£ |Officerof Secretary of St

e ———

£ Flishs ©. Bulies, Feorelary of Sate of the Shts of Dolaware,
o hereby rPﬂifyf/mff/beaéowm%mngamaﬂu{Mmﬁ/ygf

certificate of Agreement of Merger of the NS YMINGT OX WAYNE CORPORATION",
s corporation organized and existing under the laws of the State of
Maryland, merging with and into the "DRESSER T¥DUSTRIES, INC.", &
corporation organized and existing under the laws of the State of
pelaware, under the name of "DRESSER INDUSTRIES, INC.", as received

and Tiled in this office the thirtieth day of #fpril, A.D. 1968, at

12:15 o'clock P.H«} :
and I do hereby further certify that the aforesaid Corporation

shall be governed bY the laws of the State of Delaware.

Fu Testunony Wheresf, Fhawe horeunts sob my fand

andWm/M@W%w seventeenth a/a#
(-'/ May in %egpeaac qu m%y‘{
one wttdd%c{m'neéawedmbd sixty-eight.

oA ﬂp@-jh
Secretary of State
] F s

Asr't Secretary of State

FOHM 121




- S -

3

Certified Cﬂpy [CoxrorvED]
ARTICLES AND AGREEMENT OF MERGER

ARTICLES AND AGRELEMENT OF MERCER (“Agreement” herein). dated as of February 25,
1968, between Dressen Inpustrizs, Inc, (“Dresser” herein), a Delaware corporation with its principal
office at Republic Nation:! Bunk Builkling. Dallas, Texas, and SyarNGroN WAynNr (CORPORATION
("Symington™ herein), a Marvland corporation with its principal office at West College Avenue,
Salisbury, Maryland (said corperations being sometimes referred to herein collectively as the “Con-
stituent Corporations™).

PRELIMINARY RIECITAL

Dresser was incorporated under the General Corporation Law of Delaware on April 23, 1956
and has been qualified to do bLusiness in the State of Maryland since October 20, 19687. Dresser has
an authorized capital consisting of 6,000,000 (to be increased to 10,000,000 prior to the Effective Date)
shares of Preferred Stock (without par value ), of which 3,430,387 shares have been designated as $2.20
Convertible Preferred Stock, Series A and 1,742,748 shares have been designated as $2.00 Convertible
Preferred Stock, Series B, and 30,000,000 shares of Common Stock (par value 23 cents per share, or
an aggreyate par value of §7,300.000). As of the close of business February 27. 1968, 3,415,652 shares
of 82.20 Convertible Preferred Stock. Scries A were validly issued and outstanding, no shares of $2.00
Convertible Preforred Stock, Serics B were issued or outstanding, and 9,705.950 shares of Common
Stock were validlyv issued, consisting of 9,243.894 shares outstanding and 463,056 shares held as
treasury stock.

Symington was incorporated under the General Corporation Law of Marvland on December 2,
1924, Symington has an authorized capital consisting of 2,000,000 shares of Preferred Stock (without
par value), and 4,000,000 shares of Common Stock (par value 81 per share, or an aggregate par value
of 84,000,000}. As of the close of business February 27, 1968, no shares of Preferred Stock were
issued ar outstanding, and 2,211,986 shares of Common Stock were validly issued, consisting of
2,151,553 shares outstanding and 60,433 shares held as treasurv stock.

The Board of Directors of cach of the Constituent Corporations deems it advisable that said
corporations merge and has duly approved this Agreement.

AGREEMENT

Now, THEREFORE, it is agreed thai Symington shall be merged into Dresser, that Dresser shall be
the Surviving Company under the name “Dresser Industries, Inc.” and that the terms and conditions
of such merger, the mode of carrying the same into cffect and the manner and basis of converting
the shares of Symington into shares of the Surviving Company are as follows:

ARTICLE 1

The merger herein provided for shall be deemed to be effective at the time (herein referred to
as the “Effective Date”) that this Agreement shall have been (a) accepted for record by the State
Department of Assessments and Taxation of Maryland and (b) filed in the office of the Secretary of
State of Delaware,

ARTICLE 1I

The Certificate of Incorporation of Dresser in effect on the Effective Pate shall continue in force
and be the Certificate of Incorporation of the Surviving Company until altered or amended.

