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ficate of Agreement of Merger of tle "ELYUAE IRINAL CORPORATION", a tofpdration
organl?cq and existing under the laws of the State of New Jersey, "HOLLLY INC.
CARDURETOR", "FASTCUT TOOL COMPNY", " HARER EMUSTRINS, INC." and "HOLCARB PUI CLICATIONS,
INC.", corporations ercanized and existing under the laws of the State of Michigan,
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vader the name of "COLT TIDUSTRILS CPERATING CORP. ", oas rcceivcd and filed in this
office the twenty-scventh day of October » AJDL 1971, at 3 o'clock PLM.

And 1 do hercby fuither certify that the aforaqawd Corporation shall be
governed by the laws of the State of Delaware.
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PLAN AND AGREEMENT OF MERGER dated as
of October 20, 1971, by and among COLT
INDUSTRIES OPERATING CORP, a Delaware cor-
poration ("CIOC"), BAYWAY TERMINAI, CORPORA-
TION, a New Jersey corporation ("Bayway'"),
HOLLEY INC. CARBURETOR, a Michigan corpora-
tion ("Holley"), CAROLOX éOMPANY, a lorth
Carolina corporation ("Carolox"), TECHNIK
INCORPORATED, a New York corporation
{"Technik"), MICKEY THOMPSdN SPEED & CUSTOM,
INC., a California corporation ("Thomoson"),
FASTCUT TOOL COM%ANY, a Michigan corporation
("Fastecut"), H. & H. WILSON, INC., a
California corporation ("Wilson"), MACHINERY
TRADING CORPORhTION oF CALIFORNIA,.a
California corvoration ("MTC"), HABER
INDUSTRIES, INC., a Michigan corporation
("Haber"), BOWLING GREEN MANUFACTURING
COMPANY, a Kentucky'corporation ("Bowling"),
PARIS MANUFACTURING COMPANY, a Tennessee
corporation ("Paris"), and HOLCARE PUBLICA-

TIONS, INC., a Michlgan corporation ("Holcart"”

The Board of Directors of each of CIOC, Bayway,

Holley, Carolox, Technik, Thompson, Fastcut, Wilson, MTC,



Haber, Bowling, Paris and Holearb (the "Constituent Corpora-
tions") has deemed 1t advisable for the benefit of that cor-
poration and for the benefit of its stockholder that Bayway,
Holley, Carolox, Technik, Thompson, Fastcut, Wilson, MTC,
Haber, Bowling, Paris and Holcarb (the "Merging Corporations")
be merged into CIOC (the "Surviving Corporation") on the
terms and conditions herein set forth and has approved this
Plan and Agreement of Merger (the "Agreement").

The Constituent Corporations are duly organized
and validly existing as corporations under the laws of
the states lndicated below, having been incorporated on
the dates and under the names indicated below, and having
on the date hereof authorized capital stock consisting of
the number of shares of Common Stock with the par values
indicated below of which the number of shares indicated
below are issued and outstanding and entitled to one vote

per share:



Authorized
Capital Stock

Shares of

State and Date Common Stock

Name under

of which (Consisting of Par Issued and
Corporation Incorporation Incorporated (Common Stock) Value Cutstandirs
CIOC Delaware Fairmorco 10,000 21 1,000
Apr. 28, 1964 Corporation
Bayway New Jersey Bayway 200 No Par 200
Dec. 17, 1954 Terminal
Corporation
Holley Michigan Holley 250,000 ¢k 21%,215
Deec. 11, 1917 Kerosene
Carburetor
Company
Carolox North Carolina Carolox 100,000 £1 SIS
May 9, 19¢€1 Company
Technik New York Technik 200 No Par 100
Jan. 7, 1959 Incorporated
Thompson California Mickey Thompson 100,000 $1 8,771
Apr. 30, 1968 Speed & Custom,
Inc.
Fastcut Michigan Fastcut Tool 50,00¢C $1 T,ohku
Aug. 8, 1955 Company
wilsen California Orientronics 25,000 £l 12,750
Jan. 2, 1961 :
MTC California Larkin 2,000 $100 300
Jun. 26, 1961 Machinery
Company
Haber Michigan Weber 15,000 $10 5,486
Oct. 28, 1964 Precision,
Inc.
Bowling Kentucky Bowling Green 3,000 $100 1,000
Jan. 9, 1951 Manufacturing
Company
Paris Tennessee Paris 2,000 $100 1,000
Dec. 20, 1948 Manufacturing
Company
Holearb Michigan Chandler-Groves 100 $10 100

