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he y%ta of Texas

SECRETARY OF STATE

CERTIFICATE OF MERGER

._ The undersigned, as Secretary of State of Texas, hereby certifies that the attached Articles
|- of Merger of
FTI FLOW TECHNOLOGY, INC.
(an Arizona corporation)
with
FLOWDATA, INC.

(a Texas corporation)

have been received in this office and are found to conform to law. ACCORDINGLY, the
¥undersigned, as Secretary of State, and by virtue of the authority vested in the Secretary
py law, hereby issues this Certificate of Merger.

 Filed FEBRUARY 14,2000

ffective FEBRUARY 14, 2000 12:01 AM.

%:ﬁ/

Elton Bomer
Secretary of State
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the L1 day of Febenary, 2000.

' . , CONSTITURNT CORPORATIONS:
FT1 FLOW TECHNOLOGY, INC.

FLOWDATA, INC,

PATENT /
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IN WITNESS WHEREQF, each of the Constituent Corporations and the Surviving
Cuorpo have causad theee Articles of Merger o boe exacuted by its duly suthorized ofScer as
of the < day of February, 2000.

CONSTITUENT CORPORATIONS:
FTI FLOW TECHNOLOGY, INC.

.Primd Narce:
Title:

FLOWDATA, INC.
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State of Delaware
Office of the Secretary of State ¢ '

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

"FLOWDATA, INC ", A TEXAS CORPORATIGN, ( ‘
”FTI FLOW TECHNOLOGY INC n UNDER THE NAME OF

WITH AND*INTO
"FTI FLOW TECHNOLOGY INC.", A CORPORATION ORGANIZED AND

EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE AS RECEIVED

AND FILED IN THIS OFFICE THE TWENTY-FIRST DAY OF JUNE A.D.

2000, AT 9 O’CLOCK A.M.
A FILED COPY OF THIS CERTIFICATE HAS BEEN EORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

“Edward . Freel, Secretary of State

AUTHENTICATION: 0518596
DATE: p6-23-00
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STATE OF DELAWARE
SECRETARY OF STATE

DIVISION OF CORPORATIONS
FILED 09:00 AM 06/21,/2000
001320056 - 3217158

CERTIFICATE OF MERGER
OF

FLOWDATA, INC.
(a Texas corporation)

WITH AND INTO

FI1 FLOW TECHNOLOGY, INC.
(a Delsware corporation)

" FTI Flow Technology, Inc., a Delawarc corporation, for the purpose of merping with

Flowdat, Inc., a Texas corporation, pursuant to Section 252 of the General Corporation Law of

the State of Delaware (the "DGCL™), hereby certifies thar:

1.

Tt e e et o - Sty )

The constituent corporations panlicipating in the merger herein certified are:
@@  FTIFlow Technology, Inc., a Delaware corporation; and '

(ii) Flowdata, Inc., a Texas corporation.

An Agrecment end Plan of Merger (the “Merger Agreerment”) has been approved,
adopted, certified, executed and acknowledged by each of FTI Flow Technology,
Inc. and Flowdata, Inc. in accordance with the provisions of Scction 252 of the

DGCL.

The surviving corporation in the merger herein certified is FT1 Flow Techuology.
Inc. (the “Surviving Corporation™).

The Certificate of Incorporation of FT1 Flow Technology, Inc. shall continuc to
be the governing document of the Surviving Corporarion.

The merger shall be effective upon filing, -

PATENT ‘
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6.  The executed Merger Agreement betwesn the aforcsaid constituent corporations
13 on file at the principal place of business of the Surviving Corporation, the
address of which is as follows:

c/o Roper Industrics, Inc.
160 Ben Burton Road
Bogart, Georgia 30622

7. A copy of the Merger Agreement will be fumished by the Surviving Cotporation
on request and without cost, to any stockholder of either of the aforesald
constituent corporations.

8 The authorized capital stock of Flowdata, Inc., the constituent corporation which

is naot the Surviving Carporation nor a corporation of the State of Delaware, is
1,000 shares of commen stock. with a par value of $.0012.

