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The undersigned, Donald E. Stecle, President, and Brad S.
Bryan, Secretary of WaveTek International Exports, Inc., and Donald E.
Steele, President and Brad S. Bryan, Secretary of Automated Swimpools,
Inc. International, and Donald E. Steele, President, and Brad S.
Bryan, Secretary of WaveTek Products, Inc., 4o hereby certify that the
attached is a signed Agreement of Merger adopted by each of said
corporations.

The undersigned, President and Secretarv of the corporations
which executed the attached Agreement of Merger, hereby certify that,
at meetings of the of the directors of each of said corporations, dul:w
called for such purpose, notice of which was given to all directors c?
each of said corporations, whether or not entitled to vote,
accompanied by a copy of summary of the agreement, and which meeting
was held on tiae 25th day of September, 1985, at which meeting a quor.:
of such directors was present in person, said Agreement of Merger was
unanimously adopted.

The undersigned further certify that at the meeting of the
Board of Directors of each of said corporations held on September 2%,

1985, the following resolution was unanimously sadopted:

TRADEMARK
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RESCLVEI., that the Agreement cf Merger at‘aclhed to
this resclution be and the sarte 1s hereby approved
and adcc+ed, and that the officers of the corporation
and recccd such Agreement of “erger where necessary
or apprccriate.

IN WITNESS WHEREOF, the undersigned have signed this

Certificate this I5th day of September, 1985.

AUTOMATED SWIMPOOLS, INC. INTERNATIONAL

Tz /
By /';/’uJ /

Donald E. Steele, President

And/?% -

ABrad s. Bryan, Secretary

WAVETEK INTERNATIONAL EXPORTS, INC.

By i N e e

Conald E. Stcele, President

And j:éiiffézzzi;//’“"

AMBraéc 5. Bryan, Secretary

WAVETEK FRODUCTS, INC.

- P -
By « \_//(_éﬁ‘

Donald E. Steele, President

fK/f//

ABrac 5. Bryans Secretary
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AGREEMENT OF MERGER

This 1s an agreement ol viclgel ade This <olin day i
Septembzt, 1985, by and between AUTOMATED SWIMPCOLS, INC.
INTERNATIONAL, an Delaware corporation whose principal office is at
1248 West Fourth Street, Mansfield, Ohio 44901, (hereinafter called
"ASI®), WAVETEK INTERNATIONAL EXPORTS, INC., an Ohio corporation,
whose principal office is at 1248 West Fourth Street, Mansfield, Ohio
44901, (hereinafter called "WIE"), and WAVETEK PRODUCTS, INC., an
Ohio corporation, whose principal office is at 1248 West Fourth
Street, Mansfield, Ohio 44901, (hereinafter callea "waveTek"), said
corporaticns teing together hereinafter sometimes called the
"constituent corporations."

1. The Articles of I .corporation of ASI were filed in the
office of the Secretary of State of Delaware on Octcber 5, 1979, and
recorded on Record Bl3l at Page 951 of the Records c¢f Incorporation
in said office. ASI is authorized to issue 100 comrmon shares without
par value of which 100 shares are now outstanding, all of which are
owned by WaveTcK.

2. The Articles of Incorporation of WIE were filed in the
office of the Secretary of State of Ohio on Decemker 22, 1981, and
recorded on Roll FO00ll at Frame 1252 of the Records of Incorporation
and Miscellaneous Filings in said office. WIE is authorized to issue
750 common shares without par value of which 100 shares are now

oustanding, all of which are owned by WaveTek.

i
N
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3. The Articles of Incorporation of WaveTek were filed in
the office of the Secretary of State of Ohio on December 22, 1972, ard
recorded on Roll B846 at Frame 1514 of Recoros of Incorpcratior and
Miscellaneous Filings in said office and a subsequent Certificate of Me
was filed on June 17, 1985, and recorded on Role F0674 at Frame 1062 of
Records of Incorporation and Miscellanenus Filings in said office).
waveTek is authorized to issue 5,803,000 common shares without par valu
of which 100 shares are now outstanding. WaveTek owns 100% of the
stock of ASI and WIE.

4. The respective Boards of Directorz of the constituent
corporations deem it advisable that ASI and WIE be merged into WAVETEK
under the General Corporation Law of Ohio, and the resgective
Shareholders and Boards of Directors at meetings duly called and held
have apprproved this agreement.

NOW, THEREFORE, in consideration of the premises and of the
mutual agreements and promises set forth below, the constituent
corporations do hereby agree that ASI and WIE shall be merged with
and into WAVETEK (hereafter sometimes called the "Surviving
Corporation”); and that the terms and conditions of the merger, the
mode of carrying it into effect, and the manner and basis of
converting the shares of ASI and WIE into shares of the Surviving
Corporation are and shall be as follows:

FIRST: The name of the Surviving Corporation shall be

viaveTek Products, Inc.

TRADEMARK
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SEJUND: The rlace in the State of Ohic where the principal
office of the Surviving Corporation is to be located is Mansfield,

S N SN T U

THIRD: The purpose for which the Surviving Corporation is
formed 1is to engage in any lawful act or activity for which
corporations may be formed under Sections 1701.01 to 1701.98,
inclusive, of the Ghio Revised Code.

FOURTH : The zuthorized number of shares of the Surviving
Corporation is 1,000, all of which shall be common shares without par
value.