Jan. 4, 1935

Company
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CIOC was qualified to do business in the followine
Jurisdictions on the dates indicated: Michigan--May 14, 1964,
New York--May 8, 1964, California——May 8, 1964, Tennessee--
May 11, 1964, Kentucky--May 11, 1964, North Carolina--

May 12, 1964, New Jersey--May B8, 1964,

NOW, THEREFCRE, 1n consideration of the premlses
and mutual covenants and aéreements herelin contalned and
for the purpose of describing the terms and conditions of
the merger of the Merging Corporations into the Surviving
Corporation {(the '"Merger"), the method or mode of carrying
the same Into effect, the manner and basis of causine the
shares of the Merging Corporations to constitute shares of
the Surviving Corporation or of converting or exchanging
the shares of the Merging Corporations into or for shares,
bonds, obligations or other securities of the Surviving
Corporation and such other details and provisions as are
deemed necessary and desirable, the partles hereto have
agreed, and do herehby agree, subject to the terms and con-

ditlions herein set forth, as follows:

ARTICLE I

1.01. The Merger. The'Effective Date of the

Merger"” shall be the later of (i) 12:00 midnight on October

31, 1971, or (11) the date on which (a) this Agreement



()

shall have been filed pursuant to Sectlon 251(c) of the
General Corporation Law of the State of Delaware, Section
450.52 of the General Corporation Act of the State of
Michigan, Section 4119 of the General Corporation Law of the
State of California, and Section 271.470 of the General Cor-
poration Law of the Commonwealth of Kentucky, (b) certificates
of merger shall have been filed pursuant to Section

14A:10-7 of the Business Corporation Act of the State of

New Jersey and Section 907 of the Business Corporation

Law of the State of New York, and (c¢) articles of merger
shall have been filed pursuant to Section 48-10.03 of the
General Corporation Law of the State of Tennessee and Sec-
tion 55-109 of the Business Corporatlon Act of the State

of North Carolina. At the Effective Time of the Merger,

the Merging Corporations shall be merged into the Surviving
Corporation; the separate existence of the Merging Corrora-
tions shall cease; and the Surviving Corporation shall
continue to exist under the name "Colt Industries Operating
Corp" by virtue of and shall be governed by the laws of the
State of Delaware.

1.02. Stockholder Action. This Agreement shall

te submltted to the sole stockholder of each of the
Constituent Corporations for adoption or approval by it.

1.03. Effect of Merger. At the Effective Time




oAl

of the Merger:

(a) The Surviving Corporation shall possess all
the rights, privileges, powers, immunities, purposes
and franchises, as well of a public as of a private
nature, and shall be subject to all the duties, lia-
bllities, restrictions and disabilities of each of the
Merging Corporatilons.

(b) All and singular, the rights, privileges,
immunities, powers and franchises, as well of a public
as of a private nature, of each of the Merglng Corpora-
tions; all real, personal or mixed property, tangible or
intangible, and all assets of each of the Merging
Corporations; all debts due on whatever account to
each of the Merging Corporations, including subscrip-
tions for shares and all other choses 1in action; and
all and every other 1interest, of or belonging to any
of the Merging Corporations shall be taken and deemed
to be transferred to and vested in the Surviving Cor-
poration, without further act or deed.

(c) All property, rights, privileges, powers and
franchlses, and all and every other interest shall be
thereafter as effectually the property of the Surviving
Corporation as they were of the several and respective

Merging Corporations, and the title to any real estate,



or any interest therein, whether by deed or ctherwise,
vested In any of such Merging Corporations, shall not
revert or be in any way impaired by reason of this
Merger. Any surplus which the Merging Corporatlons
may have at the time of such Merger may be carrled as
surplus by the Surviving Corporation.

(d) All rights of creditors or of any persons
agalnst, liens upon, or securlty interests in the prop-
erty of any of the Merging Corporations shall not in
any way be lessened and shall be preserved unimpaired,
limited in lien to the property affected by such liens
immediately prior to the Effective Time of the Merger.
The Surviving Corporation shall be responsible for
all the debts, liabillities, dutles, obligations and
penalties of the respective Merging Corporations
which may be enforced agalnst the Surviving Corpora-
tion in the same manner and to the same extent as 1if
incurred or contracted by or imposed upon 1t. The
liabilities, obligations, claims or demands of or
on any of the Merging Corporations or any shareholder,
director or officer thereof shall not be affected,
released or impalred and any clalms exlisting, action
or proceeding, whether c¢ivil or eriminal, pending by

or against any of the Merging Corporations or any
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shareholder, director or officer thereof may be
enforced, prosecuted, settled or compromised as 1f
the Merger had not taken place, or the Surviving
Corporation may be proceeded against or substituted
In 1ts place and any judgment rendered agalnst any
of the Merging Corporations may be enforced agrainst
the Surviving Cornoration.