ARTICLE IIT
Except as hereinafter specifically provided, the By-Laws of Dresser in effect on the Effective
Date shall continue in foree and be the By-Laws of the Surviving Company umtil altered, amended
or repealed. On the Effective Date, Section 1 of Article IIT of the By-Laws of Dresser as then in
cffcet shall be amended to read as follows:
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“Gperion 1. Number and Term of Office.

The business and affairs of the Cempany shall be managed and controlled by a Board of
Directors, nineteen {19) in number, which number may be altered from time to time by amend-
ment of these By-Laws, but the said sumber shall never be less than three (3). Said Directors
need not be shareholders.”

Except as hereinalter specifically provided, the Directors and officers of Dresser in office on the
Efective Nate shall be the Directors and officers of the Surviving Company and shall hold office as
provided in the By-Laws of the Surviving Company. On the IHective Date W. TL Buteman and
Otis E. Kline shall become additional members of the Board of Directors of Dresser as the Surviving
Company.

ARTICLE IV

The number of shares of stock of each class of Dresser to be tssued or reserved for issuance in
respect of shares ol Cominon Siock, stock purchase wurrants and stock options of Symington out-
standing on the Effective Date is 1,507,831 shares of $2.00 Convertible Preferred Stock, Series B,
and 1,370,755 shares of Common Stock initially reserved for issuance upon conversion of said $2.00
Convertible Preferred Stock, Series B.

The manner and basis of convertineg the hares of the Constituent Corporations into shares of
the Surviving Company upon the T'fective Date shall be as follows:

(a) Each share ot Common Stock and Preferred Stock of Dresser, including all oulstanding
shares, shares held as treasury stock and authorized but unissned shares, shall remain unchanged.

(b) Each share of Common Stock of Symington issued and outstanding on the Effective
Date {other than shares owned by Dresser), and all rights in respect thereof, shail be converted
into one and one-tenth (1.1} shares of $9.00 Convertible Preferred Stock, Series B, of the Surviving
Company; and cach holder of shares of such stock of Symington, upon surrender to the Surviving
Company or to its duly authorized agent for cancellation of the certificate or certificates represent-
ing such shares, shall be ontitled to receive one or more certificates representing the number of full
shares of stock of the Surviving Company to which such holder is entitled as above provided.

{c) Tach share of Common Stock of Symington owned by Dresser on the LEffective Date
shall be cancelled.

(d) Each sharc of Common Stock of Symington held in the trcasury of Symington on the
Effective Date shall be cancelled.

{e) Until surrendered as above provided, cach outstanding cerlificate which prior to the
merger becoming effective represented shares of Common Stock of Symington (other than cortifi-
cates representing shares owned by Dresser and Symington) shall be deemed for all purposes to
evidence ownership of the number of full shares of $2.00 Convertible Preferred Stock, Series B
of the Surviving Company into which the same shall have been converted as above provided.
Notwithstanding the foregoing, unless and until any such outstanding certificates of Symington
shall be so surrendered, no dividend payable to the holders of record of stock of the Surviving
Company as of any date subsequent to the Effective Date shall be paid to the holders of such
outstanding certificates, but upon <uch surrender of any such outstanding certificate or certifi-
cates, there shall be paid to the record holder of the certificate or certificates of stock of the
Surviving Company into which such shares shall have been so converted, the amount of dividends
which theretofore became payable with respect to such shares of stock of the Surviving Company
without interest thereon.

(f) Stock options to purchase shares of Common Stock of Symington outstanding under
Symington’s employee stock option plans on the Effective Date shall be converted into options to

2




~ - ~

purchase one and one-tenth (1.1) shares of 32.00 Converiible Preferred Stock, Series B, of the
Surviving Company, for each share of Common Stock of Symington covered by the respective
options at the same respective option prices for such one and one-tenth (1.1) Dresser shares as
is applicable under such options to each ene (1) Symington share. All other terms and conditions
of said options on the Effective Datc shall remain the same. If any conversion of an option for
Common Stock of Symington into an option for $2.00 Convertible Preferred Stock, Series B, as
herein provided, would result in an option with respect to a fractional share of §2.00 Convertible
Preferred Stock, Series B, such option shall be reduced to cover the next lower whole number
of shares of 82.00 Convertible Preferred Stock, Serles B.