[THE REMAINDER OF THIS PAGE HAN BEEN INTENTIONALLY LEFT BLANK]

CODMAPCHOCTATLIASITIN
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7 JN WITNESS WHEREOF, the undersigned has exccuted this Certificate of Merger as of
this L! “day of June, 2000,

FTI FLOW TECHNOLOGY, INC,

B’:ﬁb&&é&
n 8. Headley

Vice President

SO ARCDOCMATOARZT AL
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the “Plan of Merger”), dated as of June
2{ , 2000, is by and among FTI Flow Technology, Inc., a Delaware corporation, and Flowdata,
Inc., a Texas corporation (collectively, the “Constituent Corporations™).

RECITALS

The directors of the Constituent Corporations deem it advisable and to the advantage of the
Constituent Corporations to merge according to the terms and conditions of this Plan.

AGREEMENT

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties agree as follows:

1. The merging corporations are:
a. FTI Flow Technology, Inc., a Delaware corporation (the “Surviving
Corporation™); and
b. Flowdata, Inc., a Texas corporation (the ‘“Predecessor Corporation”).
2. Terms and Conditions of the Merger.

a. Upon the filing of Articles of Merger with the Secretary of State of Texas
pursuant to the laws of the State of Texas and the filing of a Certificate of Merger with the Secretary
of State of Delaware pursuant to the laws of the State of Delaware (the time at which both such
filings are completed shall be referred to herein as the “Effective Time”), the Predecessor
Corporation shall be merged with and into the Surviving Corporation (the “Merger”) and the
existence of the Predecessor Corporation shall cease.

b. The Certificate of Incorporation of the Surviving Corporation as in effect
prior to the Merger shall be the Certificate of Incorporation of the Surviving Corporation.

c. The bylaws of the Surviving Corporation at the Effective Time shall be the
bylaws of the Surviving Corporation after the Merger. The directors and officers of the Surviving
Corporation at the Effective Time shall be the directors and officers of the Surviving Corporation
after the Merger, which persons shall hold office from the Effective Time until their respective
successors are duly elected or appointed and qualify in the manner provided in the Certificate of
Incorporation and bylaws of the Surviving Corporation or as otherwise provided by applicable law.

d. At the Effective Time, by virtue of the Merger, and without any further action
on the part of the Constituent Corporations or their shareholders, each issued and outstanding share
of capital stock of the Predecessor Corporation shall be converted into and become the right to

::ODMAPCDOCS\ATL\385318\1
PATENT
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receive 0.999 fully paid and non-assessable shares of common stock of the Surviving Corporation,
and upon such conversion, each such share of capital stock of the Predecessor Corporation shall be

cancelled and cease to exist.

3. The Plan of Merger shall be submitted to the shareholders of the Predecessor
Corporation and to the shareholders of the Surviving Corporation for their approval or rejection in
the manner prescribed by the provisions of the laws of the jurisdiction of incorporation of the
Surviving Corporation and the Predecessor Corporation, respectively.

4, In the event that the Plan of Merger is approved by the shareholders entitled to vote
of the Predecessor Corporation in the manner prescribed by the laws of the State of Texas and by the
shareholders entitled to vote of the Surviving Corporation in the manner prescribed by the laws of
the State of Delaware, the Predecessor Corporation and the Surviving Corporation hereby stipulate
that they will cause to be executed and filed and/or recorded any document or documents prescribed
by the laws of the State of Texas and the laws of the State of Delaware, and that they will cause to
be performed all necessary acts to effectuate the merger.

5. The Board of Directors and the proper officers of the Predecessor Corporation and
the Board of Directors and the proper officers of the Surviving Corporation, respectively, are
authorized, empowered, and directed to do any and all acts and things, and to make, execute, deliver,
file, and/or record any and all instruments, papers, and documents which shall be or become
necessary, proper, or convenient to carry out or put into effect any of the provisions of this Plan of
Merger or of the Merger herein provided for.

[THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties have executed this Agreement and Plan of Merger
as of the date first above written.

