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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER is entered into as of December 19 |
1996 by Southcorp Water Heaters USA, Inc., a Pennsylvania corporation, 500 Princeton RSE,
Johnson City, Tennessee 37601 (the "Company"), and American Water Heaters-West, Inc., a
Nevada corporation, 500 Princeton Road, Johr.on City., Tennessee 37601, a wholly-owned
subsidiary of the Company ("American Water Heaters").

WHEREAS, Southcorp Investments USA, Inc., a Nevada corporation, owns all of the
issued and outstanding capital stock of the Company, and the Company owns all of the issued
and outstanding carizal stock of American Water Heaters;

WHEREAS. the respective Boards of Directors and sole shareholders of the Company
and American Water Heaters have resolved that the Company be merged under and pursuant to
the Nevada Genera! Corporation Law ("NGCL") and the Pennsylvania Business C “rporation
Law ("PBCL") into a single corporation existing under the laws of the State of Nevada, to wit,
American Water Heaters, which shall be the surviving corporation (such corporation in its
capacity as surviving corporation being som:iimes referred to herein as the "Surviving
Corporation”) in a transaction qualifying as a reorganization within the meaning of
Section 368(a)(1)(F) of the Iaternal Revenue Code of 1986, as amended;

WHEREAS. the Company has 1.000 authorized shares of common stock, no par value,
1,000 of which are issued and outstanding;

WHEREAS. American Water Heaters has 2,500 authorized shares of common stock, no
ar value, 100 of which are issued and outstanding;

NOW THEREFORE, the parties to this Agreement hereby agree as foilows:

1. The Merger. Upon the terms and subject to the conditions hereby, and in
accordance with the NGCL and the PBCL, the Company shall be merged with and into American
Water Heaters (the "Merger"). Following the Merger, American Water Heaters shall continue as
the surviving corporation ur.der the name Amernican Water Heaters-West, Inc. and the separate

corporate existence of the Compeny shall cease.

2. Status and Conversion of Securities. The manner and basis of conversing the
shares of capital stock of the Company and the nature and amount of securities of American
Water Heaters that the holder of shares of Company common stock is to receive in exchange for

suzh shares are as follows:
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(a) Company Zommon Stock. Each share of Comparn: commen st ck which shall
be issued ana outstanding immediately before the Etfective Time (as hereinatter
defined) shall, by virtue of the Merger and without any action on the part of the
holder thereof, be converted at the Eifective Time into one tenth (1/10) fully paid
share of American Water Heaters common stock, and outstanding certificates
representing shares of Company common stock shall thereafter represent shares of
American “vater Heaters common stock in propor:ion to such conversion ratio.
Such certificates may, but need not be, exchanged by the holder thereof after the
Effective Time for new certificates for the appropriate number of shares bearing
e name of the Surviving Corporation.

(b)  American Water Heaters Commeon Stock Held by the Company. All issued

and outstanding shares of American Water Heaters common stock held by the
Company immediately before the Effective Time shall, by virtue of the Merger
and at th~ Effective Time, cease to exist and certificates representing such shares
shall be cancelled. '

Effective Time. The Merger shall become effective after filing Articles of
Merge. ..ch the Secretary of State of Nevada ("Articles of Merger”) and at such time as stated in

the Articles of Merger ("Effective Time").

4. Articles of Incorporation and By-Laws. Upon consummation of the Merger at
the Effective Time, the Articles of Incorporation and By-Laws of American Water Heaters in
effect immediately prior to the Effective Time shall thereafter continue in full force and effect as
the Articles of Incorporation and By-Laws of the Surviving Corporation, unil amended or
repealed as proviced therein or by law.

5. Officers and Directors. The officers and directors of the Surv.ving Corporation
shall be the corresponding officers and directors of American Water Heaters immediately prior to

the Effective Time.

6. Filing. As soon as practicable, the parties hereto shall cause to be executed in the
manner required by the NGCL and the PBCL and delivered to the respective Secretaries of State
of Nevada and Pennsvlvania such documents as shall effect the Merger under the laws of the
State of Nevada and the State of Pennsylvania, and the parties shall cause to be performed all
necessary acts within the State of Pennsylvania and the State of Nevada and elsewhere to effec:
the Merger. The Boards of Directors and the proper oificers of the Company and American
Warer Heaters are hereby authorized. empowered and directed to do any and al! acts and things,
and to make, execute, deliver, file and record any and ail 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 Agreement and Plan of Merger or of the Merger.

89

PATENT
REEL: 012721 FRAME: 0076



IN WITNESS WHEREOF, each of ihz parties has caused this Agreement and Plan of
Merger to be executed on its behalf by its officers thereunto duly authorized, all as of the day and

vear first above writ:en.

