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State of North Dakota

SECRETARY OF STATE

CERTIFICATE OF MERGER OF DOMESTIC
AND FOREIGN CORPORATIONS
INTO

CONNOR HOLDINGS, INC.

The undersigned, as Secretary of State of the State
of North Dakota, hereby certifies that Articles of Merger
of

RUGBY MANUFACTURING COMPANY

a North Dakota BUSINESS CORPORATION, into CONNOR
HOLDINGS, INC., an Oregon corporation, duly signed and
verified as required by North Dakota statutes governing
North Dakota BUSINESS CORPORATION, have been received in
this office and are found to conform to law.

ACCORDINGLY the undersigned, as such Secretary of
State, and by virtue of the authority vested in him by
law, hereby issues this Certificate of Merger of

RUGBY MANUFACTURING COMPANY

a North Dakota BUSINESS CORPORATION, into CONNOR
HOLDINGS, INC., an Oregon corporation.

Effective date of merger: December 29, 1999.

Issued: December 29, 1999

Alvin A. Jaeger
Secretary of State
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‘ RECEIVED
\)\\\Q\V\ ARTICLES OF MERGER NOV 2 4 1999
of
\ RUGBY MANUFACTURING COMPANY 800. of State

Pursuant to the provisions of the North Dakota Business Corporation Act, the
undersigned corporations hereby execute the following articles of merger in connection with
the merger of Rugby Manufacturing Company, a North Dakota corporation ("Rugby™), with
and into Connor Holdings, Inc., an Oregon corporation ("Connor") and the sole shareholder
of Rugby, with Connor being the surviving corporation:

1. The Agreement and Plan of Merger (the "Plan") is attached hereto as
Exhibit A.
2. The authorized capital stock of Rugby consists of (i) 1,000 shares of Class A

Common Stock, $1.00 par valce per share, 1,000 shares of which are outstanding and owned
by Connor, and (ii) 99,000 shares of Class B Common Stock, $1.00 par value per share,
99,000 shares of which are outstanding and owned by Connor.

3. Because Connor is the sole sharcholder of Rugby, Section 10-19.1-100 of the
North Dakota Business Corporation Act does not require the Plan to be mailed to the
shareholder.

4. The Plan has been approved by Connor pursuant to Section 10-19.1-100 of the

North Dakota Business Corporation Act and Section 60.487 of the Oregon Business
Corporation Act.

5. The Plan has been approved by Rugby pursuant to Section 10-19.1-98 of the
North Dakota Business Corporation Act.

Date: November 24 1999 CONNOR HOLDINGS, INC.

By: éﬁ’ //“/%V[

Name: Andrew N. Ford
Title: President

Date: November 24 1999 RUGBY MANUFACTURING
COMPANY

By: KA—- )l /Z@/

Name: Andrew N. Ford
Title: Vice President

NORTH DAKOTA. "
Filed 1a-2 400 i
V]
//,;‘,/ / N
Wtk =
Seoretaipoat Slard
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EXHIBIT A

Agreement and Plan of Merger

[28566-0004/PA993060.137 ] 11/19/99
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this "Plan") is made and
entered into as of November 23, 1999, between RUGBY MANUFACTURING
COMPANY, a North Dakota corporation ("Rugby"), and CONNOR HOLDINGS,
INC., an Oregon corporation and the sole shareholder of Rugby ("Connor").

RECITALS
A, Connor owns all of the outstanding capital stock of Rﬁgby.

B.  The Board of Directors of Rugby has determined that it is in the best
interest of Rugby to merge Rugby with and into Connor upen the terms and subject to
the conditions set forth herein.

C. The Board of Directors and shareholders of Connor have determined
that it is in the best interest of Connor to merge Rugby with and into Connor upon the
terms and subject to the conditions set forth heremn.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants and agreements
set forth herein, and for other good and valuable consideration, the receipt and
adequacy of which are hereby acknowledged, the parties hereto agree as follows:

1. TERMS AND CONDITIONS
1.1 Merger

Rugby shall be merged with and into Connor (the "Merger"), and Connor shall
be the surviving corporation (the "Surviving Corporation”), effective as of the date
that Articles of Merger are filed with the offices of the Secretary of State of the State
of North Dakota and the Secretary of State of the State of Oregon, or at such later date
as may be specified therein (the "Effective Time™).

1.2 Succession

At the Effective Time, Connor shall succeed to all of the rights and property of
Rugby and become subject to all the debts and liabilities of Rugby.

