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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
AMP-AKZ0 CORPORATION
WITH AND INTO
THE WHITAKER CORPORATION

Purruant to Section 233 of the
Genera! Corporation of Law ofthe State of Delawarce

The Whiteker Corporation, & Delaware corporstion {the "Corporation"), does
hereby certify to the following facis relating to the morger (the "Merger”) of AMP-AKZO
Corporation, 2 Delawere carparation (the "Subsidiary”), with and imta the Corparation, with
the Corporation remaining a4 the surviving corporation (the "Surviving Corporation™):

FIRST: The Corporation is incorporated pursuant 10 the General
Corporation Law of the State of Delaware (the "DGCL"). The Subsidiary is incorporated
putsuant to the DGCL.

SECOND:  The Corporation owns all of the outstanding shares of cach class
of capital stock of the Subsidiary.

THIRD: The'Board of Directors of the Corporation, by the following

resolurions duly adepted on April 1, 1996, derermined to merge the Subsidiary with and imoa
ths Corporstion pursuant 1 Section 253 of the DGCL!

WHEREAS, The Whitaker Corperation, 8
Dslaware carparation (the “Carporation”),
owng 8ll of the cutstanding sbarcs of the capital
stock of AMP-AKZOQ Corporaticn, 8 Deiavrare
corporation (" Subsidiary”); and

RIVI-113642
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WHEREAS, the Bowd of Directors of the
(;qrporaﬁon has deomed It ndvisable that Sub-
sidiary bc merged into the Corporation pursuant
to Secrion 253 of the Delaware Genersl Corpo-
eation Law;

THEREFORE, be it

RESOLVED, that Subsidiary be merged inta
the Corporaton (the "Merger®) and that all of
its property, fights, privileges and other assets
be transfarred to, and all of its abligations be
assumed by, the Corporation;

FURTHER RESOLVED, that by virtue ofthe
Merger and without any ctloa on the part of
the holder thereof, sich then cutstanding share
of caplial stock: of the Corporation shall ramain
unchanged end coptinue tq remain outstanding
as one share of capital stock of the surviving
sompady,

FURTHER RESOLVED, that, by virtue of the
Merger and without any action on the part of
the holder thereof, each then cutsianding share
of capltal stack of the Subsidiary thall be
cancelled and 1o considerstion shall be issued
in respect tharaaf,

FURTHER RESOLVED, tha the officers of
the Corparation be and they hereby are guthoe-
rized and directed to make, execute and ac-
knowledge, ln the asme and under the corporate
sesl of the Corporsiicn, a certificate of awner-
ship and merger for the purpose of effecting the
Merger and to Fle the same in the officas of the
Secretery of Stae of the State of Delaware (the
"Seeretary of Stare"), and to do &l other acts
and {hings that may be necessacy to carmy out
and effectuate the purpose and intent of the
rasolutions relating to the Merger;

FURTHER RESOLVED, that the Merger shal
become effectiye at the timwe of filiag of such
certificate of ownership and merger with the

Secretary of Stae,

e
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FURTHER RESOL VED, that all actiong taken

to dato by the afficers of the Corporation that

are conslstent with the purpose and intent of the

foragoing resolutions are hersby in all respests

authorized, approved, ratified and confirmed.

FOURTH:  The cenificate of incorporation of the Corporation, as amended,
as in effect hmxddllteb' prior to the effective time of the Merger shall be the certificate of
incorporation of the Surviving Carporarien

FIFTH, The Surviving Corparation shall be Tha Whitaker Carparation,

IN WITNESS WHEREOQF, the Corparatien bas caused this Centificate of
Owrnership and Marger to bec executed by its duly auchorized President this jj_r- day of

A?M , 1996.
THE WHIT AKER CORPORATION

o (hldoge

Namse: Jay L. Ssirchik
Tiple: President and Secretary
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