{g) Stock purchase warrants to purchase shares of Common Stock of Symington outstanding
on the Effective Date shall be converted into stock purchase warrants to purchase one and one-
tenth {1.1) shares of 82.00 Convertible Preferred Stock, Series B, of the Surviving Company, for
each share of Common Stock of Symington covered by the respeclive stock purchase warrants
at the same purchase price for each such one and one-tenth {1.1) Surviving Company shares as is
applicable under such stock purchase warrants to each Symington share. All other terms and con-
ditions of said stock purchase warrants on the Effective Date shall remain the same.

(h) No scrip or fractional share certificates of Dresser $2.00 Convertible Preferred Stock,
Series B, will be issued and an outstanding fractional share interest will not entitle the owner
thereof to vote, to receive dividends or to anv rights of a shareholder with respect to such fractional
interest. Instead, the Surviving Company will provide an Exchange Agent as agent for the share-
holders of Syvmington so that for 90 davs after the Effective Date any shareholder of Symington
entitled to a fractional share interest upon the surrender of Symington stock certificates, may
purchase or sell the appropriate fractional interest in a share of Dresser $2.00 Convertible Pre-
ferred Stock, Serics B, in order to round out his holdings to whale shares. Thereafter, the Exchange
Agent will sell, for the account of all owners of the then remaining fractional share interests, shares
of Dresser 32.00 Convertible Preferred Stock, Series B, equivalent to the aggregate fractional
interests then outstanding. The Exchange Agent will, until six years after the Effective Date, pay
to such owners upon surrender of their Symington stock certificates their pro rata share of the net
proceeds of such sale. Upon the expiration of this six-yvear period, any remaining proceeds of
sale shall become the property of the Surviving Company.

ARTICLE V

On the Effective Date the separate existence of Symington shall cease and the Surviving Company
shall succeed to, without other transfer, and shall possess and enjoy, all the rights, privileges, immu-
nities, powers, purposes and franchises both of a public and private nature, and be subject to all the
restrictions, disabilities and duties of each of the Constituent Corporations, and all the rights, privileges,
immunities, powers, purposes and franchises of each of the Constituent Corporations and all property,
real, personal and mixed, and all debts due to either of said Constituent Corporations on whatever
account, for stock subscriptions as well as for all other things in action or belonging to each of said
Corporations, shall be vested in the Surviving Company; and all property, rights, privileges, immunities,
powers, purposes and franchises, and all and every other interest shall be thereafter as effectually
the property of the Surviving Company as they were of the respective Constituent Corporations; and
the title to any real estate vested by dced or otherwise in cither of said Constituent Corporations shall
not revert or be in any way impaired by reason of the merger; provided, however, that all rights of
creditors and all liens on any property of either of said Conskituent Corporations shall be preserved
unimpaired, limited in lien to the property affected by such liens at the Effective Date, and all debts,
labilities and duties of said Constituent Corporations, respectively, (including, without limitation, any
rights to indemnification of directors, officers and others) shall thenceforth attach to the Surviving
Company and may be enforced against it to the same extent as if said debts, liabilides and duties
had been incurred or contracted by the Surviving Company.
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At any time, or from time o time, after the Effective Date, the last acting officers of Symington,
or the corresponding officers of the Surviving Company, may, in the name of Symington, execute and
deliver all such proper decds, assignments and other instruments and take or cause to be taken all
such further or other action as the Surviving Company may deem necessary or desirable in order to
vest, perfect or confirm in the Surviving Company title to and possession of all of Symington’s property,
rights, privileges, immunities, powers and franchises, and otherwise to carry out the purposes of this
Agreement.

ANTICT.E VI

Dresser and Syminaton have, contempormeonsly with the execution of this Agreement, entered
into a Plan of Reorganization, dated as of the date hiereof. IF prior to the Effective Date the Flan of
Reorganization is terminated, for any reason and whether before or after approval of this Agrecment
and the merger by the shiareholders of both Constituent Corporations, this Agreement shall immediately
terminate and the merger shall be immediately abandoned. This Agreement shall not otherwise be
terminated.

ARTICLE VII
The principal office of Symington in the State of Marvlind is located in the County of Wicomico,
and the only county of Maryland in which Symington owns property, the title to which can be
affected by the recording of an instrument among the land records, is Wicomico.