[28266-0004/PA0930560.058]
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1.3 Common Stock

At the Effective Time, by virtue of the Merger and without any action on the
part of the holder therecf, (a} all shares of capital stock of Rugby outstanding
immediately prior to the Effective Time shall be canceled and (b) each share of capital
stock of Connor shall continue to remain outstanding as a share of capital stock of the
Surviving Corporation.

2. CHARTER DOCUMENTS, DIRECTORS AND OFFICERS
2.1  Articles of Incorporation and Bylaws

The Restated Articles of Incorporation and Bylaws of Connor in effect at the
Effective Time, shall, at and after the Effective Time, be the Restated Articles of
Incorporation and Bylaws, respectively, of the Surviving Corporation, and the name of
the Surviving Corporation shall be Rugby Manufacturing Company.

2.2 Directors and Officers

The persons serving as directors and officers of Connor as of the Effective
Time shall, at and after the Effective Time, continue to be the directors and officers,
respectively, of the Surviving Corporation, except that immediately after the Effective
Time, Gerhard Socha shall be appointed as the President of the Surviving
Corporation.

3. MISCELLANEOUS
3.1  Counterparts

This Plan may be executed in two or more counterparts, each of which shall be
deemed to be an original, and all of which, taken together, shail constitute one and the
same instrument.

3.2 Integration; Amendment

This Plan constitutes the entire agreement of the parties relating to the subject
matter hereof. There arc no promises, terms, conditions, obligations or warranties
other than those contained in this Plan. This Plan supersedes all pricr
communications, representations or agreements, verbal or written, among the parties
relating to the subject matter hereof. This Plan may not be amended except in a
writing executed by the parties.

[28566-0004/PA993D60.058]

TRADEMARK
REEL: 002502 FRAME: 0878



3.3 Further Assurances

The parties each agree, at the request of the other party, at any time and from
time to time after the date hereof, to execute and deliver all such further documents,
and to take and forbear from all such action, as may be reasonably necessary or
appropriate in order more effectively to confirm or carry out the provisions of this
Plan.

3.4  Successors

This Plan shall bind and inure to the benefit of the parties hereto, and their
respective successors and assigns.

3.5 Governing Law

THE PARTIES INTEND THAT THIS PLAN SHALL BE GOVERNED BY
AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF
OREGON APPLICABLE TO CONTRACTS MADE AND WHOLLY PERFORMED
WITHIN OREGON BY PERSONS DOMICILED IN OREGON.

IN WITNESS WHEREQF, this Agreement and Plan of Merger is hereby duly
executed on behalf of each of the parties hereto as of the date first above written.

CONNOR HOLDINGS, INC.

By: J/é, ﬂ’ 7%4

Name: Andrew N, Ford’
Title:  President

RUGBY MANUFACTURING COMPANY

By: ﬁL /1 - ;;4[

Name: Andrew N. Ford
Title: Vice President

[28566-0004/PA993060.058]
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RUGBY MANUFACTURING COMPANY

UNANIMOUS WRITTEN CONSENT IN LIEU OF A
MEETING OF THE BOARD OF DIRECTORS

The undersigned, being all of the Directors entitled to vote at meetings of the
Board of Directors of Rugby Manufacturing Company, a North Dakota corporation
(the "Company™), by this instrument in lieu of a meeting of the Board of Directors of
the Company, hereby consents to the adoption of the following resolutions:

MERGER WITH CONNOR HOLDINGS, INC.

WHEREAS, the Board of Directors of Connor Holdings, Inc., an
Oregon corporation ("Connor”) has determined that it is in the best
interests of Connor to merge the Company with and inte Connor; and

WHEREAS, the Board of Directors of the Company has determined that
it is in the best interests of the Company to merge the Company with
and into Connor;

NOW, THEREFORE, BE IT RESOLVED, that, subject to approval by
the shareholders of the Company of the Agreement of Merger (as
defined below), the Company be merged with and into Connor (the
"Merger™).

RESOLVED FURTHER, that the Agreement and Plan of Merger (the
"Agreement of Merger”), in substantially the form attached hereto as
Exhibit A, is hereby authorized and approved, and that the execution
and delivery of the Agreement of Merger by any officer of the Company
(together with such changes therein as are approved by the officer
executing the Agreement of Merger, such approval to be conclusively
established by his signature on the Agreement of Merger) are herehy
authorized and approved.

RESOLVED FURTHER, that, pursuant to the Agreement of Merger,
from and after the Effective Time (as defined in the Agreement of
Merger): (i) Connor shall be the surviving corporation following the
Merger; and (ii) the Restated Articles of Incorporation and Bylaws of
Connor will be the Restated Articles of Incorporation and Restated
Bylaws, respectively, of the surviving corporation.

