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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 12/12/2001

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
|Carter-Hoffmann Corporation | [12112/2001  |CORPORATION: ILLINOIS |

RECEIVING PARTY DATA

|Name: ||Ty|er Refrigeration Corporation |
|Street Address: ||1209 Orange Street |
|City: ||Wi|mington |
|State/Country: | DELAWARE |
[Postal Code: 19809 |
[Entity Type: ICORPORATION: DELAWARE |

PROPERTY NUMBERS Total: 2

Property Type Number Word Mark
Registration Number: 2513958 CH
Registration Number: 2554669 CARTER-HOFFMANN

CORRESPONDENCE DATA

Fax Number: (315)425-9114
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 315-425-9000
Email: dbigelow@cny-iplaw.com, holmesc@cny-iplaw.com
Correspondent Name: Dana F. Bigelow
Address Line 1: 250 South Clinton Street
Address Line 2: Suite 300
Address Line 4: Syracuse, NEW YORK 13202
ATTORNEY DOCKET NUMBER: CARTER-HOFFMANN ASSIGNMEN
NAME OF SUBMITTER: Dana F. Bigelow
| I TRADEMARK |
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Signature:

/Dana F. Bigelow/

Date:

06/26/2007

Total Attachments: 7

source=Merger Document Carter Hoffmann to Tyler Refrigeration Corporation#page.tif
source=Merger Document Carter Hoffmann to Tyler Refrigeration Corporation#page2.tif
source=Merger Document Carter Hoffmann to Tyler Refrigeration Corporation#page3.tif
source=Merger Document Carter Hoffmann to Tyler Refrigeration Corporation#page4.tif
source=Merger Document Carter Hoffmann to Tyler Refrigeration Corporation#page5.tif
source=Merger Document Carter Hoffmann to Tyler Refrigeration Corporation#page6.tif
source=Merger Document Carter Hoffmann to Tyler Refrigeration Corporation#page?7.tif
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CONSOLIDATION OR EXCHANGE

ARTICLES OF MERGER

Jesse White

Secretary of Stale

Daparment of Business Sewvices
Springhield, . 62758
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merge -
1. Namass of the corporalions proposing to m and the stata or country of thair incorporation:
Nama of Corporation Siate or Country Corporation
‘ _S of Incorporation File Number
Carter—Hoffmann Corporation . Illinois 38026011
Tylar Refrigeration Corporation @ Deloware ﬁ@q C?f)tf E/

GPO7T81355

— TR

2. The laws of the state or coundry under which each corparation /s Incorporated permits such merger,consolidation

or exchange.

surviving

3. {a) MNameofthe -wew- corporation: Tyler Refrigerstion Corporation

(b) it shall be governed by the laws of:

Delaware

If ot sufficient space to cover this point, add one or more sheels of this slze,

merger
4. Plan of censelidslon Iees follows: Pursuant to attabhed Plan and Agresment of Merper

ILOM0- 11093 O T Sysiaen Onllor
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' merger o .
5. Planof sensolidation-was approved, as o each cojporation nut orge ¢+ 1ffinnis, incompliance with the laws of tha
; : " . Jis corporation, as follows:

exchange  siate under which itig organized, ang () ==
(The following items ars not applicabie to mergars under §¥1.3 —&"  wried subsidiary provisions. See

Article T.J :
(Oniy "X ons box for each llifnois corporation)
By the shateholders, & reso~
lution of the board of direc~

tors heving bean duly

adopted and submiffedtor By writen  nasent of the

vola st & meeting of shares  sharsholder-  aving not less

holders. Nof lgss then the  nanthemin  wp number of

minimum number of voter  voles require- wsiatute and By witten consent
requited by sistole eru 'ty by the arlicls  sfincorpora-  of ALL the share-
the arlicles of Ingoiporation  tign, Sharehot- srs who have  holders enfitled 1o
voled in favor of *he action  notconsentad  witing have  vole on the action,
taken. . +Ea0 given no e in actor- it aceordance with
Q3 T120)  dancewithB7. D(§11.220) §7.10&511.20

Name of Corporation

Garter—Yof n o

CogooQo
0~270
000 0%

8. (Not applicable if surviving, new or acquiring corporation is an lllinois colporatfon)

It is agreed that, upon and afler the issuance of a certificate of merger, consolidation or exchange by the Secretary of

Stale of the State of llinols:

a. The surviving, new or acquiring corporation may be served with process in the State of lilinols in any
procesading tor the enforcement of any obligation of any comporation organized under the laws of the State of

tllinois which Is a parly to the merger, consolidation or exchange and in any procsading for the enforcement

of tha rights of a dissenting shareholdar of any such carporation organized under the laws of the Slate of liinols

against tha surviving, new or acquiring corporation.

