CERTIFICATE OF QUALIFICATION OF
FOREIGN CORPORATION

I, ARNOLD WILLIAMS, Secretary of State of the State of Idaho, and legal custo!dian of

the corporation records of the State of Idaho, do hereby certify that
SYMINGTON WAYNE CORPORATION |

a corporation duly organized and existing under the laws of Maryland ias fully
complied with Section 10 Article II of the Constitution, and with Sections 30-501 and 30-502,
Idaho Code, by filing in this office on the Fifteenth day of December
1965 , a properly authenticated copy of its articles of incorporation, and on the Fifteenth
day of December 1965 | a designation of Peul B, Ennis in
the County of Ada as statutory agent ‘for‘said corporation within the State of
Idahe, upon whom process issued by authority of, or under any law of this State, may be served.

AND I FURTHER CERTIFY, That said corporation has complied with the laws of the State
of Idaho, relating to corporations not creafed unde_r the laws of the State, as contained in Chap-
ter 5 of Title 30, Idaho Code, and is therefore duly and regularly qualified as a corporation in
Idaho, having the same rights and privileges, and being subject to the same laws, as like

domestic corporations.

IN TESTIMONY WHEREOQF, I have hereunto

.-8et. my hand and affixed the Great.,- 'Ses.,l;of the

State. Done at Boise City, the Capital of Idaho,

this 15¢h day of December

AD. 19 65 |

Secretary of State.

Foréign




“e o of $4,000,000,

SYMINGTON WAYNE CORPORATION

% ARTICLES OF AMENDMENT
Ta1s 18 0 CERTIFY THAT '

Frst:” The Charter of Stymmeron Warne CorrorsTION, 8
Maryland corporation having its principal office in Salisbury, Mary-
land (referrad to herein 4s the “Company™), is hereby amended, and
its authorized capital stock inereased, by striking out the initial
paragraph of Article Fovrra of the Charter of the Compeny, and
inserting in liem thereof thée following: o

- “Fourra: The total amount of the authorized Capital Stock
of the Company is $4,000,000 divided into 4,000,000 shares of
comumon stock of the par value of $1.00 each.”

withont further change in the remainder of said Artide Fovrra or
&ny other portion of the Charter of the Company.

Secoxp: The Board of Directors of the Compeny, at meeting
duly convened and held on” February 7, 1962, duly advised the
forepoing amendment to the Charter of the Company and increase
in the anthorized capital stock of the Company by passing a resolution
declaring that said amendment and incrense are advisshle and calling
& meeting of the stockholders of the Company to take setion thereon.

Tams: The meeting of the stockholders of the Company called
as aforessid and duly warned in the manmer provided by law, was

. beld at Balishury, Maryland on April 25, 1962 and at seid meeting

the stockholders, by the affirmative vote of the holders of more than
two-thirds (6624%) of the shares of capitel stock of the Company
outstending and entitled to vote, duly adopted the foregoing amend-
ment of the Charter of the Company.

Fourre: (a) The total number and per value of the shares of

.all elagses of stock of the Company heretofore authorized are 2,500,000

shares of common stock of the par value of $1.00 each, having mn
aggregate par valne of $2,500,000, : .

(by The total number and par value of the shares of all classes
of stock of the Cowpany, a8 increased, are 4,000,000 shares of common
stock of the par value of $1.00 each, having en aggregate par value
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il 25, 1962, -

ecretary, on Ap

Sranweron Wavse CorroraTion

and attested by its Asﬂié’taﬁt_ 8

J. Long <0

As¥istant Secretary .
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I HEREDY GEBTIFY ﬂmt on Aprﬂ 25, 1962, before me, the subscmher, ‘
s notary: public for the State a.nd County aforesaid, personally
appeared W. T. TeoRNTON, JB., 8 Vice-President of Sntmemn WATNE
CorporaTion, a Maryland corporation, and on behalf of said corpo-
.ration- acknowledged the foregoing Articles of Amendment to be
the corporate act of the corporation; and at the same fime he made -
oath in due form of law that he was Secretary of the meeting of
stockholders of the corporation at which the amendment of the charter
- of the corporation, set forth in the raid Articles of Amendmient was
approved, and that the matters and facts set forth in said Articles
of Amendment with respect fo approval thereof by the stockholders
are- trna to the best of h.u; lmowledge, mforma.tlon, end helief. ; -