FIFTH: At the effective date of the merger the amourt cof
stated capital of the Surviving Corporation shall be One Thousand
Dollars ($1,00G.00).

SIXTH: The first Directors of the Surviving Corporaticn
shall be Lorin B. Ellison, Theodore M. Garver and Donald E. Steele.
The terms of office of the first Directors shall be until their
respective successors have been elected and gqualified in accordance
with the regulations of the Surviving Corporation.

SEVENTH: A director or cfficer of the corporation shall not
be disqualified by his office from dealing or contracting with the
corporation as a vendor, purchaser, employee, agent or otherwise; nor
shall any transaction, contract or act of the corporation ke void or
vaoidable or in any way affected or invalidated by reason of the fact

that any director or officer, or any firm of which such director cr

.
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officer is a shareholder, director or officer, is in any way
interestc? in such transaction, contract or act, provided the fact
that such director, officer, firm or corporation is so interested shall
be disclosed or shall be known to the Board of Directors or such
members thereof as shall be present at any meeting of the Board of
Directors at which action upon any such contract, transaction or act
shall be taxen, or shall be known to the Board of Directors or such
members thereof as take action by unanimous written consent upon any
such contract, transaction or act; nor chall any siach director or
officer be accountable or responsible to the corporation for or in
respect of any such transaction, contract or act of the corporation,
or for any gains or profits realized by him by reason of the fact that
he or any firm of which he is a memkber, or any corporation of which he
is a sharsnolder, officer or director, is interested in such
transacticn, contract or act, and any such director or officer, if
such officer is a director, may be counted in determining the
existence of a guorum at any meeting of the Board of Directors of the
corporaticn which shall authorize or take action in respect to any
such contract, transaction or act, and may vote thereat to authorize,
ratify or approve any such contract, transaction or act, with like
force ané offect as if he, or any firm of which he is a membter, or any

corporat.:n of which he is a shareholder, officer or director, were no.
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interested in such transaction, contract or act. The foregoing shall
in no wiy relieve the Directors and officers from exercising the
utmost good faith in all such transactions.

EIGHTH: The present Regulations of WaveTek Products, Inc.
one of the constituent corporations, shall be the Regulations of the
Surviving Corporation until changed or repealed according to the
pro.i<ions thereof.

NINTH: Theodore M. Garver, whose address is 735
Citizens Federal Tower, in the City of Cleveland (44115), County of
Cuyahoga, Ohio, a natural person and resident of Ohio, is hereby
appointed as the statutory agent of the WaveTek Products, Inc. on
whom any process, notice of demand against said WaveTek Products,
Inc., or either of the constituent corporations may be served.

TENTH: The mode of carrying into effect the merger
is that the shares of ASI and of WIE, all of which are owned 100% by
WaveTek, shall be cancelled.

ELEVENTH: The amount of earned surplus of the Surviving
Corporation shall be the combined total of the earned surplus of
the constituent corporations as of the time the merger tecomes
effective,

TWELFTH: This Agreement inay be signed in any number of
duplicate copies, and all rigned duplicate copies shall te deened

to constitute an original instrument.

TRADEMARK
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IN WITNESS WHEREOF, the constituent corporations have
~ansed this Aqreement to be signed in their respective corporate
names Lky their respective Piesidents and Secretaries, thereuntc

duly authorized by their respective Boards of Directors.

AUTOMATED SWIMPOOLS INTERNATIONAL, INC.

By /t/ / / /

Donald E. Steele, President

o LS

Brad S. Btyapw, aecrotary

WAVETEK INTERNATIONAL EXPORTS, INC.

By <§/i;éf;/i>i?2:2<{

Donald E. Steeie, President

N S S

Brad S. Bryanysy Secretary

~

WAVETEK PRODUCTS, INC.

(/// v

Conald E. Steele, President

LS 2,

_Brad s. Br?ag//Secretary

By

TRADEMARK
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who i Of 1n such portions as frem taime ¢
& crice per share

#tcard cf Directors mray dCetermine, at

ofier made pro rata to ali noigers of toe Se,UdU Lo
Curmulative Convertible Preferred Stock.

(e) Notice of Redemption. Written notice of
any redemption of $2,000 10% Cumulative Convertible
Preferred Stock shall be given by mail to each holder
of record of shares therecf to be redeemed, at such
holder 's address as shown Lty the records of the
corporation, not more than 60 nor less than 30 days
prior to L-.e date on which such redemption is to be
made. Such notice shall specify (i) the Redemption
Date, (ii) the Ligquidation Value, (iii) the place of
redemption, (1iv) the aggregate number of shares to be
redeemed; and (v) the number of shares of such holder
tc be redeemed.

(f) Redenption Pate. The "Redemption Date" as
to any share means the date speciflad in the notice
of any redemption.