(e) At any time or from time to time after the
Effective Time of the Merger, as the Surviving Cor-
poration shall deem necessary, the last acting officers
or any of them of the respective Merging Corporations
shall, 1n the name of the respective Merging Corpora-
tions, execute and deliver all such proper deeds,
assignments, confirmations, assurances and other instru-
ments and do all other things as the Surviving Corporation
may deem necessary, proper or desirable in order to (1) vest,
perfect, confirm or ratify the Surviving Corporation's
title to and possesslon of all property, assets, rights,
privileges, powers, franchises, and immunities, (11) to
evidence the faet that the separate existence of the
respective Merging Corporations has ceased and (iii) to
otherwlse carry out the purposes of this Agreement.

(f) In furtherance of the foregoing, all corporate

acts, plans, policles, approvals and authorizations of



the stockholder, Board of Directors, committees elected
Oor appointed by the Board of Directors, officers or
agents of the respective Merging Corporations which
were valid and effective immediately prior to the
Effective Time of the Merger shall be taken for all
purposes as the acts, plans, policies, approvals and
authorizations of the Surviving Corporation and shall
be as effective and binding on the Surviving Corpora-
tion as the same were with respect to the respective
Merging Corporations. The employees and agents of the
respective Merging Corporations shall become the
employees and agents of the Surviving Corporation and
shall continue to be entitled to the same rights and
benefits, and subject to the same limitations, qualifi-
catlons, rights of amendment, termination, reassign-
ment or changes in assipgnment, reserved toc the respec-
tive Merging Corporations, which they enjoyed and were
subJect to as employees and agents of the respective
Merging Corporations.

All the above shall be effected as provided by the laws of

Delaware, Michigan, New York, Callfornia, North Carolina,

New Jersey, Tennessee, and Kentucky.



ARTICLE II

2.01. The Capital Stock of the Constituent Corpora-

tions. At the Effective Time of the Merger, the issued and
then outstanding shares of Common Stock of each of the Merging
Corporations shall not be converted or exchanged but shall be
surrendered and canceled, and shares of the Surviving Corpora-
tlon shall not be Issued 1in exchange therefor; and the shares

of the Surviving Corporation shall not be changed.

ARTICLE IIT

3.01. Certificate of Incorporation of Surviving

Corporation. At the Effective Time of the Merger, the Certi-

ficate of Incorporation of CIoC in effect Immediately prior
to the Effective Time of the Merger shall become and continue
to be the Certificate of Incorporation of the Surviving
Corporation.

3.02. By-laws of Surviving Corporation. At the

Effective Time of the Merger, the By-laws of CIOC as in effect
immediately prior to the Effective Time of the Merger shall
become and continue to be the By-laws of the Surviving
Corporation.

3.03. Board of Directors of Surviving Corporation.

At the Effective Time of the Merger, the persens constituting

the Board of Directors of CIOC immediately prior to the



-
p—

Effective Time of the Merger shall continue to be the directors
of the Surviving Corporation and shall held office until the
annual meeting of stockholders of the Surviving Corporation
next following the Effective Time of the Merger and until

their successors shall have been elected and shall have guali-
fled. If at the Effective Time of the Merger a vacancy shall
exist on the Board of Directors, such vacancy may be filled

in the manner provided by the By-laws of the Surviving Corro-
ration as in effect at and after such time.

3.04. Officers of the Surviving Corporation. At

the Effective Time of the Merger, the officers of CIOC in
office immediately prior to the Effective Time of the Merger
shall become and continue to be the officers of the Surviving
Corporation, each to hold office in accordance wlth the By~
laws of the Surviving Corporation as in effect at and after

the Effective Time of the Merger,

ARTICLE IV

4.01. Counterparts. This Agreement may be executed

in one or more counterparts, each of which shall be deemed an
original, and it shall not be necessary in making proof of
this Agreement to produce or account for more than one such

counterpart,

IN WITNESS WHEREOF, the President or Vice President

and a majority of the Board of Directors of each of the



Constltuent Corporations have executed and entered into thir
Agreement pursuant to Section 251(b) of the General Cornora-
tion Law of the State of Delaware, Section U50.%2 ~f the
General Corporation Act of the State of ilichigan, Sec-

tion 271.470 of the General Corporation Law of the Common-
wealth of Kentucky and Section L4118 of the General Corporaticn
LLaw of the State of California and the Secretary or ALzcistars
Secretary of each of the Constituent Corporations nas attersces

the seal of each such Constituent Corporation impressed nerenr .
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BAYWAY WERMINAL CORPORATION,