Wrr*:m my hand and notarial seal the day and year last above

- Zbd Lo

Pubhc
wyrtle Jackaon

o Ao e A P .o ot P A

VR BB ) EXvIRES
Mav 6, 1983
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STATE OF MARYLAND

STATE DEPARTMENT OF ASSESSMENTS AND TAXATION
301 WEST PRESTON STREKT

BALTIMORE 21201

THIS IS TO CERTIFY THAT the within instrument is a true copy of the

ARTICIES OF AMENDMENT
OF

SYMINGTON WAYNE CORPORATION

as approved and received for record by the State Department of Assessments
and Taxation of Maryland, April 26, 1962,

at 9:00 o'clock A, M,

AS WITNESS my hand and official seal of the said Department at
Baltimore this 19bh day of November, 1965,

A >
Charles A. Bartglis,
Chief Clerk:



e s e gt

T

P —
pmAE———

AR

v
J

-

ARTICLES DF "\ﬂERGER, of TrE S\‘mmxmn Govto CarroraTioN, a Mary Iand cnrpﬂrahﬂm
and Tre Wayxe Puae Courany, a Maryland ¢orporation, dated the 23rd day of January,. 1958,

1. The Symmgrtﬁ"l-Gmlld Corporation (hereinafter referred to as the “Corporation”) and
‘The Wayne Pump Company (hereinafier refgrred to as “Wayne”) agree to and do hereby effect
the merger of Wayne m;o the Corpo."atmn on the terms and conditions hereinafter set forth.
The corporation whick is ta survive the merger is The Symington-Gould Corpomtmn which
shall continue under the name Symmgtcm Wayne Corporation and have all of the purposes and
powers of the Corporation.

~ The- Corporatmn was mcorporated under the laws of the State of Maryland on December
2, 1974 and Wayne wes incorporated under the laws of the State of Marvland on June 6, 1928.

3. The charter of the Corporation as heretofore amended is hereby amended by striking out
Article-“First” of the charter as restated and.amended, and inserting in lien thereof the following:

“FIRST: The name of the corporation (which is hereinafter called the Company) is
SyainNerox Wavre Conroramion.”

4. The total number of shares of stock which the Corporation has authority to issue is
2,500,000 shares of Conimon Stock, all of which are of the same class and of the par value of $1.00
each, with an aggregate par vzlue of $2,500,000, zad oi which 1,012981 shares are issued and
outstanding, including 1,134 shares reserved for, and nou eligible to vote until, exchange of
certificates for old capital stock representing such shares. The total number of shares of stock
which Wayne has authority to issue is 1,000,000 shares of capital stock, all of which are of the
same class and of the par value of $1.00 each, with an aggregate par value of $1.000,000, of which
462,948 shares are isiued and outstanding, and 6,270 shares are reserved for issuance under
outstandmg aptions, .and 25,000 shares are reserved for issuance under the \\’a) ne Resmcted
Stock Option Plad, dated April 10, 1957,

.5, The manner o converting the stock of the Carporation and the stock and optiens to
purchnse stock of Wayne into stock and options to purchase stock of the Corporation is as follows:

(a) Each share.of Common Stock of the Corporation outstanding on the effective date
- of the merger shall remain cutstanding as one share of Common Stock of the Corporation.

(b) Each share of capital stack of Wayne outstanding on the efiective date of the merger
and not owned by the Corporation shall be converted into (i) 244 shares of Common Stock
of the Corporation (except that no fractional shares of Common Stock of the Corporation
shall be issued and in lieu thereof the Corporation will pay in cash the equivalent of any
fractional share as hervinafter provided), and (ii) an option to purchase a share of Common
Stock of the Corporation at the purchase price of $10 per share on or at any time after June 1,

" 1958 and on or beiore May 31, 1963, and at a price of $15 per share on or at any time after
June 1, 1963 and su or before May 31, 1968; provided, however, that in the event of the
liquidation. dissolution or winding up-of the Corporation the right to exercise the option
shall terminate at the vlose of business on the fourth full business day befure the carliest date
fixed for the paymuent of any distributable amount on the Common Stock of the Corporation.

i {c) On the efiective date of the merger, (i) all shares of capital stock of Wayne owned

i
’l {)3 the Corporation shall be cancelled and all rights in respect thercof shall ceasc, and {ii)-
i ! ~any treasury shares owned by Weyne shall be cancelled.