5. Rights Upon Ligquidation. In the event of any
ligquidation, dissolution cr winding up of the corporation,
the holders of the $2,000 10% Cumulative Convertible
Preferred £ tock shall be entitled to be paid Two Thousana
Dollars ($2,000.00) per share plus all dividends accrued
and unpaid to the date of the liguidation, dissolution or
winding up of the corporation out of the assets of the
corporation, before any amcunt shall be paid zut of such
assets to the holders of the shares junior tc the $2,030
10% Cumulative Convertible Preferred Stock, &ard the
holders of the $2,000 10% Cumulative Corvertizcle Preferred
Stock shall not be entitled to any ovther or further
distribution of assets. If, upon any dissolcrtion,
liquidation or winding up of the affairs of :<he corporation,
the net assets available fcr distribution shzll be
insufficient to pay the holders of all cutstanding shares
of $2,000 10% Cumulative Convertible Preferred Svock the
amounts to which they respectively shall be e-titled, the
holders cf the $2,000 10% Cumulative Convertizle Preferred
Stock then cutstanding shall share ratably in any such
distribution of assets. For purposes of this :zutkparagra
4, the voiuntary sa e, lease, exchange or trarsfer cof all
or substantially all of trne asszets of the coerz-rarion to
~r the consolidation or merger of the COrporz:i:2n with or
into, any ~ther corporation or Jorporations £ra2.1 rmot teo
deemed a2 liquidation, dissolution or windinz .o of +¢re
corporaticon.,

-
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FIFTH: No holders cf any cléss cf shares of the
LUL R NI SN maeni a2 vl v pat Taaplivn Laniit L. rallnmon Cloeve
offered tc them for purchase any share~ or other sccurities of the
Corporation.

SIXTH : The Corporation may from time to time, pursuant to
authorization by the Board of Directors and without action by the
shareholders, purchase or otherwise acquire shares of the Corporc*tion
of any cliass or classes 1in such manner, upon such terms and in such
anounts as tt=2 Board of Directors shall deterxzine; subject, however, to
such limitation or restriction, if any, as is contained in the
express terms of any class of shares of the Ccrporation outstanding at
the time of the purchase or acquisition in question.

SEVENTH: Notwithstanding any provision of the Ohio Revised
Code row or hereafter in force requiring for any purpose the vote,
consent, waiver cr release of the holders of shares entitling ther to
exercise two-thirds, or any other proportion, ¢f the voting power of
the Corporation or of any class or classes of shares therecf, such
action, unless otherwise expressly required by statute or by these
Articles, may be taken by the vote, consent, waiver c¢r release of the
holders of shares entitling them to exercise a majority of the voting
power of the Corporation or of such class or classes.

EIGHTH: Any and every statute of the State of Ohio
hereafter enacted, wherety the rights, powers or privileges of

corporations or of the cshareholders of corporztiocns crganized urder
o
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laws ot the srare of Ohlo are increased or dimirnished or 1n any
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wie affectd. or whereby effect i1s given to the action taken by any
neirbec, less than all, of the shareholders of anry such corporaticn,
shall agply to the Corporaticn and shall bte binding nrot only upon the
Ccorporation put upon every shareholder of the Corpcration to the same
extent as if such statute had been in force &t the date of filing
these Amended Articles of Incorporation of the Corporation in the
Office of the Secretary of State of Ohio.

4. At the effective date of the merger the amount of
stated capital of the Surviving Corporation shall be One Thousand
Dollars ($1,006.00).

5. The first Directors of the Surviving Corpo-ation shall
e Lorin B. Ellison, Theodore M. Garver, Donald E. Steele and John
Naylor. The terms of office of the first Directors shall be until
their respective successors have been elected and qualified in
accordance with the regulations of the Surviving Corporation.

6. A director or officer of the corpdration shall not ke
disqualified by his office from dealing or cortracting with the
corporation as a v-.ndor, purchaser, employee, agent cr otherwise; nor
shall any transaction, contract or act of the corporation be void o1
vnidable cor in any way affected or invalidated by reason of the fact
that any director or officer, or any firm of which such director or
officer iz a member, or any c rporation of which such director or
nfficer iz a shareholder, director or officer, is in any wav
interested in such *ransacticon, contract cr act, provided the fact

tha* such l:rector, officer, firn or cor;d;aticn i% so interested
TRADEMARK
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shall be disclocsed or shail be known to the Board of Directors or
. F T S

of Directors at which action upon any such contract, transaction cr
act shall be taken, cr shall be known to the Board of Directors or
such members thereof as take action by unanimous written consent upon
any such contract, transaction or ac!; nor chall any sucn director or
cfficer be accountable or responsible to th2 corporation for or in
respect of any such trarnsaction, contract o>r act of the corporation.
or for ary cains or profits realized by him by reason of the fact that
he or any firm of which he is a rember, or any corporation of which he
is shareholder, officer or director, is interested in such
transaction, contract or act, and any such directo. or officer, if
such officer is a director, may be counted in determining the
existence of a quorum at any meeting of the Board of Directors of the
corporation which shall authorize or take action in respect to any
such contract, transaction or act, and may vote thereat to authorize,
ratify or approve any such contract, transaction or act, with like
force and effect as if he, or any firm of which he is a member, or any
corporation of which he is a shareholder, officer or director, were
not interested in such transacticn, contract or act. The foregoing
shall in no way relieve the Directors and officers from exercising the
utmost good faith in all such transactions.

7. The present Regulations of wWaveTek, Inc., one of the
constituent corporations, sha.l te the Regulations of the Surviving

Corporation until changed or repealed according to the provisions

thereaof.,
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3. Tnheodora M. Garver, whose address is 735 Citizens
Federal Tower, in the City of Cleveland, County of Cuyahoga, Ohio, a
natural person and resident of Ohio, is hereby appointed as the
statutor} agent of wWaveTek, Inc. on whom any process, notice of demand
against said WaveTek, Inc., or either of the constituent corporations
may be served.

