is hereby directed to make and execute a Certificate of
Ownership and Merger setting forth a copy of the resolutions to merge
said Aermotor Pumps, Inc. and assume its liabilities and obligations, and
the date of adoption thereof, and to cause the same to be filed with the
Secretary of State and to do all acts and things whatsoever, whether
within or without the State of Delaware, which may be in anywise
necessary or proper to effect said merger; and
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FOURTH: That this corporation survives the merger and may be served
with process in the State of Delaware in any proceeding for enforcement of any
obligation of Aermotor Pumps, Inc. as well as for enforcement of any obligation of
the surviving corporation arising from the merger, including any suit or other
proceeding to enforce the right of any stockholder as determined in appraisal
proceedings pursuant to the provisions of Section 262 of the General Corporation
Law of the State of Delaware, and it does hereby irrevocably appoint the
Secretary of State of Delaware as its agent to accept service of process in any
such suit or other proceeding. The address to which a copy of such process
shall be mailed by the Secretary of State of Delaware is 626 E. Wisconsin
Avenue, 15T Floor, Milwaukee, Wisconsin 53202 until the surviving corporation
shall have hereafter designated in writing to the said Secretary of State a
different address for such purpose. Service of such process may be made by
personally delivering to and leaving with the Secretary of State of Delaware
duplicate copies of such process, one of which copies the Secretary of State of
Delaware shall forthwith send by registered mail to Sta-Rite Industries, Inc. at the
above address. :

FIFTH: Anything herein or elsewhere to the contrary notwithstanding, this
merger may be amended or terminated and abandoned by the Board of Directors
of Sta-Rite Industries, Inc. at any time prior to the time that this merger filed with
the Secretary of State becomes effective.

IN WITNESS WHEREOF, said Sta-Rite Industries, Inc. has caused this
Certificate to be signed by Thomas M. Rettler, its Vice President, Finance and
Corporate Secretary, this 22nd day of April, 2003.

Sta-Rite Industries, Inc.

B); //Z;oﬂ/%

Thomas M. Retiler
Vice President, Finance and
Corporate Secretary

DE052 — 11/12/01 C T System Onilne

STATE OF WISCONSIN
FILED

APR 25 2003

DEPARTMENY (¢ i
FINANCIAL INSTITUT@‘.“E%“
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Sec. 17977, §B0.L105, Stz of Wisconsin
LRY. 1105, gad DEPARTMENT OF FINANCIAL INSTITUTIONS
143120 Wis, iats, Divigion of Corporate & Consamer Services
ARTICLES OF MERGER STRE G SO0 |
1. Noa-Surviving Partics to the Merger: 5
| AR 2501 | |
Company Name: _ !
Rermotor Pubps, Ing. DEPAR T IEHT OF
FINANCIAL INSTITUTIONS |
indlicats {X) [ ] Limited Partnership (Ch, 179, Wis. Stals.) Qrganized um;dm the
Entity Type % Business Cotporation (Ch, 180, Wis, Stats.) faws
Nonstock Corporatian (Ch. 181, Wis. Stats.) Dalaware
[ ] vimited Liabikity Company (Ch, 183, Wis, Stats,) {state ot country)
Company Naire:
Indicats (X [ Limited Partnersiip (Ch. 179, Wis. Stats.) Orgsnilzed “‘;?31‘ the
Eatity Type [ | pyginess Corporation (Ch, 189, Wis. Stats.) AW O
[ Nonstodk Cotporation (Ch. 181, Wis. Stats.}
Limited Liahitity Corapany {Ch. 183, Wis, Stais.) (state or consliy)
Schedule more non-suiviving parties as an pdditional page.
2. Surviving Busisess Entity:
Company Naire:
Sta-Rite Indugtries, Eng.
indicate 0 |[ | Limited Partnership (Ch, 179, Wis. Stats.) Organized under the
Entity Type  |(x¢] musiness Corporation (Ch. 180, Wis. Stats.) aws of
B Nongrock Corparation (Ch. 181, Wis, Stats.) Wiscqngin
Limited Ligbility Company {Ch 183, Wis. Stais.) {state or countsy}
TFILING FEE - $150.00
DFICORPZON0(RII0/03) Usge of this form is voluntary. 1of§
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ARTICLES OF MERGER

3. The Pian of Merger included in tids document was approved by each hasiness entity that i a party o the
aneoger in the manner required by the laws applicalile 0o each businegs entity, and in accordance with gs.
180.1103, 180.1004 and 1831202, if applicable.

