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CERTIFICATE OF MERGER
OF
PRO-TECH RESPIRATORS, INC.
AND

PRO-TECH RESPIRATORS, INC.

To the Secretary of the State
State of Connecticut

Pursuant to the provisions of the Connecticut Business Corporation Act, the
domestic business corporation and the foreign business corporation hereinafter named do hereby
submit the following Certificate of Merger:

1. The names of the merging corporations are Pro-Tech Respirators, Inc., which
is a business corporation organized under the laws of the State of Connecticut (hereinafter
referred to as “Pro-Tech Respirators, Inc. (CT)”), which is to be the terminating corporation,
and Pro-Tech Respirators, Inc., which is a business corporation organized under the laws of the
State of Delaware (hereinafter referred to as “Pro-Tech Respirators, Inc. (DE)”), which is to be
the surviving corporation.

2. Annexed hereto and made a part hereof is the Agreement and Plan of Merger
for merging Pro-Tech Respirators, Inc. (CT) with and into Pro-Tech Respirators, Inc. (DE) as
approved by resolution of the Board of Directors of each of said merging corporations.

3. In respect of Pro-Tech Respirators, Inc. (CT), the designation, the number of
outstanding shares, and the number of votes entitled to be cast by the sole voting group entitled
to vote on the Plan of Merger herein provided for are as follows:

() Designation of shares of voting group: 20,000 Shares
, Class A

Common Stock

(b) Number of outstanding shares of
voting group: 10,000

(©) Number of votes of voting group
entitled to be cast on the Plan of Merger: 10,000
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4. In respect of Pro-Tech Respirators, Inc. (CT), the total number of undisputed
votes cast for the Plan of Merger herein provided for by the sole voting group entitled to vote
separately on the said merger is as follows:

(a) Designation of shares of voting group: 20,000 Shares
Class A
Common Stock

(b) Number of undisputed votes of voting
group cast for the Plan of Merger: 10,000

5. The said number of votes cast for the said merger was sufficient for the
approval thereof by the said voting group.

6. In respect of Pro-Tech Respirators, Inc. (DE), the Agreement and Plan of
Merger was adopted by unanimous written consent of the Board of Directors. The approval of
the shareholders of Pro-Tech Respirators, Inc. (DE) was not required under the laws of the State
of Delaware, there being no shares of stock issued at that time.

7. The merger of Pro-Tech Respirators, Inc. (CT) with and into Pro-Tech
Respirators, Inc. (DE) is permitted by the laws of the jurisdiction of organization of Pro-Tech
Respirators, Inc. (DE) and has been authorized in compliance with said laws.

8. The Agreement and Plan of Merger provides that Pro-Tech Respirators, Inc.
(DE) will continue its existence as the surviving corporation under its present name pursuant to
the provisions of the laws of the State of Delaware.

9. The effective time and date in the State of Connecticut of the merger herein
provided for shall be Mew, 20 , 1997,
\

[Remainder of page intentionally left blank]
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Executed on N\c‘“\ 25, 1997.

Pro-Tech Respirators, Inc., a Connecticut
corporation

H@f D. Neff / /
sident and Chief Operating
Officer

Pro-Tech Respirators, Inc., a Delaware
corporation

7

D. Neff /7
Sident and CHief Operating
Officer
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EME ND PL F RGER

Agreement and Plan of Merger (hereinafter referred to as the "Agreement") dated as of the
Bo_%day of m‘%" 1997 between Pro-Tech Respirators, Inc., a Delaware corporation (hereinafter
referred to as the "Surviving Corporation") and Pro-Tech Respirators, Inc., a Connecticut
corporation (hereinafter referred to as the "Merged Corporation") (the Merged Corporation and
the Surviving Corporation are hereinafter collectively referred to as the "Constituent
Corporations").
WITNESSETH:

WHEREAS, the Surviving Corporation is duly organized and existing under the laws of
the State of Delaware; and

WHEREAS, the Surviving Corporation has no authorized capital stock; and

WHEREAS, the Merged Corporation is duly organized and existing under the laws of the
State of Connecticut; and "

WHEREAS, the Merged Corporation has an authorized capital stock consisting of 20,000
shares of Class A common stock (voting) and 5,000 shares of Class B common stock (non-
voting), no par value, of which 10,000 shares of Class A common stock and 1,250 shares of
Class B common stock have been duly issued and are now outstanding; and

WHEREAS, the respective Directors of the Constituent Corporations unanimously deem it
advisable and in the best interests of the two corporate parties and their respective shareholders
that the Merged Corporation be merged into the Surviving Corporation under and pursuant to
Section 252 of the General Corporation Law of the State of Delaware.