9. The mode of carrying into effect the merger is that the
$2,000 10% Cumulative Convertible Preferred Stock of WaveTek shall
remain outstandina without change; th2 Common Stock of WaveTek shall
remain outstanding without change; the Common Stock of Products owned
By waveTex shall be cancelled and each share of the remaining Common
Stock of ?roducts shall be automatically converted into seventy~-five
eightieths (75/80's) of a shave of Wavetek, without further actions, so
that the existing certificate for twerly (20) shares of Common Stock of
Products shall represent 18.75 shares of Common Stock of WaveTek.

10. The amount of earned surplus of the Surviving
Corporation shall be the combined total of the earned surplus of the
constituoent corporations as of the time the merger becomes effective.

11. This Agreement may be signed in any number cf duplicate
copies, 2nd all signed duplicate cories shall be deemed to constitute

an oric:.nal instrument.

IN WITNESS WHEREOF, the c:nstituent corporations have caused

this Agreenmcnt to be signed in their respective corpcrate names Ly

TRADEMARK
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their respective Presidents and Secretaries, thereunto duly authorized

Ly thelr respective Uoards ol birectors.

WAVETEK PRODUCTS, INC.

s . .
B s =
By ///\-,,,/z‘écz./g_

Donald E. Steele, President

And j;Zi,¢557’:2351,/,,f~

Brad S. Bryans Secretary

WAVETEK, INC.

L P e
By AL AT A e e
Donald E. Steele, President

And W/—'/

Brad S. Bryan, Secretary

TRADEMARK
REEL: 001905 FRAME: 0800



~
,fE Pd
ey

CERTIFICATE OF MERGER 57"

The understigned, bDonala k. Steele, Preslaent, and Brad
S. Bryan, Secrectary of WaveTek International, Inc., and Donald E.
Steele, President and Brad S. Bryan, Secretary of Automated
Swimpools, Inc., do hereby certify that the attached is a signed
Agreement of Merger adopted by each cf said corporationns.

The undersigned, President and Secretary

of the corporations which executed the
attached Agreement of Merger, hereby certify that, at meetings of
the shareholders and of the directors of said corporatiocn, duly
called for such purpose, notice of which was given to all
shareholders and directors of said corporation, whether or not
entitled to vote, accompanied by a copy of summary of the agreement,
and which meeting was held on the 22nd day of March, 1985, at which
meeting a quorum of such shareholders was present in person or by
proxy, said Agreement of Merger was adopted by the affirmative vote
of the holders of shares of said corporaticn entitling “hem to
exercise two-thirds of the voting power of said corporation.

IN WITNESS WHEREOF, the undersigned have signed this
Certificate this 24th day of March, 1985.

AUTOMATED SWIMPOOLS, INC.

By ~/ r“‘V/C///( ///

Donald E. Steele, President

i o o B

Brad S. Bryan, ecretary

WAVETEK INTERNATIONAL, INC.

By /{/’ /\:_«/:/ v <’ y ("

Donald E. Steele, President

L . /

And XT A —

Brad S. Br iﬁ;/Secretary
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AGREEMENT OF MERGER ..

This is an Agreement of Merger made this 28th day of
February, 198%, by and between AUTOMATEDR SWIMPOOLS, INC., an Ohio
corporation whose principal office is &t . Ashland, Ashland County,

Ohio ' ., {hereinafter called "ASI"™), and WAVETEK
INTERNATIONAL, INC., an Ohio corporation, whose princigal office is at
1248 West Fourth Street, Mansfield, Ohiof>44901, hereinafter called
"WaveTek"), said corporations being together hereinafter cometimes
ralled the "constituent corporations.”

1. The Articles of Incorporation of ASI were filed in the
office of the Secretary of State of Ohio on December 22, 1972, and
recorded on Roll B846, at Frame 1514 of the Records of Incorporation
a~d Miscellaneous Filings in said office. ASI is authorized to issue
500 common shares without par value of which 100 sheres are now
outstanding.

2. The Articles of Incorporation of WaveTek were filed in
the office of the Secretary of State of Ohio on December 3, 1980, and
recorded on Roll E839 at Frame 1728 of Records of Incorporation and
Miscellareous Filings in said office. WaveTek is authorized to issue
500 common shares without par value of which 100 shares are now
outstanding.

3. The respective Boards of Directors of the constituent
corporations deem it adv%sable that WaveTek te merged into ASI under

the General Corporation Law of Ohig,_and the respective Boards of

4 ﬂ 4. /’I’ L.t 4 4‘{1. , T ! Z’» B
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Directors at meetinas duly callea and held have approved this
agreensnt,

NOW, THEREFOKE, 1in consideration of the premises and of the
[GULUAdL agleehichls diiv pLEaailiuy e w L9 o bl el wren oo oo w
corporations do hereby agree that WaveTek shall be mercged with and into
ASI (hereafter sometimes called the "Survi-ing Corporation”); and that
the terms and conditions of the merger, the mode of carrying it into
effect, and the manner and basis of convertinyg the shares of WaveTek
into shares of the Surviving Corporation are and shall be as follows:

FTRST: The name of the Surviving Corporation shall ke
waveTek Products, Inc.

