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SECRETARY OF STATE

CORPORATION DIVISION

[, BILL JONES, Secretary of State of the State of California,
hereby certify:

That the annexed transcript was prepared by and in
this office from the record on file, of which it purports
to be a copy, and that it is full, true and correct.

IN WITNESS WHEREOF, 1 execute
this certificate and affix the Great
Seal nf the State of California this

SR

Secretary of State
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In thw ot s of the Secrcrory of Stome
ot ) Seose of Calrborris

1126867 JUL 3 1 9
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MARCH FONG U, Seuely of Statz

AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER dated July (2, 1992 among|Lucas_

DEECO Cor_’g.\, a California corporation ("Corporation A"), Lucas Duralith Corporativn, a New
Jersey corperation ("Corporation B"), Lucas Ledex, Inc., an Ohio corporation ("Corporation C")
and Lucas Automation & Control Engineering, Inc., a Virginia corporation ("Corporation D").

The respective Boards of Directors of Corporations A, B, C and D deem it
advisable and in the best interests of their corporations and the shareholders of each of their
respactive corporations that Corporations A, B and C be merged with and into Corperation D
as provided herein {the "Merger”) pursuant to the General Corporation Law of the State of
California, Section 14A:10-7 of the New Jersey Business Corporation Act, Chapter 1701 of the
Revised Code of Ohio, and Title 13.1, Chapter 9, Article {2 of the Code of Virginia,
respectively and in accordance with Section 368(a)(1)(A) of the Internal Revenue (Code of
1986.

Corporation A was incorporated in the State of Califorma on November 4, 1982,
{t5 authorized capital stock consisis of 1,000,000 shares of Common Stock, ne par value. and
500,000 shares of Preferred Siock, no par value. As of the date hereof, Corporation A has
issued and outstanding 100 shares of Common Stock and -0- shares of Preferred Stock, each of
which was enttied (0 vote on the Merger together as one class.

Corporation B was incorporated in the State of New Jersev on February 2, 1979,
[ts authorized capital stock consists of |,000 shares of Common Stock, 51 par vaiue. As of the
date hereof, Corporation B has issued and outstanding 1,000 shares of Cemmon Stock, cach of
which was entitled to vote on the Merger,

Corporation € was mcorporated inn the State of Ohio en January 2, 1947, Its
anthorized capital stock consists of 10X).000 shares of Common Stock, without par value.  As
of the date hereof, Corporation C has issued and outstanding 41,121 shares of Common Stock,
cach of which was entitled to vote on the Merger.

Corporation D was incorporated in the Staie of Virginia on June 20, 1965 Its
authorized capitol stock consists of 1700 shares of Class A stock and 30 shares of Class B
stock, $100 par value. As of the date nereof, Corporation D has issued and outstanding 850
Clavs A <hares of Common Steck, wach of which was entitled (0 vote on ine merger.
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Jt is, therefore, agreed as foilows:

l. As soon as practicable after this Agreement and Plan of Merger (the
“Agreeraent”) has been approved by the directors and shareholders of Corporations A, B, C,
and D it shall be certified, signed and acknowledged in accordance with the laws of the States
of California, New Jersey, Ohio and Virginia. The proper officers of Corporations A, B, C and
D shall then prepare, execute and deliver this Agreement and Plen of Merger to the California
Secretary of State, Certificate of Merger (o the New Jersey Secretary of State, Agreement of
Merger and Certificate to the Ohio Secretary of State and Articles of Merger to the
Commonwealth of Virginia State Corporation Commission. The term "Effective Date” as used
herein shall be mean July 31, 1992

2. On the Effective Date, Corporations A, B and  shall be merged with and
into Corporation D and the separate corporate existence of Corporations A, B and C shall cease.
Corporation D shall be the surviving corporation, under its present namge, and shall continue {0
be governed by the laws of the State of Virginia.

3. The Articies of incorporatien of Corporation D as in effect on the Effective
Date shall continue as the Articles of Incorperation of the surviving corporation. The By-laws
of Corporation D as in effect on the Effective Date shall continue as the By-laws of the surviving
corporation. The officers and directors of Corporation D in office on the Effective Date shall
continue to hold their respective positions with the surviving cormoration.

4. Each share of Common Stock and Preferred Stock of Corporation A that
is issued and cutstanding on the Effecuve Date shail, by virtue of the Merger and without any
action on the part of any holder thereof, be canceled. On the Effective Date, the stock transfer
books of Corpcration A shail be closed and no transfer of Common Stock or Preferred Stock
of Corporation A shall thereafter be made.

3. Each share of Common Stock of Corporation B that is issued and
outstanding on the Effective Date shall, by virtue of the Merger and without any action on the
part of any hoider thereof, shall be canceled. On the Effective Date, the stock transfer bool:s
of Corporation 3 shall be closed and no transfer of Common Stock of Corporation B shall
thereafter be made.

