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ARTICLES OF MERGER
OF DOMESTIC AND FOREIGN CORPORATIONS
INTO

THE ENTWISTLE COMPANY ./
Pursuant to the provisions of Section 7-1.1-70 of the General Laws, 1956, as amended,

the undersigned domestic and foreign corporations adopt the following Articles of Merger
for the purpose of merging them into one of such corporations:

FIRST: The names of the undersigned corporations and the States under the laws
of which they are respectively organized ave:

Name of Corporation _State
The Entwistle Company Rhode Island
Dietz sachine “Works, Inc. Pennsylvania

SECOND: The laws of the State under which such foreign corporation is organized
permit such merger.

THIRD: The name of the surviving corporationis “he Entwlstle Company

and it is to be governed hy the laws of the State of Rhode Island.

FourTH; The following Plan of Merger was approved by the zknémkﬁrs of the
undersigned domestic corporation in the manner preseribed by Chapter 7-1.1 of the
General Laws, 1956, as amended, and was approved by the undersigned foreign
corporation in the manner preseribed by the laws of the State under which it is organized:

(Insert Plan of Merger)

1. The names of the corporations proposing
to merge are Dletz Machlne Works, Inec., a Pennsyl-
vania corporation and The Entwistle Company, a
Rhode Island corporation.

2., The corporation into which they propose
to merge 1s The XEntwistle Company, a Rhode Island
corporation.

3. The terms and conditions of the merger are:
Each share of the capital stock of Dietz Machine
Works, Inc., shall be automatically cancelled
as of the effective date of the merger.

4, The Articles of Incorpeoration and By-Laws
of the surviving corporation shall be unchanged.

FO®W (84 1M 170



FIFTH : Astoeach of the undersigned corporations, the number of shares outstanding,
and the designation and number of outstanding shares of each class entitled to vote as a
class on such Plan, are as follows:

Number of Entitled to Vote us n Class

Shares Designation Number of
_Name of Corporation Outstunding of Class Shares
Dietz Machilne 45 Class A Common L5
works, Inc. 613 2/3 Class B Common 613 2/3

For the reasons set forth in Section 7-1.1-67, General
Laws of Rhode Island, the approval of the merger by the stockholders

of The Entwistle Company, the surviving cormeoration, 1s not required.

SIXTH: As to cach of the undersigned corporations, the total number of shares voted
for and against such Plan, respectively, and, as to each class entitled to vote thereon as a
class, the number of shares of such class voted for and against such Plan, respectively,

are as follows:
Number of Shares
Entitled to Vote as a Class

Total Total
Voted Voted Voted Yoted
Name of Corporation _For_ Agninst _Class_ _For_ Againat
Dletz Machine 45 0 Class A Common Lg 0
Works, Inc. 613 2/3 0 Class B Common 613 2/3 0

Tor the reasons set forth in Section 7-1.1-67, General
Laws of Rhode Island, the approval of the merger by the stockholders

of The Entwistle Company, the surviving corporation, is not required.



SEVENTH: If the surviving corporation is to be governed by the laws of any other
state, such surviving corporation hereby: (a) agrees that it may be served with process
in the State of Rhode Island in any proceeding for the enforcement of any obligation of
the undersigned domestic corporation and in any proceeding for the enforcement of the
rights of a dissenting shareholder of such domestic corporation against the surviving
corporation; (b) irrevocably appoints the Secretary of State of Rhode Island as its agent
{0 accept service of process in any such proceeding; and (¢) agrees that it will promptly
pay to the diseenting shareholders of such domestic corporation the amount, if any, to
which they shall be entitled under the provisions of Chapter 7-1.1 of the General Laws,
1956, as amended, with respect to the rights of dissenting shareholders.

Dated September 28 1973 THE/WLE %MPANY'
v oRI0 e

Its = mede\nt _
and /C‘.{.f’,[&"-‘( Trags
Its . . Secretary
 DIETZ MAGHINE WORKS, INC.
Ry 204
Its President
and (T e~ <. .
COMMONWEALTH OF MASSACHUSETTS Its - Secretary
B 417200 200
se.
COUNTY OF MIDDLESEX
At .. Hudson, Massachuscets in said County on the 28th “day
of  September 1973 | before me personally appeared
Herbert I. Corkin , who heing by me first duly sworn, declared that he
is the President _ ‘ Tyg Entwistle Company ,
that he signed the foregoing document as such . =~ President ‘ . of the

corporation, and that the statements therein contained are true.

Notary Publio
(NOTARIAL SFAL) My Coomission Expires November 10,1978
COMXONWEALTY OF MASSACHUSETTS
BTATKAE
Sc.
COUNTY OF MIDDLESEX
Hud , Massachusetts . . 28th

At ey in said County on the . .. day
of September . 1973 before me personally appeared

Eerbert I. Corkin ., who being by me first duly sworn, def]m‘ecli that he
: Dietz Machine Wworks nc.
is the President _ ‘ ‘ of e .
that he signed the foregoing document as such. . President . . of the

corporation, and that the statements therein contained are true,

,,,,, Al Ao

Notary Publie

(NOTARIAL SEAL) My Conmission Expires Nov. 10, 1978
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