SECOND: The place in the State of Ohio where the principal

office ¢f the Surviving Corporation is to Le located is Mansfield,

THIRD: The purpose for which the Surviving Corporation is
formed i3 to engade in any lawful act or activity for which
corporations may be formed under Sections 1701.01 to 17C1.98,
inclusive, of the Ohio Revised Code.

FOURTH: The authorized number of shares of the Surviving
Corporation is 1,000, all of which shall be common shares without par
value.

FIFIH: At the effective date of the merger the amount of
stated capital of the Surviving Corporation shall be One Thousand
Collars (351,000.00).

SIXTH: The first Directors of the Surviving Corporation

shall be Lorin B. Ellison, Theodore M. Garver and Donald E. Steele.

TRADEMARK
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The terms of office of the first Directors shall be untill their

respective successors have been elected and qualified in accordance

PR ek [ Aot ke n e PN " B e [N
w2 o &

SEVENTH: A director or officer of the corporation shall not
be disqualified by his office from dealing or contracting with the
corporation as a vendor, purchaser, employee, agent or otherwise; nor
shall any transaction, contract or act of the corporation be void or
voidaple or in any way affected or invalidated by reason of the fact
that any director or officer, or any firm of which such director or
officer is a member, or any corporation of which such director or
officer is & shareholder, director or officer, is in any way
interested in such transaction, contract or act, provided the fact
that such directo:, officer, firm or corporation is so interested shall
he disclosed or shall be known to the Board of Directcrs or such
members thereof as shall be present at any meeting of the Board of
Directors at which action upon any such contract, transaction or act
shall be taken, or shall be known to the Board of Directors or cuch
members thereof as take action by unanimous written consent upon any
such contract, transaction or act; nor shall any such director or
officer be accountable or responsible to the corporation for or in
respect of any such transaction, contract or act of the corporation,
or for any gains or profits realized by him by reascn of the fact that
he or any firm of which he is a member, or any corporation of which he
is a shareholder, officer or director, is interested in such
transaction, contract or act, and any such directcr or officer, if

cuch officer i5 a director, may be counted in determining the
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existence of a quorum at any meeting of the Board of Directors of the
corporation which shall authorize or take action in respect to any
such contract, transaction or act, and may vote thereat to authorize,
ratify or approve any such contract, transaction or act, with like
force and effect as if he, or any firm of which he is a member, or any
corporation of which he is a shareholder, officer or director, were not
interested in such transaction, contract or act. The foreqgoing shall
in no way relieve the Directors and officers from exercising the
utmost good faith in all such transactions.

EIGHTH: The present Regulations of Automated
Swimpools, Inc., one of the constituent corporations, shall
te the Regqulations of the Surviving Corporation until changed or
regealed according to the provisions thereof.

NINTH: Theodore M. Garver, whose address is 735
Citizens Federal Tower, in the City of Cleveland, County of
Cuyahoga, Ohic, a natural person and resident of Ohio, is hereby
appointed as the statutory agent of the WaveTek Products, Inc.on
whom any process, notice of demand against said WaveTek Products,
Inc., or either of the constituent corporations mav he served.

TENTH: The mode of carrying into effect the merger
and the manner and basis of converting the shares of WaveTek into
shares of ASI shall be as follows:

All present shareholders of WaveTek shall retain the share
certificates now held by them, which certificates shall represent

a like number of shares of the Surviving Corporation.

o T p—— R ——_—C R
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ELEVENTH: The amount of earned surplus of the Surviving
Corporation shall be the combined total of the carned surplus of
the constituent corporations as of the time the merger becomes
effective.

TWELFTH: This Agreement may be signed in any number of
duplicate copies, and all signed duplicate copies shall be deemed
to constitute an original instrumert.

IN WITNESS WHEREOF, the constituent corporations have
caused this Agreement to be signed in their respective corporate
names by their respective Presidents and Secretaries, thereunto

duly authorized by their respective Boards of Directors and

Shareholders.

AUTOMATED SWIMPOOLS, INC.

Donald E. Steele, President

AHGM/
rad S. Bry z/séc:etary

WAVETEK INTERNATIONAL, INC.

Donald E. Steele, President

By

By

rad S. Brya ,)§d&retary

TRADEMARK
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CERIIFICSUE OF MERGER
Th= urdersigned, Donralld %. Steele, Zresident, and Zrad S.
Bryan, Secrectary of waveTek Prod.cts, Inc., end Conald E. Steele,
President and Brad $. Bryan, secretary of waveTeX, Inc., do hereby
certify that the atrached is a s:igned Agreement of Merger adopted by
eaeh of saild corpcrations.
The undersilaned, Presilent and Secretary of the corocratrfias
whicn executs! the attached Agre=zrwent of Merger, further certify that
: meeting <f tne Directors of «zch of the corporations was duly callegd
and celd on othe 4th day ~f Ccleooer, 1985, at whilh feeoting the

[ng

Cirvectors

[
3
[
3
-
—_
3
O
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L
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-
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nd adopted the Merger Agreemen

sttached hereto.

Tne uncersiygned, Presitent and Secretary ! the corgporaticr:
rici, excecuted the attached Agreexent of Merger, heriby ¢ ifvy tha
W 1Ch execoted the attached Agraexent of Mercer, h bty certify that,

at meetinges of the Shareholders ¢f each of said cocrporations, dulw
~311led for such purrose, notice of which was given to all Skareholders

~f wach of f:id corporations, whether or not entitled to vore, and

te

woich cewt i was ke ld o on the S-- day of October, 197%, at which
weesios o . ruxr of such Snarerclders was present 1n person, zaid

nt cf Meroger wag onanicIioioiy adeopted.

