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Co792/64 (Suw)
'A480881
AGREEMENT OF MERGER
OF GSI ACQUISITION SUB, INC.
AND VIEW ENGINEERING, INC.,

This Agreement of Merger (tlic "Mexger Agreement”) is entered into as of
s 27th dsy of August, 1996, by and between View Engineering, Inc., s California
xporation ("View'),and GSI Acquisition Sub, Inc., a Cafiforala corposation
Merger Sub®,and together with View, the "Constituent Corporations”). Merger Sub is
wholly-owned subsidiary of General Scanning Tnc., a Massachsotts corporation
he Parent”). : _

The avthorized capital stock of View consists of (i) Eleven Miltion
1,000,000) shares of Class A Comnion Stock (the "Class A Comimon Stock”), of which
ustanding, (i) Two Million Seven Hundred Fifty Thousand (2,750,000) shares of Class -
‘Common Stock (tic -"Class B Corimion Stock”), of which no shares are issued and
wstanding, and (iii) Three Hundred Sixty Thousand (360,000) shares of Convertible
ferred Stock (the "Préferred Stock™,and together ‘with the Class. A Common Stock

i Class B Commen Stock, the "View Shares”), of which-iio shares are issued and
ustanding. The muthiorized capital stock of Merger Sub comsists of Ten Thousand
0,000) shases of common stock, of which One Thousand (1,000) shares arc issued and
istanding. This Merger Agreement is entered into in accordance with that - certain
greement and Plan of Merger dated as of June 7, 1996 (the *Agreement and Plan of
:!rger“)byand among View, on the ope hand, and Parent and Merger Sub, on the

'NOW, THEREFORE, the parties do hereby adopt this Merger Agreement and
» hereby agree that Merger 3ue shali merge with and into View on the following terms,
nditions and other provisions.

I. TERMS AND CONDITIONS

A. Merger. Merger Sub shall be merged with and ito View axl View shali
: the surviving corporation (the "Surviving Corporation®), effective upon the date and
ne when the Merger Agreement is filed with the Secretary of State of the Siate of the
Mifornia (the “Effective Time") in sccordance with the applicable provisions of the
Mifornia General Corporation Law (the "GCL") (the "Merger").

B. Succession. At the Effective Time, the separate existence of Merger Sub
ases and View shall succeed, without other transfer, to ail the rights and property of
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grand shail be subject to all the debts and Habilities thereof in the same
pif View had itself incurred them. However, other than entering inlo the
d relited agreericnts, and carrying out the transactions contemplated thereby,
Jers relating. to corporate: organization and caphaization, Metger. Sub has not
Jid: in, and does not intend to engage -in, any business prict 1o the effective time of

Effective ‘Time shall be. converted
stock of the Surviving Corporation.

ith: respect: to which appraisal shall have been d
vith Section 1301 the GCL and not effectively

- E. Excrow. In order to sccure the indemnification obligations of the View
Sharctiolders under the Agreéctiicit and Plan of Merger (including certain post-closing
eamings- adjustments and invedtory shortfalls), there shall be placed in escrow such
namber of shares of GSI Common. Stock (out of the Class A Merger Consideration) as is
oqual to 214,047 shares divided by the GSI Averge Share Price (as defined below).
Such escrow shall comtinue until the exlier of (i) the issuance of the Parent’s audited
financisl statements for the: year ending December 31, 1996 or (if) on August 27, 1997
(the first anniversary of the Closing Date of the Agreement and Plan of Merger).

Chims for indemnification must be satisfied out of shares held in escrow and are subject
to-certain dollar limitations. That portion of the Class A Merger Considenition not held
in-escrow is referredd to horein as the “Initia) Shares”.

