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The unders:igned, the resident arnd the Ass:isTant
Secretar ot OEH/Hiiler Corporation, an Ohio corporaticn
("survivor"), anc the President and the Assistant Secretary of
OEM/Miller Corporation, an TIllinois corporation ("Meraing
Corporation'), hereby certily that tie Agreement and rlan ot Merger .
between said corporations dated June 8 | » 1992 to which
this certificate is attached: (a) pursuant to the provisions of
Sections 1701.78 and 1701.54 of the Ohio Revised Code, was duly
approved by the unanirmous written consent of the Board of
Directors, and approved and adopted by the unanimous written
consent of the sharceholders of Survivor by action taken as of May
21, 1992 and (b) pursuant to Section 11.35 of the Illinois
Business Corpérdtion Act was duly approved by the Board of
Directors at a meeting duly held, and abpfoved and adopted by the
affirrmative vote of the holders of nmore than 90% of the shares of
Merging Corporation at a meeting duly held on June 5, 1992.

IN WITNESS WHEREOF, the undersigned have executed this

Certificate this 8th day of June, 1992.

|

e T B
1 ;' . ML S

OEM/Miller Corporation, OEM/Miller Corporation, R
an Ohio corporatfjicn an Illinois corporaticn

. . / , \ - ) { N ~
M//\—« / L’\"_/\ ‘ ' (4/\}/\/\ T
williaz F. Milter 111 William F. Mitler 1:i1
lrecident Prosident

N ‘o, - R .

PR RS W L AR S S S SRS S
laaney Frunty hancy Prunty
AmaloTant Seoratary , Ausdilstant Secorevavy
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AGREEMENT AHD PLAN OF MERGER

AGREEMENT ANLC PLAN OF MERGER, executed this :zi=- day <l Jine,

1992 by and between OEM/Miller Corporation, an Ohic kusirness
corporation (hereinafter sometimes <called "Survivzr";, sl
OEM/Miller Corporation, an Illinois business corpcraticn

(hereinafter sometimes called "Merging Corporation"). Survivor and
the Merging Corporation are herein sometimes collectively called
‘the "Constituent Corporations".

RECITALS:

h

Survivor is a business corporation organized under the law

i

of the State of Ohio. Its Articles of Incorporation were filed in
the dffice of the Secretary of State of Ohio on mﬁrls, 16€92. It
has an authorized capitalization of 750 common shares, with a par
value of $1.00 per share, ("Survivor Common Shares"), of which 100
shares are now issued and outstanding.

Merging Corporation is a business corporation organized under
the 1laws of the State of 1Illinois. Its Certificate of
Incorporation was filed in the office of the Secretary of State cof
Illinois on October 2, 1972. It has an authorized capital cf

200,000 shares consisting of 100,000 Class A shares, par vaiue

$1.00 per share ('"Class A Stock") of which 30,000 Class & shares
.are issued and outstanding, and 106,000 Class B shares, par =+ ailuc
$1.00 per share ("Class B Stock"), cof which I¢,000 Class B snairor

are issued and outstanding.
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The Constituent Corporations are each crgan:rze
purpose of carrying on kbusiness of the same cor simliar naturc.
Ths Beard of Directors of each of the Constituent Ccrporaticns have

leternined that a merger (the "Merger") of the Merqing Cocrporaticn

-~

into Survivor is in the best interests of each ¢f the parties
hereto, and such parties desire to herein set forth thelr agreerent
respecting the Merger.

PROVISIONS:

NOW, THEREFORE, the parties hereto, intending to ke legally
bound hereby and in consideration of the nutual covenants herein
contained, agree as follows:

1. MERGER

The Constituent Corporations shall be rerged into a
single corporation ‘in accordance with the applicable provisions of
the General Corporation Law of Illinois énd of the Ohio Revised
Codz2 by the Merging Corporation merging into Survivor. The
separate existence of the Merging Corpo:ation will cease upon the
Effective Date of the Merger (as hereinafter defined in Section 4).
Survivor shall be the survivinq corporation. lhe effect of the
merger shall be as provided by law. |

Survivor shall be gcverned by the laws c? the State cof

ct

Ohizc. The principal office of Survivor in the State z¢ Chic

boo

]
)
3

-after the merger shall be 1300 Danner Drive, lurcra. Zhig 4400,
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2. ARTICLES, BY~-LAWS, DIRECTORS, AND QFFICERS

2.1 Articles of Incorporation

The Articles cof Incorporaticn <I =Surviver ay o
effect con the Effective Date of the Merger shall ccntinue in rul:
fcrce and effect, unless and until subsequentl.y zrended, as the

Articles of Incorpcration of Survivor.