NOW, THEREFORE, in consideration of the mutual covenants and subject to the terms
and conditions hereinafter set forth, the Constituent Corporations agree as follows:

1. Merger. The Merged Corporation shall merge with and into the Surviving Corporation,

which shall be the surviving corporation.
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2. Terms and Conditions. On the effective date of the merger, the separate existence of the
Merged Corporation shall cease, and the Surviving Corporation shall succeed to all the rights,
privileges, immunities, and franchises, and all the property, real, personal and mixed, of the
Merged Corporation, without the necessity for any separate transfers. The Surviving Corporation
shall thereafter be responsible and liable for all liabilities and obligations of the Merged
Corporation, and neither the rights of creditors nor any liens on the property of the Merged
Corporation shall be impaired by the merger.

3. Conversion of Shares. The manner and basis of converting the shares of the Merged
Corporation into shares of the Surviving Corporation are as follows:

(a) Each share of each class of capital stock of the Merged Corporation

issued and outstanding on the effective date of the merger shall, as of the effective

date, be converted into 100 shares of the common stock of the Surviving

Corporation at One Dollar par value.

4. Certificate of lnggmoratic;n. The Certificate of Incorporation of the Surviving
Corporation as in effect on the date of the merger shall continue to be the Certificate of
Incorporation of the Surviving Corporation following the effective date of the merger.

5. Bylaws of Surviving Corporation. The Bylaws of the Surviving Corporation shall

continue to be its Bylaws following the effective date of the merger.

6. Purposes of Surviving Corporation. The purposes set forth in the Certificate of
Incorporation of the Surviving Corporation, as in effect on the date of the merger, shall continue
in full force and effect as the corporate purposes of the Surviving Corporation following the
effective date of the merger.

7. Directors and Officers. The Directors and Officers of the Surviving Corporation on the
effective date of the merger shall continue as the Directors and Officers of the Surviving
Corporation following the merger for the full and unexpired terms of their offices and until their

successors have been elected and appointed.

2 PRV_166715V3/3KMZ03!.DOC
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8. Approval of Shareholders. This Agreement does not require the approval of the sole

stockholder of the Surviving Corporation because the Agreement has been adopted pursuant to
Section 251(f) of the Delaware General Corporation Law, and no shares of stock of the Surviving
Corporation were issued prior to the adoption by the Surviving Corporation’s board of directors
of the resolution approving this Agreement, as required under the second sentence of said
subsection.

9. Effective Date of the Merger.

(a) This Agreement and the merger shall become effective on _m&;,_[ﬁ, 1997.

(b) The corporate identity, existence, purposes, powers, objects, franchises, rights and
immunities of the Surviving Corporation shall continue unaffected and unimpaired by the merger
hereby provided for; and the corporate identity, existence, purposes, powers, objects, franchises,
rights, and immunities of the Merged Corporation shall be continued in and merged into the

Surviving Corporation and the Surviving Corporation shall be fully vested therewith.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREQF, each of the corporate parties hereto, pursuant to authority duly
granted by the respective Directors of the Constituent Corporations, has caused this Agreement
to be executed by its President and attested by its Secretary and its corporate seal to be hereunto

affixed.

ATTEST: Pro-Tech Respirators, Inc.
(a Delaware corporation) -

@w& /5% ?/ By: ’%/

Phlhp . Bar, Jr. Walter Stepan Y
Secretary Chairman and CEO
ATTEST: Pro-Tech Respirators, Inc.

(a Connecticut corporation)

(o /) /M«J» By M 0@%/

Philip B! Bar, Jr. Walter Stepa'n
Secretary Chairman and CEO
4 PRV_166715V3/3KMZ031.DOC
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