N
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(d) After the effective date of the merger, each holder of an outetanding certificate or
certificates theretafore representing shares of capital stack of Wayne shall, upon surrender
of the same to u trangler agent of the Corporation designated for that purpose, be entitled
to receive in ex:hange therefor: (i} a certificate or certificates representing the, number of
whole shares of Common Stock of the Corporation into which the shares theretofore repre-
sented by the certificate or certificates so surrendered shall have been converted as aforesaid;
(ii) in lieu of fractional shares of Common Stock of the Corporation, a sum in cash equal to

the value of any such fractionat interest determined on the basis of the Iast reported sale price -

for shares of Common Stock of the Corporation on the New York Stock Exchange prior to
the effective date of the merger; and (jii} a warrant or warrants evidencing the optiuns 10
purchase a number of shares of Common Stock of the Corporation equal to the number of
shares of capital stock of Wayne theretofore represented by the certificare or certificates
so surrendered. :

(e) ‘The option to purchase shares of Common Stock of the Corporation shall be evidenced
by transferable Warrants in registered form, which shall be in such form and contain such
provisions as may be reasonably determined by the Board of Directors of the Corporation
{whose determination shall be conclusive) to the effect, among other things, that ~

(A) while the Warrants are exercisable, the Corparation will reserve from its
authorized and unissued Common Stock 2 sufficient number of shares to provide for the
delivery of stock pursuant to the exercise of the Warrants; and

(B) in the event that the Corporaticn offers any shares of Common Stock or securi-
ties convertible into Common Stock 10 the holders of the Common Stock as a elass for
subscription, the halder of the Warrant shall be entitled to subscribe for the same number
of shares of Common Stock or amount of sccurities convertible inte Common Stock, and
at the same price, as he would have been entitled to subscribe had the Warrant been
previously exercised; and L

(C) in the event that

(i} the shares of Common Stock of the Corporation at any time outstanding
shal! bs suldivided, by reclassification, recapitalization or otherwise, into a greater
numbes of shares without the actual receipt by the Corporation of any consideration
for the additjonal number of shares so issued; or the number of shares of Common
Stock of the Corporation at any time outstanding shall be reduced, by reclassification,
recapitalization, reduction of capital stock or otherwise; or :

(ii) the outstanding shares of Common Stock of the Corporation shall be
reclassified or changed other than in a manner referred to in clause (i) of this

paragrzph; or E

{iii) the Corporation shall merge or consolidate with or into another corporation,
or shall sell its property as an entirety or substantially as an entirety; ’

each holder of Warrants then outstanding shall have the right thereafter, so long as the
right to exercist same shall exist, to exercise his Warrant or Warrants and thereby
purchase the kind and amount uf securities or property, if any, which the holder would
have received had the Warrant been exercised in the same manner and to the same extent
immediately prior to any such event; and

(D) until the valid exercise of the Warrants, the holder thereof shall not be entitled
to any rights of a stockholder; and

st




(£) the numb:r of shares issuable upon the exercise of Warrants shnll be adJusted

- to the nearest one hundredth share of Common Stock; and
(F) in the event that any adjustment results in the inclusion of & f;actmn ofa share,
" no iractions of shares of Common Stock shall be issued upon the exercise of Warrznts,
" but in lieu thereof the Corporation shall pay cash based on current tnarket value as
determined by the directors of the Corporation (whose determination shall be con-

clusive). .

. {f) On the effective date of the merger, each outstanding option to purchase shares of
capital stock of Wayne shall be converted into an option to purchase a number of ‘shares

‘of Common Stock of the Corporation determined by multiplying the number of shares of

capital stock of Wayne which may be purchased under such option by 214 (eliminating any
resulting fraction of a share), at a price per share determined by dividing the price per share
at which shares of capital stock of Wayne may be purchased pursuant to such option by
234, and upon such terms and conditions as may be fixed by the Board of Directors of the
Corporation substantially similar to those contained in such option to purchase shares of
capital stock of Wayne, provided, however, that in accordance with the provisions of the
option agreements evidencing such options effective in the event of merger, the outstanding
options may be further adjusted to take appropriate account of the value of the Warrants
issuable in exchange for shares of stock of Wayne, but no such adjustment will be made
which, in the opinion of counsel to the corporations, will affect the status of the option
as a restricted stock option within the meaning of the Internal Revenue Code.