FTI FLOW TECHNOLOGY, INC.
(a Delaware corporatton)

By: /H?"L

Shanler D. Cronk
Assistant Secretary

FLOWDATA, INC.
(a Texas corporation)

Vice-President

::ODMAWPCDOCS\ATL\385318\1
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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 HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

R I

COPY OF THE CERTIFICATE,OE INCb

TECHNOLOGY, INC "3 ,LEﬂ N _iHIS OFFICE ON THE NINETEENTH DAY OF

JUNE, A.D. 2000 AT 9 oucx.ocx A.M. |
A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO TEE

NEW CASTLE COUNTY RECORDER OF DEEDS.

£ it

“Edward J. Freel, Secretary of State

3217158 8100 AUTHENTICATION: 0508560

001312056 DATE: 06-20-~00
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 aM 06/19/2000
001312056 — 3217158

CERTIFICATE OF INCORPORATION
OF
FTI FLOW TECHNOLOGY, INC.

[. The name of the corporation is FTI Flow Technology, Inc.

2. The address, including street, number, city, and county, of thc registered
office of the corporation in the State of Delaware is 1013 Center Road, City of
Wilmington, 19805, County of New Castle. The name of its registered agent at such
address is Corporation Service Company.

3. The nature of the business or purposes to be conducted or promoted is to
engage in any lawful act or activity for which corporations may be organized under the
General Corporation Law of the State of Delaware.

4, The total number of shares of stock which the corporation shall have
authority to issue is One Thousand (1,000) at a par valuc of $0.01 per share. All such-
shares are of one class and are shares of Coramon Stock.

5. The name and mailing addrexs of the sole incorporator are as follows:
NAME MAILING ADDRESS
Larry K. Christensen 160 Ben Burton Road

Bogart, GA 30622

6. The name and mailing address of the initial directors of the corporation
whom shall serve unti} the first annual meeting of stockliolders or until his successor or
successors are elected and qualified, is as follows:

NAME MAILING ADDRESS

Larry K. Christensen 160 Ben Burton Road
Bogart, GA 30622

Martin S. Headley 160 Ben Burton Road
Bogart, GA 30622

A. Donald O’ Steen 160 Ben Burton Road
Bogart, GA 30622

7. The personal liability of a director to the corporation or its stockholders for
monetary damages for breach of fiduciary duty as a director is hereby eliminated to the
fullest extent permitted by the provisions of paragraph (7) of subsection (b) of § 102 of the
General Corporation Law of the State of Delaware, as the same may be amended and
supplemented.

PATENT
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THE UNDERSIGNED, being the sole incorporator hereinbefore named, for the
purpose of forming a corporation pursuant to the General Corporation Law of the State of
Delaware, does make this Certificate, hereby declaring and certifying that this is my act
and deed and the facts herein stated are true, and accordingly has hereunto sel my hand
this /" day of June, 2000.

5/4/5404,_

Larry . Christensen, Sole Incorporator
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ARTICLES OF AMENDMENT AND MERGER
OF

FT1 FLOW TECHNOLOGY, INC.
(an Arizona corporation)

WITH AND INTO

FLOWDATA, INC.
(a Texas corporation)

Pursuant to the provisions of Chapters 1 through 17 of Title 10, Arizona Revised
Statutes, Flowdata, Inc., the surviving foreign corporation herein named, does hereby submit
the following Articles of Amendment and Merger:

1. The names of the corporations that are parties to the merger are as follows:

(a) FTI Flow Technology, Inc., a corporation organized under the laws
of the State of Arizona; and

() Flowdata, Inc., a corporation organized under the laws of the State of
Texas.

2. The surviving corporation shall be Flowdata, Inc. (the “Surviving
Corporation”), and the non-surviving corporation shall be FTI Flow Technology, Inc. (the
*“Non-Surviving Corporation’). The name of the Surviving Corporation shall be amended to
be FT1 Flow Technology, Inc.

3. The Articles of Incorporation of the Surviving Corporation are hereby
amended as follows: Article One of the Articles of Incorporation is deleted in its entirety,
and inserted in lieu thereof is a new Article One, as follows: “The name of the corporation
is FTT Flow Technology, Inc.”