2.2 Code of Regqulations

The Code of Regulations of Surviver as in effect cn
the Effective Date of the Merger shall continue in full force and
effect, unless and until Subsequently armended, 3zs the Code o

Reqgulations of Survivor.

2.3 Directors and Officers

3

The Directors of Merging Corporaticn in office c:

the Effective Date of the Merger Shall be the Directors of Surviver
until théir successors have been duly elected and zualified.
The Officers of Merging Corporation in office on the
Effective Date of the Merger shall be the Officers of survivor
until their successors have been duly elected arz zualified.
3. STATUS OF.OUTSIAHQING CAPITAL STOCK
3.1 Survivor Common Shares

Each share of Survivor Common Shares ocutstanding
imnediately prior to the Effective Date shall remain cne
cutstanding share of Survivor Ccmmon Stock.after the Merger.

3.2 Merging Corporation Class A Stock

The shares of Class A stock issued and cutsTane.: .o
immediately prior to the Effective Date shail kv wvirtus @ -

nerqger ke either caincelled and cenverted into the right to .
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a cash payment, cr converted and exchangca for surv.vor Joroun
Shares, as follows:

{1} Class A shares shall be converted and ezxinzngel Iu:

Survivor Common Shares at the rate of 3,980 Class A shares icr ooe

(1) share of Surviver Comacn Shares. Ne¢ fracticnal shares shall

1

be issued. After the Effective Date, each holder of an cutstanding

L T SR T S O R e - B Tt oot "
DN A A B o S D - L TSR IR IS S G e - — e L e e en e .

t

to the Survivor and each such holder shall be entitled uren such
surrender to receive a certificate evidencing th2 nunmber cf shares
of the'Survivor cn the basis provided herein; and

(ii) After giving effect to the foregoing conversicn and
exchange, each rermaining issued and outstanding Class A share shall
be cancelled and ccnverted into the right to receive, as of the.
Effective Date, urcn surrender of a certificate or certificates
representing such Class A Shares, $30.00 in cash per Class A Share.

3.3 Merging -Corporation Class B Stock

The shares of Class B stock issued and cutstanding

immediately prior to the Effective Date =shall by virtue of the

Merger and without any further action on the part cof the holder
thereof or any person, be either cancelled and convefted into the

‘right to receive a cash payment, or converted and exchanged fcr

Survivor Commen Shares, as follcows:

ve
[§]

(i) Class B shares shall be converted and exchznged
survivor Comncn Snares at the rate of 3,980 Class B ghzres for —re
(1) share of Survivor Ccrmmen Shares. No fracticrnal shares st
Lo issued. After the Effective Date, each holder or anm c.utoTara.

~

sertiticate represonting Class B shares shall surrerndas sme oa-o
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to the Surviver and each such holder shall be ent

surrender tu receive a certitficate evidencing tnat nuree:

te

~vo
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survivor Comnmon Shares on the basis previded

(ii) After giving effect to the foregoing conversicr .i.a

exchange, each remaining issued and cutstanding Class B share = ...
e cancelled and counverted into the right to receive, as z: <n=

Effective Date, upon surrender of a certificate cor certificaizes

w

R . S I by o pe s e b : T e Mo, R B
LeplesaeiitTlg SUCH widsSs b ohdles, 9Ju.uvy Lil CasSil pel Cldus o clialu.

3.4 Fair Value Rights

ct.

o

4. EFFECTIVE DATE
The Board of Directors of each of the Constituent
Corporations shall take all action necessary in order that =zhe
Merger provided for herein Shall be effective pursuant to the
laws of the State of Ohio and the State of Illinois. The Effective
Date of this Merger shall be upon the close of business on June 39,

1992.

5. SERVICE OF PROCESS
PAYMENT TO DISSENTING SHAREHOLLERS

Survivor agrees and gives its ccnsent that ’3) it -3 o

L J
sued and served with process in the State of Illincis =

or

nroceeding for enforcement of any okligaticn of Meraing Cornoras . o
12 well as for esnforcement of any cbligation of Surwviver ar-o - e

tren the rerqger, including any suit cr procoeeding to ont_roo =

o i = . : . 1. 1. - & ~ pm ey ea s .
rights of 4 dissenting stceckholder of Morging Corsoras o=,