(g) Except as herein set forth, no other consideration is to be paid, transferred or issued
by the Corporation ior shares of stock of either of the corporations party to these Articles.

6. The names of the persons who are to be directors of the Corporation and who shall

hold office until their successors are chosen and qualified according to the By-laws of the
Corporation are as follows:

W. H. Bateman Hobart C. Ramsey
C. H. Buesching Pzul Renshaw
Bernard Fein ) J. A. Sauer

Irving Mitchell Felt Willard Shambaugh
Stephen Y. Hord Hynes Sparks
William M. Jennings C. J. Symington
Otis E. Kline - . W. T. Thoraton, Jr.
Robert C. Loudon Louis Yaeger
James J. Minot

If, on the effective date of the merger, a2 vacancy shall exist in the number oi directors

of t};e C«Srporanon by reason of the death or inability to act of any of the above named persons or
“"their failure to accept 2 directorship of the Corporation, such vacancy may be filled in the manner

provrdcd in the By-laws of the Corporation.

7. Unless and untll otherwise determined by the Board of Directors of the Corporation, all
pensmn and retirement plans of Wayne and all other plans, agreements or etrangements of Wayne
lating to its ernplovecs or any of them, in force on the effective date of the merger, shall be
effective with respect_ o the Corporation in the same manner as if adopted, or made by it, and
shall be appllcable to the persons who would have been covered thereby if the merger herein
provided for were r\xgt effected, except that {(a)} the employment agreement between Wayne and

3




et m——

g

W. H, Bateman, effective December 1, 1955, will be modified to provide that it shall be initially

effective until December 31, 1965 and. that. the basic saliry shall be $44,000 per year and the
percentage compedsation shall be based upoi adjueted consolidated niet earnings as therein defined
of the Corporation and its subsidiaries in excess of $1,500,000 for sach calendar year beginning with
'1958 (including, however, for the year 1958 the earnings of Wayne from December 1, 1957 to the

effective date of the merger); {b) the Wayne Reatricted Stock Option Plan dated April 10, 1957

shall be effective with respect to Common Stock of the Corporation in the same manner as if
¢ the Plan had been originally adopted by the Corporation, with the total number of shares of
Common Stock of the Corporation which may be sold pursuant to options granted under the
Plan adjusted 50 as not to exceed 56,250 shares; 2nd (c) the amount to be paid into the
profit-sharing fund under the Wayne Profit Sharing Plan for Executive and Managerial Personnel
shall be calculated on the basis of the operations of those divisions of the Corporation that
carry on, after the effective date of the merger, the activities theretofore carried on by Wayne.

8. Until the effective date of the merger:

{a) Neither Wayne nor the Corporation shall (1) engage in any activity or transaction
" other than in the ordinary course of business without first obtaining the approval of the
other; (2) issue or sell, or grant or issue any rights or options with respect to, any shares of
* ' its stock, except that Wayne may issue shares of its stock, upon the exercise, in whole or in
part, of options heretofore granted; or (3) declare or pay any dividend on its stock, except
+ that (i) the Corporation may P2y a quarterly dividend on its Common Stock of fifteen {15¢)
cents per share payable April 16, 1938, and (ii) if the date for the determination of stock-
" holders entitled to receive such dividend shail precede the effective date of the merger, Wayne
may declare and pay a dividend, payable to stockholders of record on a date prior to the

! effective date of the merger, in an amount not exceeding 3334 cents per share.

(b} The Corporation will not sell, transfer or otherwise dispose of any part of or interest
in the 198,975 shares of stock of Wayne presently owned by the Corporation.

9. On the effective date of the merger, all of the property, rights, privileges and franchises,

of whatsoever nature and description, of Wayne, including subseriptions for shares and other

“ thoses in dction belonging to it, shall be transferred to, vested in, and shall devolve upon the
Cotporation, without further act or deed; and all property, rights, privileges and franchises, and
every qther interest, shall be as effectually the property of the Corporation as they were of sach

of the respective corporations party to these Articles, and the title to all real estate vested in

" either of said corporations shall not be deemed to revert or to be in any way impaired by reason

" .of the mergér, but shall be vested in the Corporation.