4. The name and the address of the known place of business of the Surviving
Corporation is:

FTTFlow Technology, Inc.
c/o Roper Industries, Inc.
160 Ben Burton Road
Bogart, Georgia 30622

5. The Surviving Corporation Appoints the Arizona Corporation Commission

its agent for service of process and the address to which the Commission may forward a
copy of any process served on it against the Surviving Corporation is:

::ODMAPCDOCS\ATL\364485\3
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FT1 Flow Technology, Inc.
c/o Roper Industries, Inc.
160 Ben Burton Road
Bogart, Georgia 30622

6. With respect to the Non-Surviving Corporation, the designation, the number
of outstanding shares, and the number of votes entitled to be cast by each voting group
entitled to vote on the Plan of Merger, are as follows:

(a) Designation of voting group: holders of the common stock. ‘

(b)  Number of outstanding shares of the voting group: 1000 shares of
common stock.

(c) Number of votes of the voting group entitled to be cast by the voting
group entitled to vote on the merger: 1000 votes.

7. With respect to the Non-Surviving Corporation, the total number of
undisputed votes cast for the Plan of Merger by the voting group entitled to vote on the Plan
of Merger is as follows:

(a)  Designation of voting group: holders of the Common Stock.
(d)  Number of undisputed votes of the voting group cast for the merger:
1000 votes.

The number of votes cast for the Plan of Merger was sufficient for the approval thereof by
the voting group.

8. With respect to the Surviving Corporation, the designation, the number of
outstanding shares, and the number of votes entitled to be cast by each voting group entitled
to vote on the Plan of Merger, are as follows:

(@) Designation of voting group: holders of the common stock.
- (b)  Number of outstanding shares of the voting group: 3,176,973 shares
of common stock.
(c) Number of votes of the voting group entitled to be cast by the voting
group entitled to vote on the merger: 3,176,973 votes.

9. With respect to the Surviving Corporation, the total number of undisputed
votes cast for the Plan of Merger by the voting group entitled to vote on the Plan of Merger

is as follows:
(@)  Designation of voting group: holders of the Common Stock
(b)  Number of undisputed votes of the voting group cast for the merger:
2,811,405 votes.
::ODMA\PCDOCS\ATL\364485\3
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The number of votes cast for the Plan of Merger was sufficient for the approval thereof by
the voting group.

10.  The effective time and date of the merger herein provided in the State of
Arizona shall be at 12:01 am on February _{] , 2000.

[THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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Executed on February ;2000

FT1 FLOW TECHNOLOGY, INC,,
an Arizona Corporation

By:
Name:
Title:

CAWINDOWS\TEMP\Articles of Merger.doc
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Executed on February lL 2000
FLOWDATA, INC,, a Texas Corporation
By:

Name:
Title:

FTI FLOW TECHNOLOGY, INC.,,

+:ODMA\PCDOCS\ATL\364485\3

PATENT
REEL: 011260 FRAME: 0528



PLAN OF MERGER

THIS PLAN OF MERGER (the “Plan’), dated as of February _ﬂ_, 2000, is by and among
FTI Flow Technology, Inc., an Arizona corporation, and Flowdata, Inc., a Texas corporation
(collectively, the “Constituent Corporations™).

RECITALS

The directors of the Constituent Corporations deem it advisable and to the advantage of the
Constituent Corporations to merge according to the terms and conditions of this Plan.

AGREEMENT

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties agree as follow:

1. The merging corporations are:

a. FTI Flow Technology, Inc., an Arizona corpora_tion (the “Predecessor
Corporation”); and

b. Flowdata, Inc., a Texas corporation (the “Surviving Corporation™).
2. Terms and Conditions of the Merger.
a. As of the Effective Date, as determined pursuant to A.R.S. §§ 10-1105 and
the laws of the jurisdiction of incorporation of the Surviving Corporation, the Predecessor

Corporation shall be merged (the “Merger”) with and into the Surviving Corporation and the
existence of the Predecessor Corporation shall cease.

