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ARTICLES OF MERGER OR CONSOLIDATION INTO
ITT Goulds Pumps, Inc.
{Ingert huil name of surviving or new entity on thia line.) .
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SECTIONI: TO BE COMPLETED BY ALL MERGING OR CONSOLIDATING ENTITIES

Pursuant to the applicable provisions of the General Laws of Rhode Island, 1858, as amendud, the undersigned entitias submit tha

following Articles of X} Marger.or [] Consclidation (check one ox only) for the purposa of mefging o conaciidgting them into one-
entity.

a. The name and type (for example, business comporation, non-profit corporation, limited Nability compeny, limited partnership, etc ) of
each of the merging or consolideting entitins and the state under which each is organized are:

State undar which

Neme of enitty Type of entity entiy s organized
ITT Bomemean USA, Inc, 4 54 81 Corponation Riode Island
ITT Goulds Pumps, Inc. Corporation Delaware

b. The laws 0! the atate under which each entity is organized permi! such merger or consolidation.

c. The full name of the surviving or new entity Is  1TT Goukls Pumps, Ine.
which s fo be govemed by the laws of the stete of  Delaware

d. The attached Plan of Merger or Consoiidation was duly suthorized, approved, and exacuted by each entity in the manne: prescribed
by the lows of the state undar which each entity is organized. (Attach Plan of Merger or Cansolidation) :

e. I tha surviving entity's name has been amended via the merger, please etate the new namea:

{. Hthe surviving or new entity is to be governad by the laws of a state cther than the Stats of Rhode Island, and such surviving or new -
entity Is not qualified ta conduct business in tha state of Rhode iatand, Lhe entity agrees that it (i) may be sarved with process in
Rhode aland in any proceeding for the enforcement of any obfigation of any domestic entity which s 8 party to the merger or
consolidation; {ii) iTevocably appoints the Sacretary of State as (s agent o accept service of process in any action, ault, or
proceeding; and (ik) the address to which a copy of such process of service shall be maied to It by the Secretary of State is:

1133 Westchester Avenue, White Plains, NY 10604

g. These Articles of Memer or Consolidation shali be effactive upon filing unless a specified date Is provided which shafl be no later
than the 50™ day after the date of this filing

..'....I........'..I.......l.ll....'l...'......I...'.l.ll...l..l..l

SECTION!l: TO BE COMPLETED ONLY IF ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES

15 A BUSINESS CORPORATION PURSUANT TO TITLE 7, CHAPTER 1.2 OF THE RHODE ISLAND
GENERAL LAWS, AS AMENDED. :

a. If the surviving or new entity is 1o ba govemed by tha |aws of a state other than the Siste of Rhoda Island, such surviving or new
entily hereby agrees thal it will promptly pay to the dissenting sharehoiders of any domestic corporation the amount, i any, to which

they shall be entitiad under tha provisions of Title 7, Chapter 1.2 of the General tand, 1856, as amendad, with
respect to dissenting shareholcers.
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b. Cornp::iuo the following subparagraphs i and i coly if the merging business corporalion is a subsidiary corporation of the surviving
corporation.

i) The name of the subsidiary corporation is

) A copy of the plan of marger was maifed to sharehokiers of the subsidiary corporation (such date shalt not be less than 30
days from the date of fling)

c. As required by Section 7-1.2-1003 of the General Laws, tha corporation has palkd all fees and franchise taxes.
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SECTION Ill: TO BE COMPLETED ONLY IF ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES
1S A NON-PROFIT CORPORATION PURSUANT TO TITLE 7, CHAPTER 6 OF THE RHODE ISLAND
GENERAL LAWS, AS AMENDED.

a. lfthe members of any merping or consolidating non-profit corporation are entitied o vote thereon, attach a statement for gach such
nonprofit corporation which sets forth the date of the mesting of mambers at which the Plan of Merger or Consolidation was
adopted, thal 8 quorum was presant et the meeting, and that the plan recelved at least 8 majority of the votes which members
present at the meeting or represented by proxy wera entitiad to cas’; OR attach a statement for each such non-proft corporation
which states that the pian was sdopted by a consent In writing signed by all members antitled to vole with respect thereto.

b. If any memging of consolidating corporation has no members, or no members antitled to vote thereon, then as to ggch such non-
profit corporation attach a statament which atates the data of the meeting of the board of directors at which the plan was edopted,
and a statement of the fact that the plan received tha vote of a majority of the directors In office.