-

»,'= ' fO. A. The principal office of the Corporation in Maryland is located at 640 Mathieson
Building, Baitimore, iwitimmre S, and the principal office of Wayne in Maryland is located
at West College Avenue, Salisbury, Wicomico County. o . : :

i wB " Wayne owns property the title to which could be affected by the recording of an instru-
ment among the Land Records in Wicomico County, Maryland.
SN e ‘ . Co .
A x:‘ 11." The date on which Articles of Merger providing for ‘the &igrggr agreed to herein shall

© .7 'have been accepted for record by the State Tax Commission of the State of Maryland shall be
. X ' b

deemed the effective date of the merger and of these Articles, oo

4 L]
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12. These Articles of Merger were duly advised and autherized by the Board of Directors
of each of the corporations party hereto in accordance with the laws of the State of Maryland,

13. The Corporation shall pay all expenses of effecting the merger.

14." The merger may be abandoned by a majority vote of the entire Board of Diréctors then
in office of either of the corporations party to these Articles at any time prior to the effective date
of the merger, but not later than thirty days after the date of the later of the two meetings of
stockholders at which Articles of Merger shall have been approved.

15, Any number of counterparts of these Articles may be executed and each such counterpart
shall be deemed an original.

IN WITNESS WHEREOF, The Symington-Gould Corporation and The Wayne Pump
Company, pursuant to anthority duly given by their respective Boards of Directors, have by their
respective Presidents executed these presents and have caused their corporate seals to be herennto
affixed and attested by their respective Secretaries,

Eel

(Seal}

Attest:

s
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 Statements with Respact to Approval of
Articlu of Merger .

The Board of Diréctars of The Symmgtnn-Gould Corporation, at & mectmg duly convened :

and held on January' 29, 1958, duly advised the merger of The Wayne Pump Company iato
The Symmgton—Gould ‘Corporation by passing a resolution declaring & merger substantially

apon the terms and conditions hereinabove set forth to be advisable and. directed that proposed .

Articles of Merger be submitted for action thereon at a special meeting of the stockholders of
The Symington-Gould Corporation. The special meetmg of stockholders called by the directors

C4 of said corporation, as aforesaid, and duly warned in the manner provided by faw, was held on

March 11, 1958, and at said meeting the stockhiolders by the affirmative vote of more than two-thirds

" oui all the votes entitled to be cast thereon duly approved these Articles of Merger.

The Board of Directors of The Wayne Pump Company at a meeting duly convened and

. held on January 29, 1938, duly advised the merger of The Wayne Pump Company into The

Symington-Gould Corporation by passing a resolution declaring a merger subsiantially upon the

. .tetms and conditions hereinabove set forth to be advisable and directed that proposed Articles
of Merger be submitted for action thereon at a special meeting of the stockholders of The Wayne

Pump Company. The special meeting of stockholders called by the directors of said corporation,
as aforesaid, and duly warned in the manner provided by law, was held on March 11, 1958, and
at said meeting thr. stockholders by the affirmative vote of the holders of more than 51% of the
shares of stock of The Wayne Pump Company outstanding and entitled to vote (the charter of
The Wayne Pump Company providing that a merger of said corporation into any other corporation
may be approved by the holders of a majority of the total number of outstanding shares of stock)
duly approved these Articles of Merger.

IN WITNESS WHEREOF, The Symington-Gould Corporation has caused these Articles
of Merger to be signed in its name and ou its behalf by its President and the corporate seal to be
attached and attested by its Secretary,. y,he J2th day of March, 1958, and The Wiyne Pump

Cumpany hns caused these Articles of nlrrger to be signed in its name and on its behalf by its
d the Lorpornte\ se:ll 45 be atmched‘ﬂnd attested by its Secretary, the 12th day .