4

v
-
-

ceeroagred fagr oo certify that at & reevins of the
croco e f smach of sard cervorarions heid on Cotober 4,1985, ¢

~l ERTENEEE O A GO TS S SRR soh s autlebeds
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to tals qvsolaotien te and the cvaite s hereby

wp“rsvci and adeptced, and that the officers of
T S W U O Nt A R GO S S s S

agreement of Merger where necessary o¢
appropriate,

IN WITNESS WHERECF. the uncersigned have signed this

Tertificate of Merger as of the 4th day cof Cctoter, 1985,

WAVETEK PRCLOUCTS, INC.

e s e
S . - ’
t: v - R / <

Conald E. Steele, Pres:dent

r‘"etaxv

wAaVETER, 1InC.

P
? } <« o &
Ponald . Steele, Frecident
/‘./”)) o -

-

and /4 ;ﬁ o

Frad S. Bryan /Sc cretary

A
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Tuis 1s an Agreement cf Merger mzde this 4th day of Zctober,
1985, by and cetween WAVETEK PROCUCTS, INC., an Chic corporaticn whose
grincipal office is at 1248 West Fourth Street, Mansfield, Ohio
44901, (hereinafter called "Precducts"™), ana WAVETEK, INC., an Qhio
corporaticn whcse,ggqncipal office is at 124§ west rourth Street,
Manstield, Ohio 44901, {(hereinafter called "WaveTek"), caid
corporations teing tngether hereinafter scmetimes czlled the
"conctituent corpcrations.”

1. The Articles of Incorporation of waveTek were filed in

the Ffecretary cf State of Chio on August 15, 1984, and

rn
e
[N
O
1
O
—
'4

r

tne o
recorded on Roll 0512 at Frame 9801 of the Records of Incorporation and
Miscellanecus Filings in said office; said Asticles of Incorporation
wore amended on Febtruary 6, 1985, and reccrded on zole F7608 at Frame
0056 of the Records cof Incorporaticn and Miscellancous Filings and
facthier amentl 1 50 Tiae 17, 198%, and recorded on Fnll FC674 at Frame
1052 ot the Records of Incorporation and Miccellarneous Filings in said
sffice. WaveTek is authorized to issue 500 Common Shares without rar
value, of which 75 shares are now outstanding, and 150 shires of
52,060 10% Curulative Preferred Stcck, 100 shares f which are row
cutstaanding,

2. The Articles of Incorporation of Precducts were filed in

the »nffice cf the Secretary of State of Chio on Cecernter 22, 1972, and

recorded on koll BH46 at Frame 1514 ot Kecords of Incerpsration and

TRADEMARK
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Miscellarneous Polvo s in eard office. Froducts 1o authovized to ferue
'oO0n Cosran Shares without par value, of which 100 shares are now
cutstanding, 80% of which ave uwned by naveTek.

3. The respective Bcards of Directors of the constituent
corporations deem 1t advisable that Prcducts be merged into WaveTek
under *he General Corpecration Law of Ohio. and the respective
Shareroldets and Boards of Directors at meetings duly called and held
have aporoved this agreement.

NOW, THEREFORE, in ccnsideration of the premises and of the
mutual agreements and promises set focrth below, the constituent
corporations do hereby agree that Products shall be merged with and
into waveTek (hereafter sometimes called the "Surviving Cozporation?);
and that tha terns and conditions of the gerger, the mocde of carrying
it into effect, and the manner and basis of converting the shares of
Prnducts into shares of the Surviving Corporation are, and the Articles
of Incorporation be ameinded in their entirety to read as follows, and
shall supercede the existing Articles of Incorporation:

FIRST: The name of the Surviving Corporaticn shall be
WaveTek, Inc.

SECOND: The place in the State of Ohio where the principal
office of the Surviving Corporation is to be located is Mansfield,
Richland Count*ty, GChio.

THIRD: The purpose for which the Surviving Corporation

is fecrmed ic to enagaqe in any lawful act or activity for which

corporarions gay te {ormed under Sections 1701.51 to 1771.99,
incl . vve, af the Shin keviaced Code. -
———- "
TRADEMARK
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Thousand Si1x tHundred Fifty (1,.,650) shares cons

the ccrporation 18 avthorized te 1$sue 1@ Une
1sting of

Cne Thousaend Five Hundred {1,500) shares cf Common Stock,

without par value, and (1i1) One Hundred Fifty {150) shares
cf Proafertred Stock, without par value.

(BY The Preferred Stock shall *ave the designation andg

the pcwers, preferences, and rights, and the gualifications.
limitations, or restrictions described below:

i. Number of Shares; Designation. Tne One
Hundred Fifty (150) shares of Preferred Stcck shall be
hereby constituted as a series of Preferred Stock
designacted as "$2,000 10% Cumulative CZcnvertible
preferred Stock,”™ having a face value c¢f Two Thousand
itollars ($2,000.C0) per share.