. NoFnctional Shares. No certificates or soript representing fractional
Initial Shares shall be jssued to former View Stiareholders ueon the gurrender for
exchange of Certificates (as defined below), and such former View Shareholders shall
not be entitled 0 any voting riglits, rights to receive suy dividends or distributions or
other rights as a stockholder of the Parent with respect to auy fractional Initial Shaves
that would otherwise be issued to such former View Sharehiolders. In liew of any
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that would otherwise be issucd, each former View Stockholder

' cen. cutitied to receive a fractional Initial Share shall, upon proper

Pteoch peison’s Certificates, receive a cash payment equal to the GSL Average
multiptied by, the fraction of a share that such View Stockholder would

cei or purposes of this Agraement, "GSI Average Share

ol

; , Tepresenhdd  View Shares that aie coniverted into GSI
Fecimon Stock pursvand 1o this Merger Agreement.

G.  Tressury and Cortain Other View Stock. Bach View Share, if any, which
immediately prior to the Effective Time is held in the treasury of View or owned
beneficially by the Parent of the Merger Sub, shall sutomatically be canceled and rafired
and cease to exist, and no payment sball be made in respect thereof.

H.  Rigits as Sharcholdcts . At the Effective Time, the holders of certificates .
representing  View Shares outstanding immediately prior to the Effective Time shall .
cesse to have any rights as stiareholders of View, except for such rights as they may bave .

D e .

pursiant to this Merger Agreement and applicable law. L
. CHARTEN: DOCUMENTS, DIRECTORS AND:OFFICERS

A. cebton of 13
Corporation shall-be amended

somporation . The Articles of Incorporation of the Surviving
orposation ded #s of the Effectiva Time 50 as to.read in its entirety in the
formx attached hercto as Exhibit A. .

B The officers of View, immediately preceding the Effective Time,
shall remain the officers of the Surviving Corporation, retaining their respective .
positions, to scrve at the pleasure of the Bosrd of Directors of the Surviving

If. MISCELLANEOUS

A, Funher Autiops. The Surviving Corporation may, et any time after the
Effective Time, take any action, including executing and delivering any document, in the
pame of either View . Merger Sub, in order to consummate the transactiona
conteropiated by this Merger Agreement and the Agreement and Plan of Merger, and
the officers and directors of the Surviving Corporation are fully authorized in the name
and on behalf of View ard Merger Sub or otherwise to take any and all such actions snd
to executc and deliver any and all such documents and other instruments.

B. Amendment . At any time before or after approvs] of the Merger by the
shareholders of View and Merger Sub, this Merger Agreement may be amended in any
mianner (except that any of the principal terms may not be amended without the =
approval of such shareholders) gs may be determined n the judgement of, and by the
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Board of Directors of each of View and Merger Sis 10 be

,; ; . i necessary,
jent in ordgr to clarify the intention of the parties hereto or to c;gt
c purpose and intent of this Merger Agreement.

F.  Qoverping Ygw. This Agreement '
, . . shall be governed by
nforced in accordance with, the laws of the State of C"fm nia. by, and construed amd
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§ IN WITNESS WHEREOF, the parties have executed this Merger
4 " as of the date first above written.

VIEW ENGINEERING, INC.

By M

Thomas R. Swain, President and Chief

GSI ACQUISITION SUB, INC.

By

. Charles D. Winston, President and Chief
Executive Officer

By

Victor R. Woolley, Secretary and Chief
Financial Officer
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IN WITNESS WHEREOF, the partics have executed this Merger
as of the date first above written.

VIEW ENGINEERING, INC.

By
Thomas R. Swain, President and Chief
Executive Officer

By
Joanne Felis, Secretary

GS1 ACQUISITION SUB, INC.

By ] . .
Charles D. Winston, President and Chief
Executive Officer

By sl y _
V'ml.Woonéy.% and Chi
Financial Officer :
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RESTATED ARTICLIS OF INCORPURATION

OF
VIEW ENGINEERING, INC.

ARTICLE 1

The name of the corporation is VIEW ENGIN:SKING, INC.

~ ARTICLE I _

The purpose of the Corporation is to engage in any lawful act
or activity for which a corpcration may be oiganized under the General
Corporation Law of California other than the banking business, the trust

. company business or the practice of a profession permitted to be incorporated
by the California Corporations Code.
ARTICLE

The Corporation is authorized io issue one class of stock to be
designated "Common Stock”. The total rumber of shares of Common Stock
which the Corporation is zuthorized to issue s Ten Thousand (10.000) shares.