Director
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CAROLOX COMPANY,
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MICKEY THOMPSON SPEED & CUSTOws, INC.,
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Director
CORPORATE SEAL | Directb—r' 7 j’
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H. & H. WILSON, INC.
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HABER INDUSTRIES, INC.
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Dl f T )

7~ Preo}/ nt an re~tor
Dlrector T

. : -;
.o .;_l-j«.'(_;; :Q‘f‘jji // (, va ,-- /§ ~g+ .___ﬂ-___“
' D{rerﬁﬂ

A majority of the Board of
[Seall Directors

et

Attest:

HOLCARB PUBLICATIONS, IKC.

Db G,

Pre$ dent, andéplrectoj'_"

S

Directopz” U 7

Z//, . ﬁ

N-TL e
e L Direcé%' ; ? B
CORPORATE SEAL

A majority of the Board of
Directors

3

[Seal]

Attest:

LY

L'Sécretaﬁx}/

"\
o




The undersigned DO CERTIFY that they are the Vice
President and Assistant Secretary, respectively, of COLY
INDUSTRIES OPERATING CORP, a Delaware corporation, and DO
FURTHER CERTIFY as follows:

1. The foregoling Plan and Apreement of HMerger
(herein called the "Agreement") vetween COLT INDUSTRIES
OPERATING CORP and the other parties named therrin was
approved by resolution adopted Ly the Board of Directors
of COLT INDUSTRIES OPERATING CORP, and thereafter was
executed by signing, sealed and attested in accordance
with the laws of Delaware, Michigan, Kentucky and
Californoa.

2. The Apreement thereafter was adopted by the
sole nolder of all the capital stock of COLT INLUSTRIES
OPERATING COKP, pursuant to a Consent of Stockholder In
Lieu of Meeting given in accbpdance with Sectlon 228 of the

ieneral Corporation Law of the State of Delaware,

IN WITNESS WHEREOF, the undersigned do sipn their
names as Vice President and Assistant Secretary of COLT

INDUSTRIES OPERATING CORP, this 20th day of October 1971.

7

C:Zﬂpaqgff;__h

Vice President

CORPORATE SEAL !
2 ey
[Seal] = Té stant Sgﬂretary 7/




STATE OF NEW YORK, )

L

COUNTY OF NEW YORK, )

On this 20th day of October 1971, before me, a
Notary Public in and for the State of New York, appeared
WILLIAM D. FORD and FRANK J. EVANGELIST, JR., both to me
persconally known, who, being by me duly sworn, did say
that they are the Vice President and Assistant Secretary,
respectively, of COLT INDUSTKHILS OPERATING CORP, a Delaware
corporation, and that the seal affixed to the foregolng
certificate of adoption of the Plan and Agreement of
Merper is the corporate seal of said corporatlon; that
said Instrument was sipned and sealed on behalf of said
corporation by authority of its Board of Directors; ana
both acknowledped that said instrument was the free act
and deed of said corporation, that the facts stated
therein are true, that the slgnature of the Vice Presti-
dent is his own proper handwriting, and that the sisna-
ture of the Assistant Secrctary is nis own proper nand-

writing.

GIVEN under my nand and seal of office tne day

and year aforesaid.

-7 | 9,
NOTARIAL SEAL ./’7L£¢471L£p~257%52¢(Ja172n1)

Notary Public

VERONICA McCARTAN
{Seal] NOTARY PUBLIC. Sta'e of New York
No. 31-7794225
Quatified in New York County
Commssion Expres March 30, 1972



The undersigned DO CERTIFY that they are the
President and Secretary, respectively, of
BAYWAY TERMINAL CORPORATION , @ New Jersey
corporation, and DO FURTHER CERTIFY as follows:
1. The foregoing Plan and Agreement of Merger
(herein called the "Agreement") between BAYWAY
TERMINAL CORPORATION and the other parties
named therein was approved by resolution adopted by the
Board of Directors of BAYWAY YERMINAL CORPORATION
» and thereaftepr was executeq by
signing, sealed and attested in accordance with éhe laws
of Delaware, Michigan, Kentucky and California.
2. The Agreement thereafter was adopted by the
sole holder of all the capital stock of BAYWAY
TERMINAL CORPORATION » bursuant to a written con-
sent of shareholder given in accordance with Section 14A:5-6(1)

of the Business Corporation Act of the State of New Jersey,

IN WITNESS WHEREOF, the undersigned do sign
thelr names as President and Secretary of

BAYWAY TERMINAL CORPORATION this 20th day of

October 1971.