2. Dividends. The hclders cf the ¢
Cumulative Convertible Preferred Stock sk
to receive, and the corporation shall ke
dividends equal to Twe Hundred TCollars ($200.00) fper
share annually on the first business da of each year
commencing during calendar 1986; provided, however, that
the initial dividend, gavable in cazlender 1986, shall be
payable April 15, 1986. Such dividends snall accrue when
(=

due to be paid, shall be cumulative and shall be given

in prelerence to and 1In priority over diviconds gpaid cn

the Ccmmon Stock of the corcoration and -n all other shares
junior to the $2,000 10% Cumulative Convertible Freferrea

Stock.

3. Conversion.

(a) Subject to and upon complizrce with the
provisions of this subparagragph (3}, (1) automatically
upon the consummation of a registered public offerina
of the Common Stock of the corporaticn pursuant tc the
Securities Act of 1933, as amended, a3il of the shares
of $2,006 10% Cumulative Convertible “referred Stcck
chall be counverted into Common Stocs, at the
conversion rats of One Hundred Severn Thcusandths
(.107) share o0i Common Stock for €acr share of §2,C00
10% Cumulative Convertible Preferres 2tock, anrnd .:
at tho cption of each holder of shaer=:z of the (2,773

10 Cumulative Convortible Preferrce Ztock, any @@ zre
wr shares—may, at any time, bte converted into Conmon
Tty Lbosuch Cconversion ravt.
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AR In cocrder to exXxercise the o0
i'ii1vilege, the nolder of shares of $2,000 101t
Tumulative Convertible Preferred Stock to bLe
converted snall surrendger the certificates

the corporation's praincipal oittice, together wirtl
written notice of such hclder's decire to convert

such of his or her shares of $2,000 10% Cuniulative
Convertible Preferred Stock designated in such

notice, which notice shall be irrevocable, and, 1if

so reguired by the corporation, the certificates
representing such shares, duly endorsed in blank

for transfer and ary requisite federal and state
transfer tax stamps. As promptly as practicable

after the surrender of such shares for conversion

as aforesaid, the corporation shall issue and

deliver at said cffice to such holder, in accordance
with his cr her written notice, a certificate or
certificates for the number of shares of Commun

Stock issuable upon the conversion of such shares

as provided in this subdivision (b}). Such

conversion shall be deemed to have teen effected on
the date on which the holder's wri_.ten notice shall
have keen received by the corporation and such shares
chall have bkeen surrendered, and the person or persons
in whose name or names any certificate or certificates
for shares of Common Stock shall be issuable upon such
conversion shaii be deemed to have become, on said
date, the 10older or holders of record of the shares cf
Common Stcck represented thereby:; grocvided, however,
that any such surrender on any date when the stock
transfer Looks for the corproration shall be closed
shall be effective to constitute the merson or person
in which name or names the certificates are to pe
issued as the holder or holders hereof for all
purposes cn the naxt day on which such stock transfer
books are open.

in

(c) In case the corgoration shall, at any time
or from time to time while any cf the shares of $2,0C:
10?2 Cumulative Convertible Preferred Stock are
outstanding, (i) pay a dividend in shares of its
Common Stock, (ii) subdivide its ocutstanding shares ¢
Comwrmon Steck, or (iii1) combine its cutstanding shares
cf Common Stock into a smaller numogter of shares, the
conversicn rate in effect immedietely prior thereto
shall ke adjusted so that the holder of any hares ¢
$2,000 10% Cumulative Convertible Freferred Stcck
thereafter surrendered for conversion shail Le
entl1tled to receive the nurker of ztarec cf Ceoaoron
Stcck or other securitics of the c-rporaticon whioch S

"‘

by

TRADEMARK
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..$2,000..10% Cumulative Convertibls Freferre

(al

wo31d have owned or have Leen entitlen to recrive
atter the happening of any ¢of the events degscribed

above had such $2,000 10% Cumulative Conrvertibile
Preferced Stock been converted imaediately prior to

o0 this subdivision (c¢) shall be effective, 1in the
case of a dividerd, on the rayment date, but shall bhe
retroactive to immediately after the opening of
business on the day following the record date for the
determinacion of sharehclders entitled to receive such
dividend and shall be rade in the case of subdivisicn
or combination immediately after the opening of
business on the day following the day when such
subdivision or combination, as the case may be,
becomes effective.

(d) If the corporation shall take a record of
the holders of its Common Stocx for the pu-pose of
entitling them to receive any dividend or any
distribution and shall, thereafter and before the
distribution to shareholders of any such dividend or
distribution, legally abandon its plan to pay or
deliver such dividend or distribucicn, then no
adjustment of the conversicn rate shall be required
by reason of the taking of such record.

(e} No adjustment in the conversion rate shall
te required unless such adjustment would receive an
increase or decrease of at least one percent (1%) in
such rate; provided, however, that any adjustments
that by reason of this subdivision (e) are not
required to be made shall be carrie¢ torward and taken
into account in any subsequent adjustzent. All
calculations under this subparagiiph (3) shall be made
to the nearest cent or t0 the nearest cne-hundredth of
a share, as the case may hbe.

(f) Whenever the conversion rate is adjusted as
herein provided, the corporation shall cause a notice
stating that such adjustment has been effected to te
mailed to the holders of the $2,000 10% Convertible
Cumulative Preferred Stock at their last addresses
ags they shall appear on the stock tran:fer hooks of
the corporation.

