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To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.

1. Name of conveying party(ies): 2. Name and address of receiving party(ies)

IMI Cash Valve, Inc. q’ {?- OZ Name: The J.R. Clarkson Company

internal
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& General Partnership C% Limited Partnership Street Address:__Three Tyco Park
Z Corporation-State — Alabama City:_Exeter _ State: NH Zip:_03833
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[k Association
Q General Partnership
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3. Nature of conveyance: % Limited Partnership
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(& Security Agreement [ Change of Name (k Other
@ Other If assignes is not domiciled in the United States, a domestic
representative designation is attached: [l ves [k No

Execution Date: . (Designations must be a separate document from assign| t)
q@pf ember 25 2001, Additional name(s) & address( es) attached? % Yes 3&2 No

4. Application number(s) or registration number(s):
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IMI CASH VALVE, INC. SEP 2 7 2001
{subsidiary) N oF
- R
THE J.R. CLARKSON COMPANY
(parent)

FIRST: The J.R, Clarkson Company (hereinafter referred to as the
"parent entity”), an entity of the jurisdiction of Nevada, owns all of the outstanding
sheres of each class of IMI Cash Valve, Inc. (hersinafter referred to as the
“subsidiary entity”), an entity of the jurisdiction of Alabama.

SECOND: A plan of merger was adopted by each constituent entity,
whereby the subsidiary entity is to be merged into the parent entity.

THIRD:  Approval of the owners of the parent and subsidiary entity
was not required.

FOURTH: The complete executad plan or memer (or exchenge) is on
s wi e piace oi business of the parent entity located at Three Tyco Park,
Exeter, New Hampshire 03333, and a copy of the plan will be fumnished by the
parent entity, on request and without coet, to any owner or any entity which is a

party to this merger.

THE J.R. CLARKSON COMPANY

7

Robert P. Meal, President

. Rose Cartar Scoff, Secretary
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AGREEMENT AND PLAN OF MERGER

This agreement avd plan of merger (this "Agreement and Plan of Merger”) is dated as of

the 25* day of Scptember, 2001, and is betwesa The J.R. Clarkson Company, a Nevada
corporatiop (“Parent™ or "Surviving Corporation”) and IMI Cash Valve, Inc., an Alabama
corporation (the “Merging Corporation™).

WHEREAS, Parent owns 1,000 sharej of the Merging Corporation, which represents all

of the outstanding shares of the Merging Corporation.

WHEREAS, Parent is desirous of merging the Merging Corporation with and into irself.

WHEREAS, the Board of Directors and shareholders of each of the Sugviving Corporation

and the Merging Corporation have approved this Agreement and Plan of Merger pursuant to their
respective Articles of Incorporarion and their respective By-Laws.

NOW, THEREFORE, IT IS AGREED:

1.

2.

That the Merging Corporation shall be merged with and into Parent (the “Merger™).

That Parent shall be the surviving corporation (the *Surviving Corporation™) in the
Merger.

That the Merger shall bs effective upon the filing of the Articles of Merger with the
Secretary of State of Nevada pursuant t the requirements of Section 92A,100(1) of the
Nevada General Corporation Law and upon filing of the Articles of Mezger with the
Alabama Secretary of State pursuant to the requirements of Sect'” 10-2B-11.05 of the
Alabama Business Cortporation Act (the “Effective Time™).

That the Certificate of Incorporation of Parent in effect immediately prioz the Effective
Time shall be the Certificate of Incorporation of the Surviving Corporation

That the By-Laws of Parent in effect immadiately prior to the Effective Time shall be the
By-Laws of the Surviving Corporation.

That the directors of Parent immediately prior to the Effective '!‘ime shall be the directors
of the Surviving Corporation, and the officers of Parcnt immediately prior to the Effective
Time shall be the officers of the Surviving Corporation.

That cach share of capital stock of the Merging Corporation issued and mtstandmz
jromediately prior to the Effective Time shall be canceled and czase to exist withour any
consideration being payable therefor.
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8. That at the Bffective Time, Parent shall possess all the rights, privileges, immunities,
power and purposes of the Mesging Corporation, and shall by operation of law assume and
be liable for all the liabilities, obligations and penalties of the Merging Corporation.

IN WITNESS WHEREOF, thnAgreememandPhnofMerzerhubemmudbytdeny
aumoﬁzedrapmemdmofuchofmeabownmedwrponmm,uoﬂhedn and year first

above written.
THE J.R. CLARKSON COMPANY
By: ‘
yan X. Staffo

Vice President

TMT CASH VALVE, INC.
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