CONTINGENCY STATEMENY — The surviving business eatity of this merger is a domestic of foreign
ngustoek corporation. The Plan of Merger included in tiis gocument was approved by cach business citiny
that is & party & (he mergar in the mansey raquired by the faws applicable to esch business entity, and in
accordsnce with gs. 180: 1103, 180, 1104 and 18,1202, if applivabie, and by a person othizr thea the members
ot the board, if the appraval of stich person is required snder s. 1811 103 (23 (). :

The approval of membees is not required., and the Plan of Merger was approved by 2 s flicient

vote of the hogrd.

The nuinbet oF votes cast by eaeh class of members to spprove the Plan of Mesger were suificent

fioe approval by that class. ‘

Membership Class Number of Memlserships | Number of Votes Enfitled to e | For | Against
. Quigtanding Cast '

{Append or attach the PLAN OF MERGER. Qptiona! Plan of Meroes terplate on Pages 4 & 3)

|4, (OPTIONAL) Effeetive Date and Time of Maiger

These articles of merper, when filed, shall b effective on 4-24-03 {date) at {time).

{An effective dafe declared yider this ardcle may not be earlier than the date the docoment is delivered to the
department for filing, nor more then 90 days afler its defivery. 1 no effective date and tinee is deelared, the
effective dale and time will be determined by sa. 179.01(2), 1800123, 1BL.0123 qr 183.0111, whichever
section governs the surviving domestic eatity, }

April 22, 2003 o
&, Execated on : {dste)
ty the sorviving business eouity on behalf of all : @
pariies to the mesger. / %
{Sigratyre)
Matk (X} balow the title of the person exeeuting the -
docpmest, Thomas M. Rettlet ATE ofglt«élgcwsm
Faor g lwidied partnership {Printed Nams) ,
el et Posner AFR 25 2003 |
Tite:]  |CGeneral Portner . ﬁ
For a carporativn i
. DEPARTMENT OF
For a limited liabhility compainy Ti.t!e:‘L__l Pregidant OR| X |Secredgry  FINANCIAL INSTITUTIONS
‘l’itle:[]M’embe-r OR hanager i oifer ofitcer tith
Jamags €. Gresn
This docwment was dratied by:
(Name the individual who drafhed the docymee }
DFICORPQODIRO NI Lof 5
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- ARTICLES OF MERGER.

I Sta-Rite Iadugtrias, Inc.
2%3 Wright Sereehl
Delavan, WI 53I11%

L

Your ceturn address and phone wumber during the doy: ( t4k4)y 291 “52.&?

INSTRUCTIONS: (Ref. Ss. 174,77, 180.1105, 181.110%, and 183.1204, Wig. Stats. for document coatent)

Submit gne otigingl and one exact copy to Department of Firgneial logtingions, P £ Box 7846, Madisan W1,
33707-T846, together with 4 filing fee of $150,00, payable to thie depuriment, Filing fee is non-reluadable.
{1f sent by Express or Priarity ULS. mail, address to 345 W. Washiogton Ave, 3™ Flooe, Madison W, 53703,
Sign the docyment manuatly or otherwiss as allowed wnder gee. 17214 (19} (), 1860003 {15}, 1810183
(231 or 1830107 (1} 4c). NOTICE; This Soiin runy be used to secomplish a filing raquited or panmitied by
gatute to be made with the department. Informtion raquested may be used for secondary putposes. B you
have any questions, plegse contges the Division of Corporgte & Consuimier Services at GOR-201-T377,
Hearing impaired may call 808-256-§818 for TDY. This document can be made available in alternate
“Formats Dpon tequest to qualifying individuals with disabilides.