m/%,, LY
residen%7 /7*

EORPORATE SEAL V// .( uld £ /(l /

(Seall] Secretary/




STATE OF NEW YORK, )
)
COUNTY OF NEW YORK, )

On this 20th day of October 1971, before me, a
Notary Public 1in and for the State of New York, appeared
FRANK J. EVANGELIST, JR, and DONALD E. O'KEEFE, both to me
personally known, who,‘being by me duly sworn, did say that
they are the President and Secretary, respectively, of

BAYWAY TERMINAL CORPORA'TION

a New Jersey corporation; that the se€al affixed to the
foregoing certificate of adoption of the Plan and Agreement
of Merger is the corporate seal of sald corporation; that
sald instrument was signed and sealed on behalf of salid
corporation by authority of its Board of Directors; and
both acknowledged that said instrument was the free act
and deed of said corporation, that the facts stated
therein are true, that the signature of the President is
his own proper handwriting and that the signature of the

Secretary 1s his own proper handwriting.

GIVEN under my hand and seal of office the day

and year aforesaid.

NOTARTAL SEAL L%Lm ia /% Crida

Notary Publlc

CARONICA B CARTAN
[(Seal] TR PUBHIL, o al New fork
i, 704200
Sdshbied en Meaw York County
somaussion bapires Maich 34, 1972




The undersigned DO CERTIFY that they are the
President and Secretary, respectively, of
HOLLEY INC. CARBURETOR , a Michigan
corporation, and DO FURTHER CERTIFY as follows:
1. The foregoing Plan and Agreement of Merger
(herein called the "Agreement") between HOLLEY INC.
CARBURETOR and the other parties
named therein was approved by resolution adoptegd by the
Board of Directors of HOLLEY INC. CARBURETOH
» and thereafter was executed by
signing, sealed and attested in accordance with éhe laws
of Delaware, Michigan, Kentucky and California.
2. The Agreement thereafter was adopted by the
sole holder of all the capital stock of HOLLEY INC.
CARBURETOR » pursuant to a written con-

sent of shareholder given in accordance with Section 21.39(1)

of the General Corporation Act of the State of Michigan.

IN WITNESS WHEREOF, the undersigned do sign
their names as President and Secretary of HOLLEY INC.
CARBURETOR this 20th day of

October 1971.

Presid

/(_kk_ka yv}

[Seal] Secretary/

MM//Z /M/ZZL

CORPORATE SgAT,




STATE OF NEW YORK, )

COUNTY OF NEW YORK, )

On this 20th day of October 1971, before me, a
Notary Public in and for the State of New York, appeared
FRANK J. EVANGELIST, JR, and DONALD E. O'KEEFE, both to me
personally known, who,‘being by me duly sworn, did say that
they are the President and Secretary, respectively, of

HOLLEY INC. CARBURETOR s

a Michigan corporation; that the sé€al affixed to the
foregolng certificate of adoption of the Plan and Agreement
of Merger is the corporate seal of said corporation; that
said instrument was sipgned and sealed on behalf of said
corporation by authority of its Board of Directors; and
both acknowledged that said instrument was the free act
and deed of saild corporation, that the facts stated
therein are true, that the signature of the President is
his own proper handwriting and that the signature of the

Secretary 1s hils own proper handwriting.

GIVEN under my hand and seal of office the day

and year aforesaid.

otary

VERONICA McCARTAN
[Seal] NOTARY PUBLIC, State of New York
No. 31-7794225
Qualified in New York County
Commission Expires March 30, 1972

NOTARIAL SEAL



The undersigned DO CERTIFY that they are the
President and Secretary, respectively, of

CAROLOX COMPANY » & North Carolina
¢corporation, and DO FURTHER CERTIFY as follows:

1. The foregoing Plan and Agreement of Merger
(herein called the "Agreement") between

CAROLOX COMPANY and the other parties
named therein was approved by resolution adopted by the
Board of Directors of CAROLOX COMPANY

» and thereafter was executeq by

signing, sealed and attested in accordance with éhe laws
of Delaware, Michigan, Kentucky and California.

2. The Agreement thereafter was adopted by the
sole holder of all the capital stock of

CAROLOX COMPANY » bursuant to a written con-
sent of shareholder given in accordance with Section 55-63(c)

of the Business Corporation Act of the State of North Carolina.