4. Each share of Common Stock of Corporation C that is issued and
outstanding on the Effective Date shall, by virtue of the Merger and without any action on the
part of any hoider thereof, shail be canceled. On the Effective Date, the stock transfer books
of Corporation C shall be closed and no transfer of Common Stock of Corporation C shail
thereafter be made.
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7. Each share of Common Stock of Corporation D that is issued and
outstanding on the Effective Date shall be unaffected by the Merger and shall continue to
represent one issucd and outstanding share of Common Stock of Corporation D, as the surviving
corporation.

8. The purpose of Corpoiation D s to engage in any lawful act or activity
for which corporaticns may be organized under the Code of Virginia,

9. Corporation D agrees that it may be served with process in the Siate of
New Jersey and the State of Ohio in any proceeding for enforcement of any obligation of

Corporation B and C respectively, as well as for enforcement of any obligation of the surviving

corporation arising from the Merger, and it does hereby irrevocably appoint the Secretary of

State of the State of New Jersey and the Secretary of the State of Ohio as iis ageat to accep!
service of process in any such suit or other proceeding. The address ta which a copy of such
process shall be mailed by the Secretary of State of the State of New Jersey and the Secretary
of State of the State of Ohio is: Lucas Industries Inc., 11180 Sunrise Valley Drive, 3rd Floor,
Attention: Legal Dept., Reston, VA 22091-4399 until the surviving corporation shall have
hereafter designated in writing tn (he Secretary of State a different address for such purpose.

10.  This Agreement may be executed in counterparts, vach of which when so
executed shall be dzemed te be an cnginal and such counterparts shall together constitute but
one and the same iastrument

IN WITNESS WHEREOF, the parties have duly executed this Agrcement and
Plan of Merger as of the date first written above.

LUCAS DEECQ CORP.
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LUCAS DUR;}L'{TH CORPORATION

)

/ == 7
By: u//“)“( fﬁ/(‘éé_z,._

ng?y B7 Cloud, President

Fy kak\ ‘\\"\ \%(,a[

Robert A. Mulford, Secitary
LUCAS LEDEX, INC.

By:

Louis J. Oliverio, Vice President

By:

James M. Zigel, Secretary

LUCAS AUTOMATION & CONTROL

ENGINEERING, INC.

By:

John Berkenkamp. President

By:

James M. Zigel, Secretary
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LUCAS DURALITH CORPORATION

By:

Harry E. Clou., President

By:

Robert A. Muiford, Secretary

L.LUCAS LLEDEX, INC.

By:

Louis J. Oliverio, Vice President
A

/ ~
e W,qd’

By: A;z’/ Pt
Jmes M. Zﬁ:lﬁecrcmry
o
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LUCAS AUTOMATION & CONTROL
ENGTNEER G(i’\l(
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Ty
hn Bukenkamp,\ President
) /
By:m “/ R }/ Lf‘"
I;(mes M. "/_';é'e/ Secretary
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LUCAS DURALITH CORPORATION

By:
Harry E. Cloud, President

By:

Robert A. Mulford, Secretary

LUCAS LEDEX, INC.

o A g Q. Ollnierio

Louis J. Oliverio, Vice President

By:

James M. Zigel, Secretary

LUCAS AUTOMATION & CONTROL
ENGINEERING, INC.

By:

John Berkenkamp, President

By:

James M. Zigel, Secretary

- . B R . "
-“,‘, “J‘ ‘1)‘ ;,- -” ;'.%"t '4‘{ ‘.‘ PA;}‘ENT . ‘b‘:. i'{

I ARE A POV ST L A 2TV Ty _
R Q3 4D BPRAMMIE ! 0983

bt D AL bl

i A LA T b St it 2T il S

e A v RS e A R 2 %

i e, T

TR e




LLUCAS DEECO CORP.

CERTIFICATE OF APPROVAL AND AGREEMENT AND PLAN OF MERGER

Harry E. Cloud and Robert A. Mulford state and certify that:

They are the President and Secretary, respectively of Lucas DEECO Corp., a California
corporation (the "Corporation”).
2 The Agreement and Plan of Merger (the "Agreement”) in the form attached was duly

N

approved by the Board of Directors and shareholders of the Corporation.

3 The total number of outstanding shares of each class of this Corporation entitled to vote
on the merger is as follows:

Class Total Number of Shares Entitled to Vote

Common 100

Preferred -}
4. The shareholder percentage vole resvired for the aforesaid approval was 100 percent.
5. The principal terms of the Agreement in the form attached were approved by the

Corporation by a vote of the number of shares which equaled or exceeded the vote required.

On the date set forth below, in the City of Millville, in the State of New Jersey, each of the
undersigned does hereby declare under the penalty of perjury under the laws of the State of
California that he signed the foregoing certificate in the official capacity set forth beneath his
signature, and that the staiements set forth in said certificate are true of hts own knowledge.

Signed on July [0*5, 1992

HWloud, President

v\( | ‘r’ Ly § }
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Robert A. Mulford, Ses:reta}y
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LUCAS DURALITH CORPORATION

CERTIFICATE OF APPROVAL AND AGREEMENT AND PLAN OF MERGER

Harry E. Cloud and Robert A. Mulford state and certify that:

L. They are the President and Secretary, respectively of Lucas Duralith Corporation., a New
Jersey corporation (the "Corporation™).