1. Entes the company name, type of husiness entity, and state of onganization of each non-guiviving pirty 1
she merger. Definitiong of foreign entity types are set forth in 85, 1790144}, 1 80.0103(9), {81.0103(13) and
830104 8), Wis. Stats.

7. Enber the cotapany nama, type of business eiity, and state of organization of the suryiving business
antity,

3. This Asticle states the manner in which the Plan of Merger was approved. B the surviving eathity i§-4
dotnestic or foreign nonsteck corporation, cotaplete the CONTINGENCY STATEMENT. Append o attach
the Plan of Merger, A Plun of Merser templats is sveilable on pages 4 & 5. Tts use s gptiongl.

4.. (Optional) Hthe merger is to take effect at 3 time other than the close of business on the diy the articles
of mesger are deliveved to the department for filing, state the affective date or daks and time, &n eifective
date may not be eartier thon the date the docement is delivered to the Depactiment of Financial Institutions,
ae 5 dste maore thaa 91 days after it dalivery.

5. Enterthe date of execution and the ngme gnd title of he person signing e document. If, for example,
the surviving business eutity is « domestic limited tighility company, the Articles of Merger would be signed
by & Member or Mannger of the timited linhility company, if the surviving busiinegs entity is § cuporgtion,
by an officet of the comotation, gte,

If the documeat s executed in Wiseonsin, sec. 1 $2.00(F) provides that it shall not be filed unless the name of
the persan (individnal) who drafted it is peinted, typewritien o staimped, thevaon in & lagille eapmer. IE e
docuivent ig nok execyted in Wisconsin, enter that remark,

The surviving entity in the merger is sledted to record & conveyumcs of title ownership of all real estate
Iocated in Wisconsin, pussuant to sec, 179,771}, 18011061 )b, 181 1006(2) or 183.1205(2), whichever
is applivable,

DFICQRIMEGO0(ROZIIGHF) LRV
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*3, The manner god bagis of converting the imerests in cach business entity that is 3 parey o the mevger into
shares, indevests, obligations or other securities of the gurviving bustness en
into cagh or othee property in whiole ot in part.

PLAN QF MERGER{ TEMPL AT E, Cont’d)

tity of any othier buginess entity oF

The Surviving Corporation is the sole shareholder in Aermotor Pumps, Inc. All share interest in Aermotor Pumps, Inc. shall be
transferred to the Surviving Corporation on a basis of redeeming the shares and converting such interest as equal value to shares in
the Surviving Corporation through a consent resolution approving this plan. All assets, liabilities and interests of Aermotor Punips,
Inc. shall be considered and reflected as stock interest in the conversion to shares in the Surviving Corporation. The Aermotor
Pumps, Inc.’s shares will then be cancelled. This will not result in any necessary amendments to the Surviving Cotporation’s
Atticles of Incorporation, or in the issuance of any new shares.

4, The teemy and conditions of the metger.

N

@

@

continue and maintain all prior business operations of Aermotor Pumps, Inc. in compliance with all applicablc laws.

(b) All assets, liabilities, title, licenses, and interests of Aermotor Pumps, Inc. shall be transferred to the Surviving Corporation.
(¢} The Surviving Corporation shall remain 2 Wisconsin domestic corporation.

The Surviving Corporation agrees that it may be served with process in Delaware in any proceeding for the enforcement of any
obligation of Aermotor Pumps, Inc., and in any proceeding for the enforcement of the rights of a dissenting sharcholder of
Acrmotor Pumps, Inc. against the Surviving Corporation, that the Surviving Corporation agrees that an irrevocable appointment

of the Secretary of State of Delaware as its agent to accept service of process in any such proceeding.

Aermotor Pumps, [nc. shall cease to exist upon the effective date of the merger, however, the Surviving Corporation shall

§. Cther provisions the parties ta the merper may eleet to include relating t the terger.

6. The aeticles of incorporation or pibser similae governing documunt of the sneviviag domestic hasiness
entity is amended as follows: -

DFICGRPAZOD0(RO2 10A03) 5of3
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