IN WITNESS WHEREOF, the undersigned do sign
thelr names as President and Secretary of CAROLOX

COMPANY this 20th day of
October 1971,

Dtendif Garel_of
CORPORATE SEAL ) J/ T {295 //,
//:kvhﬂéf( (“}”’/6;%(U

[Seal] ‘ Secretary” 7




STATE OF NEW YORK, )

)
COUNTY OF NEW YORK, )

On this 20th day of October 1971, before me, a
Notary Public in and for the State of New York, appeared
FRANK J. EVANGELIST, JR, and DONALD E,. O'KEEFE, both to me
personally known, who,‘being by me duly sworn, did say that
they are the President and Secretary, respectively, of

CAROLOX CORPORATION, a

North Carolinacorporation; that the sé€al affixed to the
forepolng certificate of adoption of the Plan and Agreement
of Merger is the corporate seal of said corporation; that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors; and
both acknowledged that sald instrument was the free act
and deed of said corporation, that the facts stated
therein are true, that the signature of the President is
his own proper handwriting and that the signature of the

Secretary is his own proper handwriting.

GIVEN under my hand and seal of office the day

and year afcresaid.

’ Notary Public

7 VERONICA McCARTAN
[Seal] HOTARY PUBLIC, Slate of New York
, No. 31-7794225
Luahiied in New York County
sminisyior Uapires March 30, 1972




The undersigned DO CERTIFY that they are the
President and Secretary, respectively, of

TECHNIK INCORPORATED , a lew York
corporation, and DO FURTHER CERTIFY as follows:

1. The foregoing Plan and Agreement of Merger
(herein called the "Agreement") between |

TECHNIK INCORPORATEL and the other parties
named therein was approved by resolution adopted by the
Board of Directors of TECHNIK INCORPORATEL

» and thereafter was executeq by

signing, sealed and attested in accordance with éhe laws
of Delaware, Michigan, Kentucky and California.

2. The Agreement thereafter was adopted by the
sole holder of all the capital stock of

TECHNIK INCORPORATEL , pursuant to a written con-

sent of shareholder given in accordance with Section 615

of the Business Corporation Law of the State of New York.

IN WITNESS WHEREOF, the undersigned do sign
thelr names as President and Secretary of TECHNIK
INCORPORATED this 20th day of

October 1971.

Drecd o b

- / Preside
/«/

CORPORATE SkAL ///
[Seal] - Secretany



STATE OF NEW YORK, )
)
COUNTY OF NEW YORK, )

On this 20th day of October 1971, before me, a
Notary Public in and for the State of New York, appeared
FRANK J. EVANGELIST, JR, and DONALD E. O'KEEFE, both to me
personally known, who,.being by me duly sworn, did say that
they are the President and Secretary, respectively, of

TECHNIK INCORPORATED

a New York corporation; that the se€al affixed to the
foregoing certificate of adoption of the Plan and Agreement
of Merger is the corporate seal of said corporation; that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors; and
both acknowledged that sald instrument was the free act
and deed of said corporation, that the facts stated
therein are true, that the signature of the President is
his own proper handwriting and that the signature of the

Secretary 1is his own proper handwriting.

GIVEN under my hand and seal of office the day

and year aforesalid.

/- Y cfr ™

KOTARIAL SEAL otary Public
VERONICA McCARTAN
[Seal] NOTARY PUBLIC, State of New York

No. 31.7794225
Qualified in New York County
Commissien Expires March 30, 1972



The undersigned DO CERTIFY that they are the
President and Secretary, respectively, of MICKEY THOMPSON
SPEED & CUSTOM, INC. s, & California
corporatlon, and DO FURTHER CERTIFY as follows:
1. The foregoing Plan and Agreement of Merger
(herein called the "Agreement") between MICKEY THOMPSON
SPEED & CUSTCM, INC. and the other parties
named therein was approved by resolution adopted by the
Board of Directors of MICKEY THOMPSON SPEED & CLUSTGH, INC.
» and thereafter was executeq by
signing, sealed and attested in accordance with éhe laws
of Delaware, Michigan, Kentucky and California.
2. The Agreement thereafter was adopted by the
sole holder of all the capltal stock of MICKEY THOMNPSON
SPEED & CUSTOM, INC. s pbursuant to a written con-

sent of shareholder given in accordance with Section 2239

of the General Corporation Law of the State of California.

IN WITNESS WHEREOF, the undersigned do sign
their names as President and Secretary of MICKEY THOMPSON
SPEED & CUSTOM, INC. this 20th day of

October 1971.