ARTICLE VIH

The principal office of Dresser, the Surviving Company, in the State of Delaware is located at
100 West Tenth Street, Wilnington, Delaware and in the State of Maryland at First National Bank
Building, Light and Redwood Streets, Baltimore, Maryland, The name and post office address of the
resident agent of Dresser for service of process in the State of Mwyland is Corporation Trust, Incor-
porated, First Nutional Bank Building, Light and Redwood Streets, Baltimore, Maryland.

ARTICLE IX

This Agreement may be executed in any number of counterparts, each of which shall be deemed
an original and all of which shall constitute one and the same instrument.

Ix WiTnEss WHEREOF, this Agreement has been signed on behalf of each of the Constituent
Corporations by their respective duly authorized officers and each of the Constituent Corporations
has caused its corporate seal to be hereto affixed all as of the day and vear first above written,

Dresser INpusTRIES, INC.

[ConroRaTE SgaL]
. : By JouN LAWRENCE
Attest: E : President

J. D. Mayson
Secretary

SvarveToN WAYNE CORPORATION

[CorronaTE SEAL]
LY e IR By W.H. Bateyan
Attest: . President

W.T. TIIOBNTG.‘-", Jn.
Secretary
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STATEMENTS WITH RESPECT TO APPROVAL OF
ARTICLES AND AGREEMENT OF MERGER

The merger to be effected by these Articles and Agreement of Merger was duly advised, authorized
and approved in the manner and by the vote required by the charter of Dresser Industries, Inc. and
by the laws of the State of Delaware. The increase in the number of authorized shares of Preferred
Stock of Dresser Industries, Inc, from 6,000,000 to 10,000,000 rcferred to in the Preliminary Recital
of these Articles and Agreement of Merger became cifective on April 25, 1968,

The Articles and Agreement of Merger were {a) duly advised by the Board of Directors of Svming-
ton Wavne Carporation by the adoption of a resolution declaring that the merger herein proposed was
advisable substantially upon the terms and conditions set forth in these Articles and Agreement of
Merger and directing that the proposed Articles and Agreement of Merger be subinitted for action
thercon at the anmual meeting of the stockholders of Symington Wayne Corporation to be held on
April 24, 1968, and (h) approved at said annual meeting of the stockholders held on April 24, 1968 by
the aflirnative vote of the holders of more than two-thirds of the shares of capital stock of Symington
Wayne Corporation outstanding and entitled to vote.

IN Wrrness Witsneor, Dresser Industries, Inc. and Symington Wayne Corporation have caused
these Articles and Agreement of Merger to be signed in their respective corporate names and on their

behalf by their respective Presidents and their respective corporate seals to be hereunto affixed and
attested by their respective Sceretaries, all as of the 25th day of April, 1968,

DrEssER INDUSTRIES, INC.

By: Jouw LAwRENCE
President

CORPORATE SEAL

Attest:

J. D, Mavysow
Secretary

SynaNcToN WaynNe CORPORATION

By: W. H. BatEMman
President

CORPORATE SEAL
Attest:

W. T. THorxTON, JA.
Secretary
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STATE OF NEW YORK
CouxTy o NEW YORK S

Be it remembered that on this 25th day of April, 1968, personally came before me, a Notary
Public in and for the County and State aforesaid, John Lawrence, President of Dresser Industries, Inc.,
a Delaware corporation, and acknowledged the foregoing Articles and Agrecment of Merger to be-
the corporate act of said Corporation and at the same time, personally appeared J. D. Mayson and
made oath in due form of luw that he was Secrctary of the Annual Meeting of Stockholders of the Cor-
poration at which said Articles and Agreement of Mecrger of the Corporation were approved, and
that the matters and acts set forth in said Articles and Agreement of Merger, including the matters
and acts set forth in the foregoing “Statements with respect to approval of Articles and Agreement of
Merger”, with respect to approval by the stockholders of the Articles and Agreement of Merger, are
true to the best of his knowledge, information and belief.

In Wirness WaEreor, I have hereunto set my hand and seal the day and the year aforesaid.

