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PERFORMAX PRODUCTS CORPORATION 19"'0»‘? ; .

and

JET EQUIPMENT & TOOLS, INC.

" To the Secretary of Stats
State of Washington

Pursuant to the provisions of the Washington Business Corporation Act governing
the mecrger of a foreign business corporation with and into a domestic business
corporaton, the corporations hereinafter named do hereby adopr the following articles

of merger.

FIRST: The names of the merging corporations are Performax Products
Corporation which is a business corporation organized under the laws of the State of
New York, and Jet Equipment & Tools, Inc. which is a business corporation organized

under the laws of the State of Washington.

SECOND: Annexed hereto and made a part hereof is the Plan of Merger for
merging Performax Products Corporation with and into Jet Equipment & Tools, Inc. as
set forth in resolutions adopted by the Board of Directors of each of said merging
corporatons and directing that said Plan of Merger be submitted to the shareholders of
each of said merging corporations for their approval. Neither the Board of Directors of
Performax Products Corporation nor the Board of Directors of Jet Equipment & Tools,
Inc. imposed any conditions on shareholder approval of said Plan of Merger.

: THIRD: The number of shares of Jet Equipment & Tools, Inc. which were voted
for the Plan of Merger was sufficient for approval pursuant to RCW 23B.11.030.

FOURTH: The laws of the State of New York, the jurisdiction of organization
of Performax Products Corporation, permit the merger of a business corporation of that
Jjurisdiction with and into a business corporation of another jurisdiction, and the merger
of Performax Products Corporation with and into Jet Equipment & Tools, Inc. is in
compliance with the laws of the said jurisdiction of organization of Performax Products

Corporation.
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FIFTH: Jet Equipment & Tools, Inc. will continue its existence as the surviving
corporation under that identical name pursuant to the provisions of the State of

Washington Business Corporation Act.
SD{TH" The merger described herein shall be effective on May 15, 2001,

S IN WITNE.SS WHEREOF, on behalf of each of the merged corporations 1' have
subscribed this document as of the 8th day of May, 2001, and I certify under penalties

of perjury that the information provided above is true, current and correct to the best of
my knowledge or belief. I further Cﬁ‘l’tlf)' that I am authorized to execute this document

on behalf of each corporation.
PERF AX PRODUCTS CORPORATION

\A/\/\\/vv«l

Ruedi Temperli
- Its Treasurer and Chief Financial Officer

JET EQUIPMENT & TOOLS, INC.

A

Ruedi Temperli
Its Treasurer and Chief Financial Officer

By:
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PLAN OF MERGER approved on April 20, 2001 by Performax Products
Corporation, a business corporation organized under the laws of the State of New York,
and by Jet Equipment & Tools, Inc., a business corporation organized under the laws of

the State of Washington. -
-8

1. Performax Products Corporation and Jet Equipment & Tools, Inc. shall,
pursuant to the provisions of the Business Corporation Law of the State of New York and -
the provisions of the Washington Business Corporation Act, respectively, be merged with
and into a single corporation, to wit, Jet Equipment & Tools, Inc., which shall be the

- surviving corporation on the effective date of the merger and is sometimes hereinafter
referred to as the “"surviving corporation”, and which shall continue to exist as said
surviving corporation under that identical name pursuant to the provisions of the
Washington Business Corporation Act. The separate existence of Performax Products
Corporation, which is sometimes hereinafter referred to as the "lerminating corporation®,
shall cease upon the effective date of the merger in accordance with the provisions of the

Business Corporation Law of the State of New York.

2. The approval of this Plan of Merger has been made by resolutions of the

board of directors of each of said corporations, and by the affirmative vote of the holders
of all of the outstanding shares of each of said corporations entitled to vote thereon,
namely, 3,000 shares of Class A common stock (510 par valuc per share), and 15,000
shares of Class B commeon stock ($10 par value per share) of Jet Equipment & Tools,
- Inc., the surviving corporation, and 21 shares of common stock (no par value per share)
of Performax Products Corporation, the terminating corporation. Due notice of the
‘sharcholders’ meetings for approval of this Plan of Merger was given to all sharcholders
(whether or not entitled 1o vote) of each of said corporations.

' 3. All of the assets and properties (real, personal, mixed, and tangible and
intangible, of every kind, nature and description, without limitation) and all of the
liabilities (actual, contingent, and otherwise, of every kind, nature and description,
without limitation) of Performax Products Corporation shall, upon the effective date of
the merger, be the assets, properties, and liabilities of Jet Equipment & Tools, Inc.

. 4. The Artcles of Incorporation of the surviving corporation upon the
effective date of the merger shall be the Articles of Incorporation of said surviving
corporation and shall continue in full force and effect until amended and changed in the
manner prescribed by the provisions of the Washington Business Corporation Act.

3. The present Bylax#s of the surviving corporation will be the Bylaws of said
surviving corporation and will continue in full force and effect until changed, altered, or
amended as therein provided and in the manner prescribed by the provisions of the

Washington Business Corporation Act.
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6. The directors and officers in office of the surviving corporation upon the
effective date of the merger shall continue to be the members of the board of directors
and the officers of the surviving corporation, all of whom shall hold their directorships
and offices until the election and qualification of their respective successors or until their
tenure is otherwise terminated in accordance with the Bylaws of the survieiy

- corporation.

7. Each issued share of the terminating corporation shall, upon the effective
date of the merger, be cancelled and not converted or exchanged in any manner. The
issued shares of the surviving corporation shall not be converted or exchanged in any

. Tnanner, but each said share which is issued and outstanding as of the effective date of

- the merger shall continue to represent one issued share of the surviving corporation.

8. In the event that the merger of the terminating corporation with and into
the surviving corporation shall have been fully authorized in accordance with the
provisions of the Business Corporation Law of the State of New York and in accordance
with the provisions of the Washington Business Corporation Act, the terminating corpora-
tion and the surviving corporation hereby stipulate that they will cause to be executed and
filed and/or recorded any document or documents prescribed by the laws of the State of
New York and of the State of Washington, and that they will cause to be performed all

necessary acts therein and elsewhere to effectuate the merger.

2. The board of directors and the proper officers of the terminating

corporation and of the surviving corporation, respectively, and each of them, acting
singly, are hereby authorized, empowered, and directed to do any and all acts and things,
and to make, execute, deliver, file, and/or record any and all instruments, papers, and

documents which shall be or become necessary, proper, or convenient to carry out or put
into effect any of the provisions of this Plan of Merger or of the merger herein provided

for.
10. The effective date of the merger described herein shall be on May 15,
2001.
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ARTICLES OF MERGER
o - of | .
PERFORMAX PRODUCTS CORPORATION

. and -

JET EQU]PI\IENT & TDGLS INC.

(Pursuant to the Washmgton Busu'less Corporau«un Act)
Filed by: William Bernstein
' Attorney-at-Law

85 East End Avenue
New York, New York 10028

(212) 628-4200

TRADEMARK

RECORD-ED: 12/04/2002 REEL: 002582 FRAME: 0523