(28588-0004/PA833070.088] ) Fags 1

TRADEMARK
REEL: 002502 FRAME: 0880



RESOLVED FURTHER, that the Agreement of Merger shall be
submitted to the shareholders of the Company for their consideration
and approval.

RESOLVED FURTHER, that the Board hereby recommends that the
shareholders of the Company approve the Agreement of Merger.

RESOLVED FURTHER, that, subject to approval by the sharcholders
of the Agreement of Merger, the officers of the Company are hereby
authorized and directed to execute in the name and on behalf of the
Company all agreements and other instruments, and to do and perform
all acts necessary or desirable in order to carry out the inteat and to
effectuate the purposes of the foregoing resolutions, including, without
limitation, the execution and delivery of the Agreement of Merger and
the execution, delivery, and filing of Articles of Merger with the offices
of the Oregon Secretary of State, Corporation Division, and the North
Dakota Secretary of State, and the execution, delivery and filing of such
other documents and instruments to and with such persons or officials as
the officers of the Company, or any of them, may deem appropriate.

The actions taken by this Consent shall have the same force and effect as if

taken by the undersigned at a special meeting of the Board of Directors of the
Company duly called and constituted pursuant to the Bylaws of the Company and the
laws of the State of North Dakota. Each of the undersigned hereby waives any notice
required by law with respect to this Consent or the actions taken hereby.

This consent may be signed in two or more counterparts.

Dated effective as of November 22, 1999.

s

Andrew N. Ford

(282880004 PA583070.068] Fage 2
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CONNOR HOLDINGS, INC.

UNANIMOUS WRITTEN CONSENT IN LIEU OF A
MEETING OF THE SHAREHOLDERS

The undersigned, being the sole shareholder entitled to vote at meetings of the
sharcholders of Rugby Manufacturing Company, a North Dakota corporation (the
"Company"), by this instrument in lieu of a meeting of the shareholders of the
Company, hereby consents to the adoption of the following resolutions:

MERGER WITH RUGBY MANUFACTURING COMPANY

RESOLVED, that the merger of the Company with and into Connor
Holdings, Inc., an Oregon corporation ("Connor”) (the "Merger"), is
hereby approved; and that the Agreement and Plan of Merger (the
"Agreement of Merger"), m substantially the form attached to this
Consent as Exhibit A, is hereby authonized and approved.

'RESOLVED FURTHER, that, pursuant to the Agreement of Merger,
from and after the Effective Time (as defined in the Agreement of
Merger): (i) Connor shall be the surviving corporation following the
Merger, and (ii) the Restated Articles of Incorporation and Bylaws of
Connor and will be the Restated Articles of Incorporation and the
Bylaws, respectively, of the surviving corporation.

RESOLVED FURTHER, that the officers of the Company are hereby
authorized to take any and all action Geemed necessary or advisable to
mnplement the foregoing resolutions, including, without limitation, the
execution of the Agreement of Merger and the execution, delivery, and
filing of Articles of Merger with the offices of the Oregon Secretary of
State, Corporation Division, and the North Dakota Secretary of State,
and the execution, delivery and filing of such other documents and
instruments to and with such other persons or officials as the officers of
the Company, or any of them, may deem appropriate.

The actions taken by this Consent shall have the same force and cffect as if
taken by the undersigned at a special meeting of the sharcholders of the Company

128566-0004/PAS832C80.041) . Page 1
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duly called and constituted pursnant to the Bylaws of the Company and the laws of
the State of North Dakota. .

Dated effective as of November 23, 1999.

CONNOR HOLDINGS, INC.

By: (Z_{,‘ 2(/ (Zg/{
Name: Andrew N. Fo

Title; President

Page 2
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AGREEMENT OF CONNOR HOLDINGS, INC. UNDER N.D.C.C. 10-19.1-103

1. Connor Holdings, Inc., an Oregon corporation, has purchased all of the
outstanding shares of Rugby Manufacturing Company, a North Dakota corporation, and Rugby
Manufacturing Company has been merged into Conner Holdings, Inc., which is the surviving
corporation.

2. Pursuant to the provisions of N.D.C.C. § 10.19.1-103(4), Connor Holdings, Inc.
hereby agrees that it may be served with process in North Dakota in any proceeding for the
enforcement of an obligation of Rugby Manufacturing Company and hereby irrevocably appoints
the North Dakota Secretary of State as its agent to accept service of process in any such
proceeding. Such process may be forwarded to the following address:

Connor Holdings, Inc.

c/o Hanover Partners, Inc.
Suite 100

Five Centerpointe Drive
Lake Oswego, OR 97035

3. There are no dissenting owners of ownership interests of Rugby Manufacturing
Company.

Dated November QE‘_{, 1999,

CONNOR HOLDINGS, INC.