THE SYMINGTDN-GOULD COR RATION
. —

President

s /(ﬁitk Jj{?/ L/'
Yegeof
’zSecretary
R

L THE WAYNE PU; OMPANY

By . feaa
- Prestdeﬂt
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Sratt o New Yomg ) .ss )
County oF NEw York {: -5

T hereby certify that on March 12, 1958, before me, the subscriber, a notary public for the State
and County aforesaid, personally appeared Hvnes Spamxs, President of The. Symington-Gould . .
Corporation, a Maryland corporation, who an behalf of the corparation acknowledged the foregoing
Articles of Merger to be the corporate act of said corporation and at the same time personally
appeared james S. Thompscn, Jr., and made cath in due form of law that he was the Secretary
of the meeting of stockholders of The Symington-Gould Corporation at which said Article
Merger of the corporation were approved, and that the matters and acts set forth in said Articlest
Merger, including matters and acts set forth in the foregoing “Statements With Respect to Appr TR
Articles of Merger”, with respect to approval by the stockholders of the Articles of Mergette 3
to the best of his knowledge, information and helief. >

Witness my hand and notarial seal the day and year last above written,

(Notarial Seal)

HEFFERN,
Notary Publle. Kings Co. No. 24-1735800
Qerts flst with N.¥, Ca. Clks &
Ootarnisglen Expires March 30, lesf

Stare ofF New York ss.:
Couxty or New York {

1 hereby certify that on March 12, 1938, before me, the subscriber, a notary public for the State and
County aforesaid, personally appeared W. H. BaTEMAKX, President of The Wayne Pump
Company, a Maryland corporation, who on behalf of the corporation acknowledged the foregoing
Articles of Merger to be the corporate act of said corporation and at the same time personally appeared
W. T. Thornton, Jr.. and made cath in due form of law that he was the Secretary of the meeting’of .
stockholders of The Wayne Pump Company at which said Articles of Metger of the corporation were-.
approved, and that the matters and acts set forth in said Articles of Merger, including mitters and acts,
set forth in the foregoing “Statements With Respect to Approval of Articles of Merger’!, with respect -
to approval by the stockholders of the Articles of Merger, are true to the best of h[sknomdgc’ 2

information and belief, e
Witness my hand and notarial seal the day and year Iast above written. ’

(Notarial Seal)

o P

AUFRED J; HEFFERNAN . .
Notery Pablle, Kingz Co. MNo. #e-1788800 w
Certs flod wlth Y. Qo Clea & © -+ .
Fxpives Muorch 30, 1%? )
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To the clerk of the ;: :; ﬁl_ip!:lor

°w—x=;“a" ‘1
'

AS WITNESS my hand and seal of the said Commission at Baltimare.




STATE OF MARYLAND

STATE DEPARTMENT OF ASSESSMENTS AND TAXATION
201 WEST PRESTON STREET

BALTIMORE 21 201

THIS IS TO CERTIFY THAT the within insfr_ument is a true copy of the
ARTICLES OF MERCGER
THE WAYNE POMP COMPANY, (e Mdv Cozps)
ints
THE SYMINGTON=GOULD comwmz, {a ¥ds Corps); the surﬁvor,

changing its name to
STYHMINGTON WAYNE CORPORATION

as approved and received for record by the State Department of Assessments
and Taxation of Maryland, March 12, 1958,

at ’-1330 o'clock Pe H._

AS WITNESS my hand and official seal of the said Department at -
Baltimore this 3P day of Hovember, 1965, S
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SYMINGTON WAYNE CORPORATION

. State Tax Commission ol' Maryland
" 31 Light. Street
Baltimore 3, Maryland
Dear Sirs: Sl _
Pursuant to the provisions of Section B of Artlele 23 of the
Maryland Corporat;on Law Amnotated (Edition of 1953), the undersigned,
a Maryland corporation, hereby notifies the State Tax Commlssion of

Marylang:

a. :That the post-office address of the place at which the

principél office of the undersigned corporation in‘the State of
Maryland 1s located has been changed to West College Avenue,
Sallsbury, Maryland.

b. That the resident agent of the undersigned corporacion in

the State of Maryland has been changed to W,T,Thornton, Jr., a
citizen of the State of Maryland actually residing therein and whose §

post office address is West 0011ege Avenue, Salisbury, Maryland.

A certified copy of the resolutions of the Board of .

Very truly yours,

SYMINGTON WAYNE CORPORATION
5 )
AN i

- ¥

e

BY i ‘I/}.- 3 4/ [ "1/.1."‘ ).’.?'.; ?JC'?J"—%
7 Y

LT X Vice President
Dated: March /", 1958
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