2. The Agreement and Plan of Merger (the "Agreement”) in the form attached was dulv
approved by the Board of Directors and shareholders of the Corporation.

3. There is only one class of shares and the total number of outstanding shares is 1,000.
4, The shareholder percentage vote required for the aforesaid approval was 100 percent.
5. The principal terms of the Agreement in the form attached were approved by the

Corporation by a vote of the number of shares which equaled or exceeded the vote required.

On the date set forth below, n the City of Millville, in the State of New Jersey, each of the
undersigned does hereby deciare under the penalty of perjury under the laws of the State of
California that he signed the foregoing certificate in the official capacity set forth beneath his
signature, and that the st:tements set forth in said certificate are true of his own knowledge.

Signed on July [0t 1997 ‘
,

o Sy
Y IV‘/// T [V Fas

) Han;&} ‘€loud, President ~
v .

A'\\-J ‘ \-\ \__1\ “l‘, ,)“x.ﬂiﬂ

Robert A. Mulford, Secfe(ary
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LUCAS LEDEX, INC.

CERTIFICATE OF APPROVAL AND AGREEMENT AND PLAN OF MERGER

Louis J. Oliverio and James M. Zigel state and certify that:

I. They are the Vice President and Secretary, respectively of Lucas Ledex, Inc., an Ohio
corporation ("the Corporation”).

approved by the Board of Directors and shareholders of the Corporation.

N The Agreement and Plan of Merger (the "Agreement”) in the form attached was duly

3. There is only one class of shares and the total number of cutstanding shares is 41,121.
1. The shareholder percentage vote required for the aforesaid approval approval was 100
oercent.,

3 The principal terms of the Agreement in the form attached were approved by the
Corporation by a vote of the number of shares which equaled or exceeded the vote required.

On the date set forth below, in the Cities of Hampton and Reston, in the State of Virginia, each
of the undersigned does hereby declare under the penalty of perjury under the laws of the State
of California that he signed the foregoing certificate in the official capacity set forth beneath his
signature, and that the statements set forth in said certificate are true of his own Knowledge.

l.ouis J. Oliverio, Vice President

Signed on July [0l 1992

Vi
(' ~—

g Y sl

}zmesM 21;9?7 Sécrctary
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LUCAS AUTOMATION & CONTROL ENGINEERING, INC.

CERTIFICATE OF APPROVAL AND AGREEMENT AND PLAN OF MERGER

John Berkenkamp and James M. Zigel state and certify that:

i. They are the President and Secretary, respectively of Lucas Automation & Control
Engineering, Inc., a Virginia corporation (the "Corporation”).

2. The Agreement and Plan of Merger (the "Agreement”) in the form attached was duly
approved by the Board of Directors and sharcholders of the Corporation.

The total number of outstanding shares of each class of this Corporation ertitled
to vote on the merger is as follows:

Class Tolal Number of Shares Entitled to Vote

Common-Class A 350
Common-Class B -

& The shareholder percentage vote required for the aforesaid approval was 100 percent.

by The principal terms of the Agreement in the form adached were approved by the
Corporation by a vote of the number of shares which equaled or exceeded the vote required.

On the date set forth below, in the Cities of Stamford and Reston, in the State of Connecticut
and Virginia respectively, each of the undersigned does hereby declare under the penalty of
perjury under the laws of the State of California that he signed the foregoing certificate in the
official capacity set forth beneath his signature, and that the statements set forth in said
certificate are true of his own knowledge.

N

NN ~ j .
3\ v*;f\(),\/é«ﬂ”\‘{‘i’ ~
.JM&rkeanp, Pres}{ent
/
7

o G d

J1m¢§ M. Zi gc}/Socfretary

Stgned on July [gth, 1992
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RECORDED: 07/29/1998

STATE OF CALIFORNIA
FRANCHISE TAX BOARD
P.O. BOX 942857
SACPRAMENTO, CA 34257-0541

June 18, 1992

EXPIRATION DATE:

LUCAS DEECO CORP.
LUCAS INDUSTRIES INC
11180 SUNRISE VLY DR
RESTON VA 22091

ISSUED TO: LUCAS DEECO CORP.

Corporate Number 1126867 LD3C*

TAX CLEARANCE
CERTIFICATE

September 15, 1992

This is to certify that all taxes 1mposed under the BanK and
Corporation Tax Law on thiz corporatron have been paid or are secured

by bond depcsit or other security

A copy of this Tax Clearance dertificate has been

sent to the Office

nf the Secretary of State. This original Tax Clearance Certificate

may ba retained in the files of the corporation.

By the Expiration Date noted sbove, thils corporation

mus t have filed

the documents required by the Secretary of State to dissolve, withdraw

2r merqge. Requests for the appropriate documents
O0ffice of the Secretary of State at 1230 J Street,
35814 The telepheone number 15 (9162 445-0620.

must bhe directed to:
Saccamento, Ch

HOTE: If the required documents are not filed with
the Secretary of Staze prior to the Explration

Date noted above, the onvy
subject to the filing 1
and Corporation Tax lau

ration will

FRANCHISE TAX BOARD

By J. Snyder

Special Audit Unit
Corporation Audit Section
Telephone (916) 3p9-4124
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