b. The Articles of Incorporation of the Surviving Corporation as in effect prior
to the Merger shall be the Articles of Incorporation of the Surviving Corporation, except that Article
One, shall be deleted in its entirety, and inserted in lieu thereof shall be a new Article One, to read
as follows at the effective time and date of the Merger:

“The name of the Corporation is FTI Flow Technology, Inc.”

c. The bylaws of the Predecessor Corporation at the Effective Date shall be the
bylaws of the Surviving Corporation after the Merger. The directors and officers of the Predecessor
Corporation shall be the directors and officers of the Surviving Corporation, which persons shall
hold office from the Effective Date until their respective successors are duly elected or appointed
and qualify in the manner provided in the Articles of Incorporation of the Surviving Corporation and
bylaws of the Predecessor Corporation or as otherwise provided by applicable law.

:ODMA\PCDOCS\ATL\365745\1
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d. Upon the Effective Date, by virtue of the Merger, and without any further
action on the part of the Constituent Corporations or their shareholders, each share of capital stock
of the Surviving Corporation that is held in the treasury of the Surviving Corporation, if any, shall
be cancelled and retired and cease to exist and each issued and outstanding share of capital stock of
the Surviving Corporation shall be converted into a right to receive an aggregate consideration of
$4,756,000, and each issued and outstanding share of capital stock of the Predecessor Corporation
shall be converted into and become one fully paid and non-assessable share of common stock of the
Surviving Corporation.

3. The Plan of Merger shall be submitted to the sharcholders of the Predecessor
Corporation and to the shareholders of the Surviving Corporation for their approval or rejection in
the manner prescribed by the provisions of Chapters 1 through 17 of Title 10, Arizona Revised
Statutes and the provisions of the laws of the jurisdiction of incorporation of the Surviving
Corporation, respectively. )

4, In the event that the Plan of Merger is approved by the shareholders entitled to vote
of the Predecessor Corporation in the manner prescribed by Chapters 1 through 17 of Title 10,
Arizona Revised Statutes and by the shareholders entitled to vote of the Surviving Corporation in
the manner prescribed by the laws of the jurisdiction of its incorporation, the Predecessor
Corporation and the Surviving Corporation hereby stipulate that they will cause to be executed and
filed and/or recorded any document or documents prescribed by the laws of the State of Arizona and
the laws of the jurisdiction of incorporation of the Surviving Corporation, and that they will cause
to be performed all necessary acts to effectuate the merger.

5. The Board of Directors and the proper officers of the Predecessor Corporation and
the Board of Directors and the proper officers of the Surviving Corporation, respectively, are
authorized, empowered, and directed to do any and all acts and things, and to make, execute, deliver,
file, and/or record any and all instruments, papers, and documents which shall be or become
necessary, proper, or convenient to carry out or put into effect any of the provisions of this Plan of
Merger or of the merger herein provided for.

[THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties have executed this Plan of Merger as of the date first
above written.

FTI FLOW TECHNOLOGY, INC.
an Arizona corporation

By:
Name:
Title:

FLOWDATA, INC.
a Texas corporation

CA\WINDOWS\TEMP\Short Form Plan of Merger.doc
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[N 'WITNESS WHEREOF, the parties have executed this Plan of Merger as of the date first
above written.

" FTI FLOW TECENOLOGY, INC.
an Arizona corporation

a Texas corporation

+“ODMANPCDOCS\WATLA365745\
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IRREVOCABLE APPOINTMENT

FLOWDATA, INC.
a Texas corporation

HEREBY IRREVOCABLY APPOINTS THE ARIZONA CORPORATION COMMISSION AS
ITS AGENT TO ACCEPT SERVICE OF PROCESS IN ANY SUCH PROCEEDING. THE
ADDRESS TO WHICH THE COMMISSION MAY MAIL A COPY OF ANY PROCESS THAT
MAY BE SERVED ONIT IS:

FTI Flow Technology, Inc.
c/o Roper Industries, Inc.
160 Ben Burton Road
Bogart, Georgia 30622

Dated effective February , 2000.

FLOWDATA, INC.

CAWINDOWS\TEMP\Irrevocable Appointment.doc
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