(3) The corporation chall at all ¢
available ouc of its authorized but uni
‘or the purpose of effectirg the ccnver >

d Stock,
~

such number of its duly authorized srares of Cornon
Stock as shall from tire to time be sufficient to

-effect the-conversion of all outstanding $2,C000 10%

Cumulative Convertible Freferred &toox
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1.  Redemption

-

~©

or each share of

*r

(aj Pedemption Price.

which 15 to be redeemed, the corporation will Le
obligated on the Redemgption Date to pay to the holiler
thereof (upon surrender by such holder at the
corporation's principal office or a btank or trust
cempany appeointed by the corporation of the
certificate representing such share duly endorsed in
blank or accompanied by an apwropriate form of
assignment) arn amount equal to the sum of $2,000 plus
all dividends accrued and unpaid on the Redemption
Pate (the "Liguidation Value"). If the funds of the
corporation legally available for redemption of the
S2,000 10% Cumulative Convertible Preferred Stock are
insufficient o redeem the total number of shares to
e redeemed on such date, those funds which are
iegally available will ke used to redeem the maximum
cossible number of shares ratibly among the holders of
the shares to ke redeemred. At any tim ther=after
when additional funds of the corporution are _.zgally
available for the redemption of the $2,000 1C%
Cumulative Convertible Preferred Stock, such funds
will be used to redeex the balance of the shares
which the corporation has become cbligated to redeem
but swaich it has not redeemed.

() Determination of Number of Each Holder's
Shares to be Redeemed. The number of shares ot $2,000
102 Cumulative Convertible Preferrecd Stcck to Lbe
redeemed from each holider therecf in redempticns
hereunder will be the number of shares determined
bty multiplying by the total number of shares cf $2,000
10% Cumulative Convertible Preferred Stock to Le
redeemed times a fraction, the numerator of which will
be the total number cf shares cof $2,000 10% Cumulative
Convertible Preferred Stock then held by such holder
and the denominator of which will be the total number
of shares of such Preferred Stock then cutstanding.

(c) Dividends After Redemption D3te. No share

is enti:tled to any dividends accruing after its
Redemption Date and con such Redemption Date all rights
of *he holder of suclk share will cease with resgect
thereto and such share will not ke redeemed to Lte

outstanding.

(d) Optional rederptilions. The corporation may
rodeem the $2,000 1C* Curulatave Cenvertible Preforred
Stock at any tiwre con or afrer June 10, 1396, eithaor in

TRADEMARK
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UNITED STATES DEPARTMENT OF COMMERCE
Patent and Trademark Office
ASSISTANT SECRETARY AND COMMISSIONER

“'ﬂ; o™ OF PATENTS AND TRADEMARKS
Washington, D.C. 20231

e
&
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a
«
%
»
%

JULY 22, 1999

PTAS
HESLIN & ROTHENBERG ?.C. AR AERTL TN A W
*101044728BA%*

ROBERT E. HESLIN, ESQ.
5 COLUMBIA CIRCLE
ALBANY, NY 12203

UNITED STATES PATENT AND TRADEMARK FICE
NOTICE OF NON-RECORDATION OF DO ENT

DOCUMENT ID NO.: 101044728

FOUND NON-RECORDABLE BY THE
TRADEMARK OFFICE. THE REASON(S)
DOCUMENTS BEING RESUBMITTED FOR

NEW COVER SHEET REFLECTING THE

THE DOCUMENT ID NUMBER REFERENCED

THE ENCY{OSED DOCUMENT HAS BEEN EXAMINED
ASSIGNME DIVISION OF THE U.S. PATENT
FOR NON-RECQRDATION ARE STATED BELOW.
RECORDATICN MUST BE ACCOMPANIED BY
CORRECT INFORMATION TO BE RECORDED
ABCVE.

THE ORIGINAL DATENOF FILING OF/THIS ASSIGNMENT DOCUMENT WILIL BE MAINTAINED
IF RESUBMITTED WI THE APPROPRIATE CORRECTION(S) WITHIN 30 DAYS FROM

THE DATE OF THIS NOVICE AS TLINED UNDER 37 CFR 3.51. THE RESUBMITTED
DOCUMENT MUST INCLU P WITH THE OFFICIAL DATE OF RECEIPT UNDER

37 CFR 3. APPLICANTS, MAY/USE THE CERTIFIED PROCEDURES UNDER 37 CFR 1.8

OR 1.10 FOR RESUBMISSHKON/OF THE RETURNED PAPERS, IF THEY DESIRE TO HAVE
THE BENEFIT OF THE DATE/OF DEPOSIT IN THE UNITED STATES POSTAL SERVICE.

SEND DOCUMENTS TO: U.S.\PATENT AND TRADEMARK OFFICE, ASSIGNMENT
DIVISION, BOX ASSIGNMENTS,; CG-4, 1213 JEFFERSON DAVIS HWY, SUITE 320,
WASHINGTON, D.C. 20231. IF YOU HAVE ANY QUESTIONS REGARDING THIS NOTICE,
YOU MAY CONTACT T INDIVIDUAL WHOSE NAME APPEARS ON THIS NOTICE AT
703-308-9723.

1. THE COVER
AND ADDRE
SHEET .

EET SUBMITTED FOR RECORDING IS NOT ACCEPTABLE. THE NAME
OF THE RECEIVING PARTY (S) MUST BE INDICATED ON THE COVER

ANTIONE RKOYALL, EXAMINER
ASSIGNME DIVISION
OFFICE OF PUBLIC RECORDS
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