ANYA LAGRazIE
Notary Public

ANNA LaGRAZIE
NOTARY PUBLIC, State of New York
No. 60-229350
Gualified in Westchester County
Certificate filed in New York County
Commission Expires March 30, 1969

State oF New YORK
CouxTy OF NEW YORK %

Be it remembered that on this 25th day of April, 1868, personally came before me, a Notary
Public in and for the County and State aforesaid, W. H. Bateman, President of Symington Wayne
Corporzation, a Maryland corporation, and acknowledged the forcgoing Articles and Agreement of
Merger to be the corporate act of said Corporation and at the same time, personally appeared W. T.
Thomton, Jr., and made oath in due form of law that he was Secretary of the Annual Meeting of
Stockholders of the Corporation at which said Articles and Agreement of Merger of the Corporation
were approved, and that the matters and acts set forth in said Articles and Agreement of Merger,
including the matters and acts set forth in the foregoing “Statements with respect to approval of
Articles and Agreement of Merger”, with respect to approval by the stockholders of the Articles and
Agreement of Merger, are true to the best of his knowledge, information and belief.

In Wirness WHEREOF, I have hersunto set my hand and seal the day and the year aforesaid.

Rutu T. VocEL
Notary Public

RUTH T. VOGEL
Notary Public, State of New Yark
Neo. 03-4107950
Qualified in Bronx Coun
Certificate filed N. Y. Co. Clerk
Commission Expires March 30, 1969




StATE oF TEXAS .
County oF DALLAS )

Be IT Reaenberep that on this 19th day of March, 1968, personally came before me, a Notary
Public in and for the County and State aforesaid, Jonn Lawngxce, President of Dresser Industries, Ing.,
a corporation of the State of Delaware, and he duly executed suid certificate before me and acknow!-
edged the said certificate to be his act and deed and the act and deed of said corporation and the
facts stated therein are true; and that the seal affixed to said certificate and attested by the secretary
of said corporation is the common or corporate seal of said corporation.

I WiT~Ess Wugreor, | have hereunto set my hand and seal of office the day and year aforesaid.

Pat MONEYMAKER
Notary Public

PAT MONEYMAKER, Notary Public,
In and for Dallas County, Texas
My Commission Expires June 1, 1969
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CERTIFICATE

I, . D. Maysoy, Secretary of Dresser Industrics, Inc.. u corporation organized and existing under
the laws of (lie State of Lelaware, hereby certify, as such Secretary and under the seal of the said
corporation, that the Articles and Agreement of Merger to which this certificate is attached, after
having heen frst duly signed on hehall of the said corporation and having been signed on behalf of
Symington Wayne Corporation, a corporation of the State of Marvland, was duly submitted to the
stockholders of said Dresser Industries. Inc., at the Ammal Mooting of said stockholders called and
held separately from the mecting of stockholders of uny other corporation after at least 20 days’ notice
by mail as provided by section 252 and section 951 of Title 8 of the Delaware Code of 1953 on the
24th day of April, 1968. for the purpose of considering and taking action upon the proposed Articles
and Agrecinent of Merger: thut 12,663.761 shures of stock of said corporation were on said date issned
and outstanding: that the proposed Articles and Agreement of Merger was approved hy the stock-
holders by an allirmative vote representing at least two-thirds of the total number of shares of the
outstanding capital stock of said corporation, and that thereby the Articles and Agreement of Merger
was at said meeting duly adopted as the act of the stockholders of said Dresser Industries, Inc., and
the duh adopted agreement of said corporation.

Wirxess my hand and the seal of said Dresser Industries, Tne., on this 24th day of April, 1968.

J. D. Mayson
]J. D. Mayson, Secretary
[CorroRATE SEAL]




StatE oF TEXAS - ' *
85
County OF DaLLAs %

Be I+ Renteasenen that on this 24h day of April, 1968, personally came before me, a Notary
Public in und for the County and State aloresaid, J. D. Mayson, known to me to be Secretary of
Dressr InpusTries, Ixc., a corporation of the State of Delaware, and he the said J. D. Mayson as
such Secretary duly exceuted the foregoing Certificate before me and acknowledged said Certificate
to be his act and deed as said Secretary of said corporation, that the signature of the said Secretary
of said corporation to said foregoing Certificate is in his handwriting as such Sccretary, that the seal
affixed to said Certificate is the common corporate seal of the corporation, and the facts stated in
said Certificate are true.

v Wit~ess WaEenrzor, 1 have hereunto st my hand and seal of office the day and year aforesaid.

Pat MONEYMAKER
Notary Public

PAT MONEYMAKER, Notary Public,
In and for Dallas County, Texas
My Commission Espires June 1, 1969

[SeatL]



