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ARTICLES OF MERGER (SUBSIDLARY)
OF DOMESTIC AND FOREIGN CORPORATIONS
INTO
....The, Moore Company . .. .

Pursuant to the provisions of Sections 7-1.1-68.1 and 7-1.1-70 of the General Laws,
1956, as amended, the undersigned corporation adopts the following Articles of Merger
for the purpose of mierging the subsidiary corporation(s) into itself:

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

Name of Corporation State

See Exhibit A attached hereto and made o part hereof

SecoND. The laws of the State{s) under which the foreign curporation(s) ¥X{are)
organized prrmit such merger.

THIRD: The name of the surviving corporation is ... ... The Moore Company
and it is to be governed by the laws of the State of ... | Rhode Island =

FOURTH. The following Flan of Merger was approved by the directors of the
undersigned corporation in the manner prescribed by said Section 7-11-681 and us

required by the applicable laws of the State under which it is organized:
(inwert Plun of Menger)

Sce Exhibit B attached hereto and made a part hereof

S

FEsg | sy ek

e 2 A ¥

S~ IR ot ,mffqg(o
S



o e

FIFTIL As to the subsidiary corporation(s), the number of shares outstanding, and
the designation and number of vutstanding shares of cach class and the number of
shares of cach class owned by the surviving corporation are as follows;

) Numiwe of shares Nurnber of sharres
Number ol shares owned by surimang Denghation of Number of owned hy surviing
anialanding wmporation rlans shares Crparatn

See Exhibit C attached hereto and made a part hereot

S1XTI1. A copy of the Plan of Merser was mailed Lo the shareholders of Lthe subsidiary
corporation(s) on . . Yot Appiicable as described i Plan of Merger.

SEVENTH: If the surviving corpuration is (o be governed by the laws of any other State,
such surviving corporation hereby: (a) agrees that it may be served with pracess in the
State of Rhode Island in any proceeding for the enforcement of any obligation of the
abowe listed domestic corporation(s) and in any proceeding for the enforcement of the
rights of any dissenting shareholder of such domestic corporation(s) against the
surviving corporation; (h) irrevocably appaints the Secretary of State of Rhode Island as
its agent to accept service of ptocess in any such proceeding; and (c) agrees that it will
promptly pay Lo the dissenting shareholders of such domestic corparation(s) the
amount. if any. to which they shall be entitled under the provisions of Chnpter 7-1.1 of the
General Laws, 1956, as amended, with respect to the rights of dissenting shareholders.

EIGHTH. Time merger is tn hecome effective (§7-1.1-69):  Apr1) 3, 1993

Dated ... ... .. ‘W/M(A/ !‘,/19 ki) .The Moore Company

STATE. (¥ Rhode Island }
Sc

COUNTY OF (/48100 w8 vev

At . kigsraewy ‘,insmdcounlyonthc a2 ® dayof
RTINS ¥ T 727 R 3 before me pcrsumlly appcarcd
Arrnez Brevasy + who being by me first duly sworn, declared

th-u hctsthc o W Pasu . of Ihe Moore Compeny. ... .
that he signed the foregoing duocument assuch ... .. Pars .. .. ... .. .. ofthe

corporation, and that the statements therein are true.
................ ¥ M,Zf/./.«u. P
W {Notary Public)
G Lapi Cl2slsy



Name of Corporation

Haq,z}‘{ ./Aldon Industriesg, Inc.

Lb4|| / BeM Manufacturing Co., Inc.
bbq 3' jB&M of Illinois, Inc.

)ﬁ\g’?'j Darlington Fabrics Corporation

5|q5 2//'Fu1flex of North Carolina, Inc.

5[454 / Fulflex of Tennessee, Inc.
g 6sHV Fulflex of Vermont, Inc.

t
NMoeller Manufacturing Co., Inc.

%%4’5 JMoeller of Tennessee, Inc.
b)ghjri/ ZED Instruments USA Ltd.

il 4>

EXHIBIT A

Delaware
Delaware
Delaware
Delaware
North Carolina
Tennessee
Vermont
Delaware
Delaware

Delaware



EXHIBIT C

Name of Corporatjon

Aldon Industries, Inc.

B&M Manufacturing Co., Inc.
B&M of Illinois, Inc.
Darlington Fabrics Corporation
Fulflex of North Caroclina, Inc.
Fulflex of Tennessee, Inc.
Fulflex of Vermont, Inc.
Moeller Manufacturing Co., Inc,
Moeller of Tennessee, Inc.

ZED Instruments USA Ltd.

WP:Gallagher:(0092000.0R6

Number hares Owned

Surviv

1,000
100

100
13,000
100,000
1,000
5,000
1,000

Corporation

100 .

3,000



EXHIBIT B

PLAN OF MERGER

THIS PLAN OF MERGER, made and executed as of the 20th day of
January, 1993 (the "Plan*) by THE MOORE COMPANY, a Rhode Island
corporation (the "Parent Company*).