SECTION IV: TO BE COMPLETED ONLY IF ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES
IS A LIMITED PARINERSHIP PURSUANT TQ TITLE 7, CHAPTER 13 OF THE RHODE ISLAND
GENERAL LAWS, AS AMENDED

a. The sgreament of merger or consciidation is on fie at the place of business of the surviving or resulting domeatic limited
partnership or othar businasa entity and the address thereof is:

b. A copy of the agresment of marger or consolidation will be furnished by the surviving or resutting domeatic imited partnersh'p or
other business entity, on request and without cost, to any partner of any domestic limited partnership or any persan holding an
intarest In any other buainess entity which is to merge or consclidate.
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SECTIONV: TO BE COMPLETED BY ALL MERGING OR CONSOL!DATING ENTITIES

Under penalty of perjury, we declare and affirm that we have examined these Aricles of Merger or Consalidation,
including any accompanying attachments, and that a'l statements contalned hereln are true and commect.

. ITT Goulds Pumps, Inc.
. Print Eniity Name
v
By: _m Vice President and Assistant Secretary
Nams of person signing Titia of person signing
By. - .
Name of parson signing Titie of parson signing
ITT Bornemann USA, Inc.
. Print Entity Namea
By: %—-—v——' Vice President, Tax and Assistant Treasurer
| Name of persan signing Tile of parson signing
By:
Name of pareon signing ‘ Tithe of parson signing
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AGREEMENT AND PLAN OF MERGER
MERGING
ITT BORNEMANN USA, INC,
(a Rbode Island corporation)
INTO
ITT GOULDS PUMPS, INC.
(a Delaware corporation)

THIS AGREEMENT AND PLAN OF MERGER dated as of Dcccmbera_\_, 2016 (the “Plan of
merger”), has been duly adopted by ITT GOULDS PUMPS, INC., & corporation formed under the laws
of the State of Delaware (the “Surviving Company”), by resolution of its sharcholder and by its Board of
Directors, and by ITT BORNEMANN USA, INC., a corporation formed under the laws of the State of
Rhode Island (the “Merging Company”), by resolution of its shareholder and by its Board of Directors.

NOW, THEREFORE, the partics hereto hereby agree as follows:

1. The Merging Company shall, pursuant to the provisions of the laws of the State of Rhode
Island and the Statc of Delaware, be merged with and into the Surviving Company, which shall be the
surviving entity in the merger and which shall continuc to exist under its present name pursuant to the
provisions of the Delaware Genera! Corporation Law (the “Merger™). The separate existence of the Merging
Company shall cease upon the effective date of the merger in accordance with the provisions of the Rhode
Island Business Corporation Act.

2. The Cerlificate of Incorporation and the Bylaws of the Surviving Company at the cffective
time and date of the Merger shall be the Certificate of Incorporation and the Bylaws of said Surviving
Company and shall continue in full force and effoct until amended and changed in the manner prescribed by
the provisions of the Delaware General Corporation Law.

3. The dircctors and officers in office of the Surviving Company upon the effective date of the
Merger in the jurisdiction of its organization shall continue to be the members of the Board of Diroctors and
the officers of the Surviving Company, 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 Surviving Company.