The Secretary of State of the State of lilinols shall be and hereby-ls Irevocably appointed as the agent of the

surviving, new or scquiring corporation to accept servics of procesa In any such proceedings, and

¢. The surviving, nsw, or acquiring corporation will promptly pay to the dissenting shareholders of any
corporation organized under the laws of the State of lifinois which is a party 1o the merger, consolldation or

exchange the amount, if any, to which they shall be entitled under the provisions of "The Businass
Cosporation Act of 1983 of the State of lillnols with respect fo the tights of dissenting sharshelders.

020« HvEe T Sy el TRADEMARK
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R/AS

{Complete this item if reporting & merger under § 11.30—80% owned subsidiary provisions.}

ech merging subsidiary corporation and the aumber of such

a.  The numiber of outstanding shares of each class cfe
shares of aach class owned immadiately pricr to the adoplion of ihe ptan of merger by the parent corporation, are:

“Toizl Number of Shartes
Quistanding
of Each Class

Number of Shares of Each Class
Owned Ymmediately Priorto

Namsa of Corporation Mergar by the Parent Gorporation

*

1

b. {Not applicable to 100% owned subsidaries)
The date of malling a copy of the plan of marger and fotice of the right 1o dissent 1a the shareholders of each mernging

subsidiary corporation was , e * e
(Mornith & Day) fYear)

\Wes written consent for the margsr oF written waiver of the 30-day %nf
of alt subsidiary corporations received? O ves

(If the answer is "No," the duplicats copies of the Articlas of Merger may not be delivered to the Secretary of Stale
unlii afier 30 days folfowing the malling of 8 copy of the plan of merger and of the nelice of the right to dissent ta

the sharsholders of each merging subsidiary corparalion.)

ave caussd these articles 1o be signad by their duly eutholized officers, each of wﬁum
ated hetein are yrue, {4l signalures must be in BLACK IN _K.}

od by the holders of all the cutsianding shares
No

The undersigned corporations h

affirms, under penaliies of perjury, that the facls 51

Dated ___DECEMBER 2. \
(Month & Day] (Yaar)

attested by 15/7 f .
[Signature of Secretify or Assisiant Seoreiary)

Mutahare §. Engin, Asst, Secretary

{Type or Print Neme and Tille}

Carter~Hoffmann Corporation
K me of Corporation)

TSRakire of Presient or Vice President)

Paul Angrick, President
{Type or Print Name and Title}

Eevin T. Williaws, Asst. Secretary

o el vt 7S B i ‘
. fPrasidant ar Vice President}

rey P. Rhbdenbauph. President

fType or Print Name and Tilie} (Type or Print Name end Tifle)
Daied : —
{Manth & Day} {Yaar) (Exact Nams of Corporation)
attested by i S S— : i
(Signiglure of Secretary or Asslslant Seocretary} {Signature of Presidert ar Vice Presideni}
C-195.8 {Type or Print Nems and Title) {Type or Pt NARADENIARK
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PLAN AND AGREEMENT OF MERGER

PLAN AND AGREEMENT OF MERGER, dated this jzn\t day of December, 2001,
pursuant to Section 252 of the General Corporation Law of Delaware and Section 11.05 of the
Iilinois Business Corporation Act of 1983, as amended, between Carter-Hoffmann Corporation
("Carier-Hoffmamn” or the "merged corporation”), an Illincis corporation and Tyler
Refrigeration Corporation ("TRC" or the "surviving corporation"), a Delaware corporation

(each a "Constituent Corporation” and together, the "Constituent Corporations"),

WITNESSETH that:

WEHEREAS, the Constituent Corporations desire to merge into a single corporation, as

hereinafier specified; and

WHEREAS, the registered office of said TRC in the state of Delaware is located at

1209 Orange Street in the City of Wilmington, County of New Castle, and the name of its
registered agent at such address is The Corporation Trust Company; and the registered office
of Carter-Hoffmann in the State of Illinois is located at 208 South Lasalle Street in the City of

Chicago, County of Cook, and the name of its registered agent at such address is CT
Corporation System.
NOW, THEREFORE, the Constituent Corporations, parties to this Plan and Agreement,

in comsideration of the muinal covenants, agreements and provisions hereinafter contained, do

hereby prescribe the terms and conditions of said merger and mode of carrying the same into
effect as follows;

FIRST: As of the Bffective Time (as defined below), TRC hereby merges into itself
Carter-Hoffmann, and said Carter-Hoffimaun shall be and hereby is merged into TRC, which

shall be the surviving corporation.
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1 REEL: 003568 FRAME: 0492

AOMMT S dne




.t -

.
-

SECOND: The Certificate of Incorporation of TRC, which is the surviving corporation,
as heretofore amended and as in effect on the date of the merger provided for in this Plan and

Agreement, shall continue in full force and effect ag the Certificate of Imcorporation of the
corporation surviving this merger.
THIRD: The manner-of converting the oulstanding shares of the capital stock of each

of the Constituent Corporations into the shares or other securities of the surviving corporation

shall be as follows:

(&)  All shages (i.e. in the aggregats) of common stock of the merged corporation
which shall be outstanding on the effective date of this merger, and all rights in respect thereof
shall be changed and converted on said date into twenty-five (25) shares of common stack of

the surviving corporation.

