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State of Delaware

Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HERERY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

*BRSTEN DRYER FABRICS, INC.", R DELAWARE CORPORATION,

"ASTEN FORMING FABRICS, INC.“, A DELAWARE CORPORATION,

"ASTEN MONOTECH, INC.", & DELAWARE CORPORATION,

*RSTEN PRESS FABRICS, INC.", A DELAWARE CORPORATION,

“*ASTEN TECHNOLOGIES, INC.", A DELAWARE CORPORATION,

WITH AND INTO “ASTEN GROUP, INC.Y UNDER THE NABME OF "“"ASTEN,
INC.", A CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF
THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE THE

TWENTY—-EIGHTH DAY OF DECEMBER, A.D. 1994, AT 9 O’'CLOCK A.M.

Edward J. Freel, Secretary of State

AUTHENTICATION:
0298605 B81l00M 8737436

DATE:  PATENT
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OFf CORPORATIONS
FILED 09:00 AM 12/28/1994

944258374 - 298605

CERTIFICATE OF OWNERSHIP AND MERGER
HERGING

ASTEN DRYER FABRICS, INC.
ASTEN FORMING FABRICS, INC.
ASTEN MONCQTECH, INKC.
ASTEN PRESS FABRICS, INC.
AND
ASTEN TECHNOLOGIES, INC.

INTO

ASTEN GROUP, INC.

L3 2 T T X 33

ASTEN GROUP, INC., a corporation organized and existing under the
lawe of Delaware (the “Company™), DOES HEREBY CERTIFY THAT:

1. The Company was incorporated as Asten Manufacturing Company
on the 25th day of Apwil, 1931, pursuant to the Genaral
Corporation Law of the State of Delaware (the "cGCLY).

2. The Company ownce all of the outatanding shares of the
capital stock of (i) Asten Dryar Pabrice, Ino,, a corperation
incorpornted on the 15th day of November, 1988, puysuant to the
GCL; (il) Asten Forming Fabrics, Inc., & corporation orliginally
incorporated &= Wisconsin Wires, ITnc. on the 23rd day of March,
1972, pursuant to the ¢CLj (1il) Aaten Monotech, Inc., a
corparation incorporated on the 30th day of July, 1987, pursuant
to the GCL; (iv} Asten Press Fabrica, Inc., a corporation
incorporated on the l1st day of April, 1970, pursuant to the GCL;
and (v} Asten Technologias, In¢., a corporation incorporated on
the 8th day of Fabruary, 1591, pursuant to thesGCl, {collectively
rafarred to as the "Subsidiariesw).

3, The Company, by the following resclutions of ite board gof
directors, duly adopted at a meeting thereof called ror and held
on Novenber 3, 1994, has determined to merge the sSubsidiaries
into the Conpanyt

RESOLVED, that the margaers of Asten Dryer FPabrics,
Inc.,, Asten Press Fabrics, Inc., Asten Porming Pabrics,
Inc,, Asten Monotech, Inc. and Asten Technologies,. Inc.
(collectively, “Bubsidiariee"), into and with the
Company, upon substantially the terms and conditions
set forth in the Plan of Merger presented to this
meating, is hereby approved and such Plan of Mergexr is
hareby adopted; and further T
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RESOLVED, that the officers of the Company ara hereby
authorized to axecute and to file with the appropriate
state authorities the documents necessary to effectuata
tha mergers of the Subsidiaries into and with the
Company, and to execute and deliver auch cdditional
documants as they may deaem necessary or desirable in
oxrder to effect the transactions contemplated by the
Plan of Mergear:; and furtheyr

RESQLVED, that the officers of the Company are hereby
authorized and directed to take all additional action
deemcsd hecessary or dexirable in connection with the
Plan of Merger and the transactions contemplated
tharaby.

The Plan of Herger ie attached as an Exhibit to this Certificate.
4. Article First of the Company's Certificate of Incorporation
as heretofore anended {s haereby further amended in fts entirety
to read as follows: '

"FIRSYT: ‘The name of the Corporation is ASTEN, INC.®
5. The various actions contemplated by Sections 3 and 4 of this
Certificate shall become effective at 11:59 p.m. on December 31,
1994,

IN WITNESS WHEREQF, tha Coumpany has caused thism

certificate to be signed on ita behalf by itx President, and
attested by its Secretary, on thig 21st day of December, 1994.

ASTEN GROUP, INC.

W iam A. ¥inn, ¥President

Attest:
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i. ASTEN GROUP, IRC., & Dalaware corporation (the “Company"),
owns all of the outstanding capital stock of ASTEN DRYER FABRICS,
INC., a bDelavare corporation (“Dryexr™), ASTEN FORMING FABRICS,
INC., a Delaware corporation ("Forming™), ASTEN PRESS FABRICS,
INC., a Delaware corporation {("Press"), ASTEN MONOTECH, IRC., a
Pelavare corperation (¥Monotach®™) and ASTEN TECHNOLOGIES, INC., a
Delaware corporation ("Technologies®), Dryer, Forming, Press,
Monotech and Technolegles belng heraeinafter referred to
collectively am the "Subeidiaries®.

2. As orf the Time of BEffectiveness (as hereinafter defined),
each of the Subsidiaries =hall be merged into and with the
Company (the “Mergers™) in nccordance with Subchapter IX of tha
Delaware General Corporation Law.

3, The Company shall be the surviving corporation in the

org, and no change £hall be effected by the Mergers in the
certificate of incorporation, bylawe, heard of directors or
offlicers of the Company, axcept that the name of the Company
ghall be changed to "Asten, Inc.®.

4. Ax a result of the Mergers, all of the asgets of cach of the
Bubsidiaries ghall be transferred and distributaed to the Company,
and the Company shall agseume all of the liabilities of each of
the Subgidiariex. PTach share of the capital stock of the Company
then outstanding shall remain cutstanding: a2ll shares of capital
atock of each of the subsidlaries shall be cancelled and no
shares or other securities or cbhligations or cash ¢f the Company
xhall be Iissued or transferraed therafor.

5. This Plan is designed to sacure for the Company thé bonafitsa
of Section 332 of the Intcrnal Revenue Code of 1986, as amended,
and shall be effectiva at 11:%9 p.m. on December 31, 1994 (the
#Time of Effectiveness™}, after due approval of and adoption by
the board of directors of the Company.
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