4. Each of the issued shares of capital stock of the Merging Company outstanding immediatcly
before the effective time and date of the Merger shall be cancelled without consideration. The issued shares
of capital stock of the Surviving Company outstanding immediately prior to the effective time and date of the
Merger shall not be converted or exchanged in eny manner, but each said share which is issued as of the
complete effective date of the Merger shall continus to represent ono issued share of the Surviving Company.

5. In the cvent that the Merger of the Merging Company with and into the Surviving Company
shall have been fully authorized in accordance with the provisions of the Rhode Island Business Corporation
Act and in accordance with the provisions of the Delaware General Corporation Law, the Merging Company
and the Surviving Company hereby stipulate that they will cause to bo extcuted and filed and/or recorded any
document or documents prescribed by the laws of the State of Rhode Island and of the State of Delaware, and
that they will causc to be performed all necessary acts therein and elsewhere to effectuate the merger.

6. The proper officers and authorized persons of the Merging Cbmpany and of the Surviving
Company, respectively, are hereby authorized, empowered, and directed to do any and all acts and things, and
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1o make, executc, deliver, file, and/or record any and all instruments, papers, and documents which shall be or
become necessary, proper, or convenient to cary owt of put inta effect any of the provisions of this Plan of
merger or of the Merger hercin provided,

*¢ SIGNATURE PAGE FOLLOWS **

3791415-vI\CHIDMS ]



IN WITNESS WHEREQF, the undersigned have executed this Plan of merger, as of the date first
writlen above, ‘

ITT BORNEMANN USA, INC.

by

Namc: Michael J, Savinelli
Title:  Vice President, Tax and Assistant
Treasurer

ITT GOULDS PUMPS, INC.

By:'_,%&b W

Name: Lori B. Marino
Title: Vice President and Assistant Secretary

Plan of Merger (Merger of ITT Bornemann USA, Inc. into ITT Goulds Pumps, Ine.)



STATE OF RHODE ISLAND AND
PROVIDENCE PLANTATIONS

S DEPARTMENT OF ADMINISTRATION
: ) DIVISION OF TAXATION

%—‘? ONE CAPITOL HILL,
v PROVIDENCE, RI 02908

T O ¥ Y o8]
CT CORPORATION SYSTEM

450 VETERANS MEMORIAL PARKWAY STE. 7A
EAST PROVIDENCE , RI 02914

LETTER OF GOOD STANDING

It appears from our records that ITT BORNEMANN USA, INC. has filed all the required returns due
for this letter of good standing and paid all known tax liabilities as of this date. ITT BORNEMANN
USA, INC. is in good standing with the Rhode Island Division of Taxation as of 12/15/2016. This letter
of good standing is expressly conditional and may be based upon unaudited returns, subject to future
audit.

This Letter of Good Standing does not cover any violation of chapter 20 of Title 44 that has occurred
within the last thirty (30) days and any resulting assessments and/or license suspension which have not
yet issued from the Division for such violation(s). Any subscquent application for a license or permit
may be denied in accordance with R.I Gen. Laws § 44-20-4.1.

This letter is issued pursuant to the request of the above named corporation for the purpose of:

MERGER OF CORPORATIONS RI NON-SURVIVOR

This letter of good standing is valid galy for the specific reason listed above, and is not valid for any
other reason(s).

Very truly yours,

Mooy

Neena Savage
Acting Tax Administrator

t
’ 1

Cheri O'Connor
Supervising Revenue Officer
Compliance and Calleetions

050438249:11658827
DLN: 2160160001
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N\ . State of Rhode Island and Providence Plantations
| Department of State | Office of the Secretary of State

/ Nellie M. Gorbea, Secretary of State

I, NELLIE M. GORBEA, Secretary of State of the State of Rhode Island
and Providence Plantations, hereby certify that this document, duly executed in
accordance with the provisions of Title 7 of the General Laws of Rhode Island, as

amended, has been filed in this office on this day:

December 21, 2016 1:36 PM

Ll - Bl

Nellie M. Gorbea
Secretary of State
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