DeklfE a2

&// PresI%?ht //

CORPORATE SEAL ’ .
AZ ffw ';;' C ( /(/ L

[Seal] Secretéry /



STATE OF NEW YORK, )
)
COUNTY OF NEW YORK, )

On this 20th day of October 1971, before me, a
Notary Public in and for the State of New York, appeared
FRANK J. EVANGELIST, JR, and DONALD E. O'KEEFE, both to me
personally known, who,‘being by me duly sworn, did say that
they are the President and Secretary, respectively, of

MICKEY THOMPSON SPEED & CUSTOM, INC. »

a California corporation; that the se€al affixed to the
foregoing certificate of adoption of the Plan and Agreement
of Merger is the corporate seal of said corporation; that
sald instrument was slgned and sealed on behalf of sald
corporation by authority of its Board of Directors; and
both acknowledged that sald instrument was the free act
and deed of said corporation, that the facts stated
therein are true, that the signature of the President is
his own proper handwriting and that the signature of the

Secretary is his own proper handwriting.

GIVEN under my hand and seal of office the day

and year aforesaild.

NOTARIAL SEAL j@muw A (ot

Notary Public

VERONICA McCARTAN
[Sea1] NOFARY SLUBLIC, State ol New Yark
fon. 3L A794KES
Guid bied ar My York Deuny
~ Id .
arenagian Expores Maich o, 1t

a



The undersigned DO CERTIFY that they are the
President and Secretary, respectively, of
FASTCUT TOOL CCMPANY y @ Michigan
corporation, and DO FURTHER CERTIFY as follows:
1. The foregoing Plan and Agreement of Merger
(herein called the "Agreement") between
FASTCUT TOOL COMPANY and the other parties
named therein was approved by resolution adopted by the
Board of Directors of FASTCUT TOOL COMPANY
» and thereafter was executeq by
signing, sealed and attested in accordance with éhe laws
of Delaware, Michigan, Kentucky and California.
2. The Agreement thereafter was adopted by the
sole holder of all the capital stock of
FASTCUT TOOL COMPANY » bpursuant to a written con-
sent of shareholder given in accordance with Section 21.39(1)

of the General Corporation Act of the State of Michigan.

IN WITNESS WHEREOF, the undersigned do sign

their names as President and Secretary of
FASTCUT TOOL COMPANY this 20th day of

October 1971.

reside

goRPORATE STAT /ﬂ‘ / ( 5 /k/

(Seal) Secretary /

foe Lo X
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STATE OF NEW YORK, )
)
COUNTY OF NEW YORK, )

On this 20th day of October 1971, before me, a
Notary Public in and for the State of New York, appeared
FRANK J. EVANGELIST, JR, and DONALD E. O'KEEFE, both to me
personally known, who,‘being by me duly sworn, did say that
they are the President and Secretary, respectively, of

FASTCUT TOOL COMPANY ’

a Michigan corporation; that the s€al affixed to the
foregoing certificate of adoption of the Plan and Agreement
of Merger is the corporate seal of said corporation; that
sald instrument was signed and sealed on behalf of sald
corporation by authorlity of 1ts Board of Directors; and
both acknowledged that said instrument was the free act
and deed of saild corporation, that the facts stated
therein are true, that the slgnature of the President is
his own proper handwriting and that the signature of the

Secretary 1s his own proper handwriting.

GIVEN under my hand and seal of office the day

and year aforesaid.

NOTARIAL SEAL otary

VERONICA McCARTAN
[Seal] NOTARY PUBLIC, State of New York
No. 31.7794225
Qualitied in New York County
Commission Expires March 30, 1972



The undersigned DO CERTIFY that they are the
president and Secretary, respectively, of
H. & H. WILSON, INC. , 8 California
corporation, and DO FURTHER CERTIFY as follows:
1. The foregolng Plan and Agreement of Merger
(herein called the "Agreement'") between
H. & H. WILSON, INC. and the other partles
named therein was approved by resolution adopted by the
Board of Directors of H. & H. WIL3ON, IRNC.

, and thereafter was executeq by
signing, sealed and attested 1n accordance with éhe laws
of Delaware, Michigan, Kentucky and California.

2. The Agreement thereafter was adopted by the

sole holder of all the capital stock of
H. & H. WILSON, INC. , pursuant to a written con-
sent of shareholder given in accordance with Section 2239

of the General Corporation Law of the State of California.

IN WITNESS WHEREOF, the undersigned do sign
their names as President and Secretary of

H. & H. WILSON, INC. this 20th day of

Dtecdi 7.

October 1971.