By//ﬂZzJ

¥ Andrew N. Ford
President

PA993220.079
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this "Plan") is made and
entered into as of November 23, 1999, between RUGBY MANUFACTURING
COMPANY, a North Dakota corporation ("Rugby"), and CONNOR HOLDINGS,
INC., an Oregon corporation and the sole shareholder of Rugby ("Connor").

RECITALS
A. Connor owns all of the outstanding capital stock of Rugby.

B. The Board of Directors of Rugby has determined that it is in the best
interest of Rugby to merge Rugby with and into Connor upon the terms and subject to
the conditions sct forth herein.

C. The Board of Directors and shareholders of Connor have determined
that it is in the best interest of Connor to merge Rugby with and into Connor upon the
terms and subject to the conditions set forth herein.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants and agreements
set forth herein, and for other good and valuable consideration, the receipt and
adequacy of which are hereby acknowledged, the parties hereto agree as follows:

1. TERMS AND CONDITIONS
1.1  Merger

Rugby shall be merged with and into Connor (the "Merger"), and Connor shalil
be the surviving corporation (the "Surviving Corporation"), effective as of the date
that Articles of Merger are filed with the offices of the Secretary of Statc of the State
of North Dakota and the Secretary of State of the State of Oregon, or at such later date
as may be specified therein (the "Effective Time").

1.2 Succession

At the Effective Time, Connor shall succeed to all of the rights and property of
Rugby and become subject to all the debts and liabilities of Rugby.

[28566-0004/PA993060.058]
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1.3 Common Stock

At the Effective Time, by virtue of the Merger and without any action on the
part of the holder thereof, () all shares of capital stock of Rugby outstanding
immediately prior to the Effective Time shall be canceled and (b) each share of capital
stock of Connor shall continue to remain outstanding as a share of capital stock of the
Surviving Corporation.

2. CHARTER DOCUMENTS, DIRECTORS AND OFFICERS
2.1  Articles of Incorporation and Bylaws

The Restated Articles of Incorporation and Bylaws of Connor in effect at the
Effective Time, shall, at and after the Effective Time, be the Restated Articles of
Incorporation and Bylaws, respectively, of the Surviving Corporation, and the name of
the Surviving Corporation shall be Rugby Manufacturing Company.

2.2 Directors and Officers

The persons serving as directors and officers of Connor as of the Effective
Time shall, at and after the Effective Time, continue to be the directors and officers,
respectively, of the Surviving Corporation, except that immediatcly after the Effective
Time, Gerhard Socha shall be appointed as the President of the Surviving
Corporation.

3. MISCELLANEOUS
3.1 Counterparts

This Plan may be executed in two or more counterparts, each of which shall be
deemed to be an original, and all of which, taken together, shall constitute on¢ and the
same instnunent.

3.2 Integration; Amendment

This Plan constitutes the entire agreement of the parties relating to the subject
matter hereof. There are no promises, terms, conditions, obligations or warranties
other than those contained in this Plan. This Plan supersedes all prior
communications, representations or agreements, verbal or written, among the parties
relating to the subject matter hereof, This Plan may not be amended except in a
writing executed by the parties.

[28566-0004/PA993060.058)
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3.3 Further Assurances

The parties each agree, at the request of the other party, at any time and from
time to time after the date hereof, to execute and deliver all such further documents,
and to take and forbear from all such action, as may be reasonably necessary or
appropriate in order more effectively to confirm or carry out the provisions of this
Plan.

3.4 Successors

This Plan shall bind and inure to the benefit of the parties hereto, and their
respective successors and assigns.

3.5 Governing Law

THE PARTIES INTEND THAT THIS PLAN SHALY BE GOVERNED BY
AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF
OREGON APPLICABLE TO CONTRACTS MADE AND WHOLLY PERFORMED
WITHIN OREGON BY PERSONS DOMICILED IN OREGON.

IN WITNESS WHEREQF, this Agreement and Plan of Merger is hereby duly
executed on behalf of each of the parties hereto as of the date first above written.

CONNOR HOLDINGS, INC.

By: J/C, N- %

Name: Andrew N. Ford’
Title:  President

RUGBY MANUFACTURING COMPANY

.By: ﬁ/(« /- Z&[

Name: Andrew N. Ford
Title: Vice President
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