ARTICLE iV

Section 1. The liability of the directors of the Corporation for
monetary damages shall be -“minated to the fullest extent permissibie under
California law.
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Section 2. The Corporation is authorized to indemnify the
and officers of the Corporation to the fullest extent permissible
| hder California law (as defined in Section 317(g) of the California
F Corporations Code or elsewkiere),
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OFFICERS’ CERTIFICATE
OF
VIEW ENGINEERING, INC.

Thomas R. Swain, President, and Joanne Felis, Secretary, of View
acering, Inc.,a corporation duly organized and existing under the laws of the State
jCalifornia (the "Corporation®), do hercby certify:

1.  That they are the duly elected, acting and qualified President and
F' Secretary, respectively, of the Corporation.

2. The total number of outstandmg shares of each class entitled to vote
on the Merger as described in the accompanying Agreement of Merger is as follows:
3,292,528 shares of Class A Common Stock; 621,618 shares of Class B Common Stock;
and 360,000 shares of Convertible Preferred Stock.

3.  The Agreement of Merger in the form attached was duly approved by
the board of directors of the Corporation. The principal terms of the Agreement of
Merger in the form attached were duly approved by the required vote of the holders of
each class of stock of the Corporation in accordance with the Corporations Code of the
‘State of California and the Articles of Incorporation of the Corporation.

4.  The number of shares voting in favor of approval exceeded the
required majority (over 50%) vote of (i) the Class A Common Stock, the Class B
Common Stock, and the Convertible Preferred Stock (voting on an as-converted basis)
voting as a single class, (ii) the Class A Common Stock and the Class B Common Stock
voting as a single ciass, and (iii) the Convertible Preferred Stock voting as a separate
class, cach as required for approval.

5.  Asreflected in the preamble to the attached Agreement of Merger,
subsequent to the sharcholder vote referred to in paragraph 3 above approving the
principal terms of Agreement of Merger, and prior to the filing of the Agreement of
Merger with the Secretary of State of the State of California, all 621,618 shares of
Class B Common Stock and 360,000 shares of Convertible Preferred Stock referred to in
paragraph 2 above were converted into shares of Class A Common Stock such that, as of

such filing, there are no outstanding shares of Class B Common Stock or Convertible
Preferred Stock.
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ofthc undersigned declares under penalty of perjury that the
hed in the foregoing certificate are true of their own knowledge.

| ém_g_lé)c._cgl,_&aon Auqust 27, 1996.

Mi&m and Chief

Executive Officer
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OFFICERS’ CERTIFICATL
OF
GSI ACQUISITION SUB, INC.

i Charles D. Winston, President, and Victor H. Woolley, Secretaty, of GSI
Woquisition Sub, Inc.,a corporation duly organized and existig under the laws of the
PSate of California (the "Corporation"), do hereby certify that:

1.  ‘They are the duly elected, acting and qualified President and
Secretary, respectively, of the Corporation.

2. There is one authorized class of shares entitled to vote on the
Merger of the Corporation with and into View Engineering, Inc., consisting of 10,000
shares of authorized Common Stock, 1,000 shares of which are issued and outstanding,
alt of which are held by General Scanning Inc, a corporation duly organized and existing
under the laws of the Commonwealth of Massachuscits (the "Parent”).

3.. ‘The Agreement of Merger in the form attached was approved by the
board of directors and the sole shareholder of the Corporation in accordance with the
Corporations Code of the State of California.

4. The number of shares voting in favor of approval of the Agreement
of Merger exceeded the majority (over 50%) vote required for such approval. No vote
g: the shareholders of the Parent was required for the approval of the Agreement of

erger.
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&:wdasigned declares under pemalty of perjury that the
=) in the foregoing cestificate are mue of ther own knowledge.

-“W'Ha ,on August 27 1996,

——t

oo L
Victor B. Woolley,zremy
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