SOUTHCORP WATER HEATFRS USA, INC.
4 Pennsylvania corporation

8 S8 T O Tk y e

Its: President

Altest:

By: ﬁm ’//_/Mﬂ
Its: _ Ceent: r%?r/;/

AMERICAN WATER HEATERS-WEST, INC.,
a Nevada corporation

By: @M % W

[ts: President

Attest:

By: %/M—/

Its: Seespe 65»;/

(W3
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EXPRESS MAILING CERTIFICATE

UNDER 37 C.F.R. § 1.10
EF 366 670 463 US March 14, 2002
"Express Mail" Mailing Number Date of Deposit

I hereby certify this Assignment and its enclosures are being deposited with the United States
Postal Service "Express Mail Post Office to Addressee" service under 37 C.F.R. § 1.10 on the
date indicated above, addressed to:

BOX: ASSIGNMENTS
Commissioner for Patents
Washington, D.C. 20231

For:  Assignment of Interest from Southcorp Water Heaters USA, Inc. to American Water
Heaters-West, Inc.

The following documents are enclosed:

Patent Recordation Form Cover Sheet (1 pg.)
Articles of Merger (7 pgs.)

Check No. 353097 in the amount of $40.00
A return postcard

Carol E. Arellano W&W

Typed name of person mailing this Signature
Certificate of Mailing

Eo VS I ey

Atty. Docket No.: 72391-19 MMM/CEA
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_CRETARY OF STATZ C~ e l//-/é

STATEQFNEVADS . S 5
T =] ARTICLES OF MERGER OF AR f/

DEC 2 4 1995
S L?'?HCORP WATER HEATERS USA, INC., A PENNSYLVANIA CORPORATION
el AND

TANYENER SECRETARY JF 87

AMERICAN WATER HEATERS-WEST, INC., A NEVADA CORPORATION

No

To the Secretary of State
State of Nevada

Pursuant to the provisions of Chapter 92A. Nevada Revised Statutes, the domestic
corporation and the foreign corporation herein named do hereby submit the following Articles of
Merger.

{. Annexed hereto znd made 2 part hercot is the Agreement and >lan of Merger tor
merging Southcorp Water Heaters USA, Inc.. a Pennsylvania corporation (the "Company™).
with and into American Water Heaters-West, Inc., a Nevada corporation ("American Water
Heaters™).
R The Plan and .greement of Merger was approved and adopted by unanimous
written consent of (i) the board oI directors and sharcholder of the Company. dated December 19
1996, and (i1} the board o!f directors and stockholder of American Water Heaters., dated
December = 1996.

3. The merger herein provided for shall become effective in the State of Nevada on

December 31, 1996,
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Signed on December]9, 1996.

Southcorp Water Heaters-USA, Inc,, a Pennsylvania corporation

Lot Tl Tadogor
Its:  President

By: W
Edward T. Hackney '
Its:  Sccretary

American Water Heaters-West, Inc., a Nevada corporation
A o
By: W 4 'W

[ts: President

ZZ@M///MM

Edward T. Hackney
Its:  Secretary

tD
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STATE OF GEORGIA )
) SS:
COUNTY OF COBB )

On December 19. 1996, personally appeared before me, a Notary Public in and for the State and
County aforesaid, Edward T. Hackney, Secretary of Southcorp Water Heaters USA, Inc., a

Nevada corporation, and Ammmmmwm i

a-Nevada-cerperatron, personally known to me to be the persons whose names are subscnbcd to
the above instrument in the said capacities, who acknowledged that they executed the said

Instrument.

/4/1/,4( // /1/2’)’?

/’\‘otar‘- Public Now’ Pubtic, Deiait
My Commigg Dexait Counyy,
ton E’fp‘m Agust 10, 1ou6

STATE OF GEORGIA .
- SS:
COUNTY OF COBB )

On Deceaber 19 1996, personally appeared before me, a Notary Public in and for the State and
County afaresaxd Edward T. Hackney, Secretary of American Water Heaters- West, Inc., a
Nevada "orporatlon and — 3 Plxmi’mutﬁfmm-water-ﬁemwsi—m
~Nevada-eerporatron personally known to me to be the persons whose names are subscribed to
the above instrument in the said capacities, who acknowledged that they executed the said

instrument.

LB rnf _‘4? f///j???
~"Notary Public
Notary Public, DeKalb Courty Gaorga
Exphros August 10, 1599

')
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STATE OF TENNESSEE )
/l . N ) SSZ
COUNTY OF _/uc/ m/a"r 2 )

On December /£, 1996, personally appeared before me, a Notary Public in and for the
State and County aforesaid, Robert W. Trudeau, President of Southcorp Water Heaters
USA, Inc., a Nevada corporation, personally known to me to be the person whose name is
subscribed to the above instrument in the said capacity, who acknowledged that he
exccuted the said instrument.

.‘I ) (
///Z.c(/.:’ /f ";j((;, Ch

-
Notary Pgblic

PEPTA R

STATE OF TENNESSEE )
3 ) SS:

S -
COUNTYOF __[aci o ale)

On December /£, 1996, persor illy appeared before me. a Notary Public in and for the
State and County aforesaid, Rohert W. Trudeau, President of American Water Heaters -
West, Inc., a Nevada corporation. personally known to me to be the person whose name
is subscribed to the above instrument in the said capacity. who acknowledged tha. he

executed the said instrument.

~— K ':
'«‘Zt L

Notary Pablic
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