(b)  After the effective time of this merger, each holder of an outstanding certificaie
representing shares of common stock of the merged corporation shall surrender the same o the
surviving corporation and each such holder shall be entitled upon such surrender to receive the
number of shares of common stock of the surviving corporation on the basis provided herein.
Until so surrendered, the outstanding shares of the stock of the merged corporation to be
converted into the stock of the surviving corporation provided herein, may be treated by the
surviving corporation for all corporate purposes as evidencing the ownership of shares of the
surviving corporation as though said surrender and exchange had taken place. After the
Effective Time of this Plan and Agreement, each registered owner of sny uncertified shares of
common stock of the merged corporation shall have said shares cancelled and said registered

owner shall be entitled to the number of common shares of the surviving corporation on the

basis provided herein.
FOURTH: The terms and conditions of the merger are as follows:

(a) The bylaws of the surviving corporation as they shall exist on the effective date
of this merger shall be and remain the bylaws of the surviving corporation until the same shall

be altered, amended or repealed as therein provided,
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(b) The directors and officers of the surviving gorporation shall continue in office

ontil the next anmual meeting of stockholders and until their successors shall have been elected

and gualified.

(¢) The merger shall become effective at 11:39 p.o. Eastern Standard Time (10:59

Central Standard Time) on 31 December 2001 (the "Bffective Tims").

(@) Upon the merger becoming effective, afl the property, rights, privileges,
franchises, patents, trademarks, licenses, registrations and other assets of every kind and
description of the merged corperation hall be transferred to, vested in and devolve upon the
surviving corporation without further act or deed and all property, rights, and every other
interest of the surviving corporation and the merged corporation shall be as effectively the
property of the surviving corporation as they were of the surviving corporation and the merged
corporation Tespectively. The merged corporation hersby agrees fom time fo time, as and
when requested by the surviving corporation or by ifs sticcessors or assigns, to execute and
deliver or cause o be exccuted and delivered all such deeds and instruments and 1o take or
canse 1o be taken such further or other action as the surviving corporation may deem necessary
or desirable in order to vest in and confirm to the surviving corporation title to and possession
of any property of the merged corporation acquired or to be acquired By reasen of or a5 a resuit
of the merger herein provided for and otherwise fo carry out the intent and purposes hereof and
the proper officers and directors of the merged corporation and the proper officers and

directors of the surviving corporation are fully authorized in the name of the merged

corporation or otherwise fo take any and all such action,

FIFTH: Anything hercin or elsewhers to the contrary notwithstanding, this Plan and
Agreement may be terminated and sbendoned by the Board of Directors of any Constituent
Corporation at any time prior to the Effective Time. This Plan and Agreement may be
amended by the Board of Directors of the Constituent Corporations at any time prior to the
Effective Time, provided that an amendment made subsequent to the adoption of the Plan and
Apgreement by th;a stockholders of any Constituent Corporation shall not (1) alter or change the
amount or kind of shares, securities, cash, property and/or rights to be received in exchange for

or on conversion of all or any of the shares of any class or series thereof such Constituent
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Corporation, (2) alier or change any term of the Certificate of Incorporation of the surviving
corporation to be effected by the merger, or (3) alier or change any of the ferms and conditions
of this Plan and Agreement if such alteration or change would adversely affect the holders of

any class or series thereof of such Constituent Corporation. .

IN WITNESS WHEREOQF, the parties to this Plan and Agreement, pursuant to the
approval and authority duly given by resolutions adopied by their respective Board of

Directors and that fact having been certified on said Plan and Agreement of Merger by the

Secretary (or Assistant Secretary) of each corporate party thereto, have cansed thesé presents to
be exscuted by an officer of each Constituent Corporation as the respective act, deed and

agreement of each said corporation, on this_jzny day of December, 2001,

CARTER-HOFFMANN CORPORATION

Paul K. Angnick, Président

TYLER REFRIGERATION CORPORATION

P. Rhodenbangh, President

Certified and acknowledged .

Mutighare S. Engin, #sistaﬁt Secretary
Carter-Hoffmann Corporation

Certified and acknowledged

Kevin T. Williams, Assistant Secretary
Tyler Refrigeration Corporation
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