TRADEMARK
REFEL: 1773 FRAME: 0042




Seceretary ot State ot Iilincis is drcevocably appointes as Lo

agent to accept sorvice ¢f process In ary procveeding ino ot T
of Illinels to entorce zgalnst Survivor oany oonlloaticrs oo
Constituent Corporation, cr tc enforce the righte ¢! a dlzsent.r:
shareholder of Merging Ccrporaticn. The address o wWhni. .
of such vrocess shall ke zalled £y the secretary ©I STate .0

OEM/Miller Corporaticn
1300 Danner Drive
Aurora, OH 44202

Survivor agrees to pronmptly pay to dissenting sharehclders, if any,

[
Cu-
VS
Vo
-

cf the Merging Corporation the amount, if any, to which thev

be entitled under the provisicns cf the Illinois Business Corioca-

$2.

rion Act with respect to the rights of dissenting sharehcl

= v
<l

7. ADDITIONAL DOCUMENTS

The Merging Corpcration hereby agrees, frca tirme tT: tice
and at any time, before or after the Effective Date of the Mercer
as and when requested by Survivor or its successors or aSsig::, To
execute and deliver, of cause to»be executed and delivereid, =ail

such deeds and instruments, and to take or cause to ke taken 211

such further or other action, as Surviver may deen rnecessary cr

desirable in order to vest in and to confirm to Survivor titlse o
and possession of any property of the Merging Corporation acguirzsd

or to be acquired by reason of, or as a result 2f, the Yerzer

-

vrovided for herein, and ctherwise to carry cut the intent :na

nurpcses herect.
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8.  TERMINATICH

Notwithstanding

contrary, this Agreenent
terminated and abandcned

by the ccnsent of the

TFEL Aty

S LI - i
'.‘vtﬂ Sl P e

ard the Merger provided fcr hersin

atl any time pricr Tc In

o

Boards of Directors c¢f eazn ¢

Constituent Corporations.

IN WITNESS WHEREOF, the Constituent Corporaticns, zursuan-
authority duly given by their respective Boards of Directcrs, naw

caused this Agreement and Plan of Merger to be executsd kv

President and attested by the Assistant Secretary cf =sach

Ccnstituent Corporations,

all as of the day and year first wris

- -

CEM/Miller Corporaticn,
an Ohio corporation

By Lb/k’\57cb“~ﬁﬁgg

anything contained herein o

William F. Miller III, Pres:dent

Attest_ 2liecesy Filiiritq

Nancy Prunty, Asst./Secretary

OCEM/Miller Corporation,
an Illinois corporation

oy La/orACn S

William F. Miller III, President

; 4 vl
Attesti?lﬁwvéfk 7 reredy

Nancy Prunty, Asst. Secretar:
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UNITED STATES OF AMERICA, 5’/7 g7 2
STAYE GF GHIQ,
OFFICE OF THE SECRETARY OF STATE

I, BOB TAFT, Secretary of State of the State of Ohjo, do hereby certify
that the foregoing is a true and correct copy, consisting of pages, as taken from
the original record now in my official custody as Secretary of State.

WITNESS my hand and o_fLﬁciaI seal at
Columbus,~Ohio, this _Z_d_:'“ day of

AD. 1924

§ BOB TAFT
r

@/ Secretary of Htate
By: ; ? P D) 5

NOTICE: This is an official certification only when reproduced in red ink
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COUNSELLORS AT LAw

3200 NATIONAL CiTYy CENTER ® 1900 EAST 9TH STREET ® CLEVELAND, OHIO 44114-3485 * (216) 621-0200 ¢ Fax (216) 696-0740

VIA CERTIFIED MAIL

WRITER’S DIRECT DIAL NUMBER (216)

861-7418

August 20, 1998

Commissioner of Patents and Trademarks

Box Assignments
Washington, D.C. 20231

Re:  Trademark Registration No. 1,373,777

Dear Sir:

On behalf of OEM/Miller Corporation, I enclose for recordation an Agreement of
Merger. Also enclosed is our firm check in the amount of $40 in payment of the recordation fee,
along with a Recordation Form Cover Sheet.

Enclosures
cc: Christina N. Smith, Esq.

G \AMR2641\34804\88028\amr-03.tmltr.doc
CoLumMBus, OHIO DENVER, COLORADO HousTtoN, TExAs
(614) 228-1541 (303) 861-0600 (713) 751-1600

RECORDED: 08/25/1998

Sincerely,
’ /) 7 ~
Lnn Il £ (Zu//éb?
Ann M. Runta
Legal Assistant

LoNG BEACH, CALIFORNIA Los ANGELES, CWD , FLOI WasHINGTON, D.C.
(562) 432-2827 (213) 624- (202) 861-1500
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