1. Capit Structure and ershi

a. The Parent Company has a total suthorized capital
stock consisting of 63,000 shares of common stock, no par value,
of which 15,909 shares are issued and outstanding on the date
hereof.

b. Aldon Industries, Inc., a Delaware corporation
("Aldon"), has a total authorized capital stock consisting of
10,000 shares of common stock, no par value, of which 1,000
shares are issued and outstanding on the date hereof and held of
record by the Parent Company.

c. B&M Manufacturing, Inc., a Delaware corporation
("B&M Manufacturing*), has a total authorized capital stock
consisting of 100 shares of common stock, no par value, all of
which are issued and outstanding on the date hereof and held of
record by the Parent Company.

d. B&M of Illinois, Inc., a Delaware corporation ("B&M
Illinois"), has a total authorized capital stock consisting of
100 shares of common stock, $1.00 par value, all of which are
issued and outstanding on the date hereof and held of record by
the Parent Company.

e. Darlington Fabrics Corporation, a Delaware
corporation ("Darlington®), has a total authorized capital stock
consisting of 20,000 shares of common stock, no par value, of
which 13,000 shares are issued and outstanding on the date hereof
and held of record by the Parent Company.

f. Fulflex, Inc., a Rhode Island corporation
("Fulflex"), has a total authorized capital stock consisting of
100 shares of common stock, no par value, all of which are issuved
and outstanding on the date hereof and held of record by the
Parent Company. :

g. Fulflex of North Carolina, Inc., a North Carolina
corporation {"Fulflex North Carolina"), has a total authorized
capital stock consisting of 100,000 shares of common stock, no
par value, all of which are issued and outstanding on the date
hereof and held of record by the Parent Company.



h. Fulflex of Tennessee, Inc., a Tennessee corporation
("Fulflex Tennessee”), has a total authorized capital stock
consisting of 2,000 shares of common stock, no par value, of
which 1,000 shares are issuved and outstanding on the date hereof
and held of record by the Parent Company. :

i. Fulflex of Vermont, Inc., a Vermont corporation
("Fulflex Vermont"), has a total authorized capital stock
consisting of 5,000 shares of common stock, $1.00 par value, all
of which are issued and outstanding on the date hereof and held
of record by the Parent Company.

J. George C. Moore Co., a Rhode Island corporation
{"George C. Moore"), has a total authorized capital stock
consisting of 100 shares of common stock, no par value, all of
which are issued and outstanding on the date hereof and held of
recoxrd by the Parent Company.

k. Moeller Manufacturing Co., Inc., a Delaware
corporation ("Moeller Manufacturing”), has a total authorized
capital stock consisting of 3,000 shares of common stock, $1.00
par value, of which 1,000 shares are issued and outstanding on
the date hereof and held of record by the Parent Company.

1. Moeller of Tennessee, Inc., a Delaware corporation
("Moellex Tennessee"), has a total authorized capital stock
consisting of 100 shares of common stock, $1.00 par value, all of
which are issued and outstanding on the date hereof and held of
record by the Parent Company.

m. ZED Instruments USA Ltd., a Delaware corporation
(“%2ed Instruments*), has a total authorized capital stock
consisting of 3,000 shares of common stock, §$.01 par valye, all
of which are issued and outstanding on the date hereof and held
of record by the Parent Company.

Aldon, B&M Manufacturing, B&M Illinois, Darlington, Fulflex,
Fulflex North Carolina, Fulflex Tennessee, Fulflex Vermont,
George C. Moore, Moeller Manufacturing, Moeller Tennessee and Zed
Instruments shall sometimes be referred to herein individually as
a8 "Subsidiary" and collectively as the "Subsidiaries."

2. rqer

At the Effective Time (as hereinafter defined) as applicable
thereto, each of the Subsidiaries shall, pursuant to Section 68.1
of the Rhode Island Business Corporation Act and the laws of such
Subsidiary’'s state of incorporation, and pursuant to the



reorganization provisions of Section 368(a)(1)(A) of the Internal
Revenue Code of 1986, as amended, be merged with and into the
Parent Company, which shall be the surviving corporation and
shall continue in existence, on the terms and conditions
hereinafter set forth. At the Effective Time, the separate
existence of such Subsidiary shall cease and the effect of the
merger shall otherwise be as provided under Section 69 of the
Rhode Island Business Corporation Act and the laws of such
Subsidiary’s state of incorporation.

3. Effective Time

The Effective Time of the merger provided for herein shall,
with respect to each Subsidiary, be such time as may be specified
in the certificate of the merger of such Subsidiary as herein
contemplated, as issued by the Secretary of State of the State of
Rhode Island.

4. (Conversion of Shares

At the Effective Time of the merger of each Subsidiary:

a. The shares of common stock of the Subsidiary
outstanding immediately prior to the Effective Time shall be
cancelled.

b. The stock transfer books of the Subsidiary relating
to the common stock issued and outstanding immediately prior to
the merger shall be deemed to be finally closed.

5. The Surviving Corporation

a. From and after the merger of each Subsidiary until
thereafter amended as provided by law, the Articles of
Incorporation and Bylaws of the Parent Company as in effect
immediately prior to the merger shall be and continue to be the
Articles of Incorporation and Bylaws of the Parent Company.

b. The persons who are directors and officers of the
Parent Company immediately prior to the merger shall, until
otherwise changed in the manner provided by law, continue as the
directors and officers of the Parent Company following the
merger, and shall hold cffice as provided in the Articles of
Incorporation and Bylaws of the Parent Company.

6. Waiver o aili

The Parent Company, as the sole shareholder of each of
the Subsidiaries, hereby waives mailing of a copy of the Plan and



hereby agrees that the Plan, the articles of merger and any other
certificates or other instruments required by law to be recorded
with respect to the Company and each Subsidiary may be recorded
in the appropriate offices in the State of Rhode Island and the
state of such Subsidiary’s incorporation at any time following
the adoption and execution of the Plan.

7. Miscellaneous

This Plan may be executed in any number of counterparts,
each of which shall be considered to be an original instrument.

IN WITNESS WHEREOF, the Parent Company has caused this

Plan to be executed by an officer thereunto duly authorized, and
its corporate seal to be affixed hereto, all as of the day and

year first above written.
THE HOS:E COMPANY
By: : /fézzng/ﬂi%gizt
Tit}k:w ,

ATTEST

By: ééZZZﬁ./éal;zé ZZ&E&ZEE

Title: v

TORRANCE :¥CO08571 .AQO