/W//
S ) //"‘7‘

/ /L .\\:!(.( /‘ /

[Seal) Secretany’ K



STATE OF NEW YORK,

L

COUNTY OF NEW YORK, )

On this 20th day of October 1571, before me, a
Notary Public 1in and for the State of New York, appeared
FRANK J. EVANGELIST, JR, and DONALD E. O'KEEFE, both to me
personally known, who,.being by me duly sworn, did say that
they are the President and Secretary, respectively, of

H. & H. WILSON,  INC. ,

a California corporation; that the sé€al affixed to the
foregoling certificate of adoption of the Plan and Agreement
of Merger 1s the corporate seal of said corporation; that
saild instrument was signed and sealed on behalf of sald
corporation by authority of its Board of Directors; and
both acknowledged that sald instrument was the free act
and deed of sald corporation, that the facts stated
therein are true, that the signature of the President is
his own proper handwriting and that the signature of the

Secretary 1s his own proper handwriting.

GIVEN under my hand and seal of office the day

and year aforesaid.

C%%?zzﬁruxnwy’)%zf(;Aj;awj

NOTARIAL SEAL Notary PublIc
VERONICA McCARTAN
[Seal] NOTARY PUBLIC, State of New York

No. 31-7794225
Quaihied in New York County
Commission Exprres March 30, 1972



The undersigned DO CERTIFY that they are the
Presldent and Secretary, respectively, of MACHINERY TRADING
CORPORATION OF CALIFQRNIA » @& California
corporation, and DO FURTHER CERTIFY as follows:

1., The foregoing Plan and Agreement of Merger
(herein called the "Agreement") between MACHINERY TRADING
CORPORATION OF CALIFORNIA and the other parties
named therein was approved by resolution adopted by the
Board of Directors of MACHINERY TRADING CORPORATION OF
CALIFORNIA , and thereafter was executeq by
signing, sealed and attested in accordance with fhe laws
of Delaware, Michlgan, Kentucky and California.

2. The Agreement thereafter was adopted by the
sole holder of all the capital stock of WMACHINERY THADING
CORPORATION OF CALIFORNIA » bursuant to a wrltten con-
sent of shareholder given in accordance with Section 2239

of the General Corporation Law of the State of California.

IN WITNESS WHEREOF, the undersigned do sign
thelr names as President and Secretary of MACHINERY TRADING

CORPORATION OF CALIFORNIA this 20th day of
October 1971.

qzaiﬁﬂilglfééfy ,454aﬂééz
5?7PresId 77
CORPORATE SEAL

,-'//:fv-q,L—'(/( ( /\//

(Seal] Secretary,” 7




STATE OF NEW YORK, )

—

COUNTY OF NEW YORK, )

On this 20th day of October 1971, before me, a

Notary Public in and for the State of New York, appeared
FRANK J. EVANGELIST, JR, and DONALD E. O'KEEFE, both to me
personally known, who,‘being by me duly sworn, did say that
they are the President and Secretary, respectively, of

MACHINERY TRADING CORPORATION OF CALIFORNIA )
aCalifornia corporation; that the se€al affixed to the
foregoing certificate of adoption of the Plan and Agreement
of Merger is the corporate seal of sald corporation; that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors; and
both acknowledged that sald instrument was the free act
and deed of sald corporation, that the facts stated
therein are true, that the signature of the President is
his own proper handwriting and that the signature of the

Secretary is hils own proper handwriting.

GIVEN under my hand and seal of office the day

and year aforesaid.

§OTARIAL SEAL

VERONICA McCARTAN
[Seall NOTARY PUBLIC, State of New York
No. 31.7794225
Quafdied in New York County
Commission Expires March 30, 1972



The undersigned DO CERTIFY that they are the
President and Secretary, respectively, of

HABER INDUSTRIES, INC. , @ Michigan
corporation, and DO FURTHER CERTIFY as follows:

1. The foregoing Plan and Agreement of Merger
(herein called the "Agreement") between

HABER INDUSYWRIES, INC. and the other parties

named therein was approved by resolution adopted by the
Board of Directors of HABER INDUSTRIES, INC.

, and thereafter was executeq by
signing, sealed and attested 1in accordance with éhe laws
of Delaware, Michigan, Kentucky and California.

2. The Agreement thereafter was adopted by the
sole holder of all the capital stock of

HABER INDUSTRILES, INC. | pursuant to a written con-

sent of shareholder given in accordance with Section 21.39{1)

of the General Corporation Act of the State of Michigan.

IN WITNESS WHEREOF, the undersigned do sign

thelr names as President and Secretary of HABER
INDUBTRIES, INC. this 20th day of

October 1971.

Z

Presi t 7

COHPORATE S
é ,( A(
[Seall

Secretar



The undersigned DO CERTIFY that they are the
President and Secretary, respectively, of BOWLING
GREEN MANUFACTURING COMPANY , a Kentucky
corporation, and DO FURTHER CERTIFY as follows:
1. The foregoing Plan and Agreement of Merger
(herein called the "Agreement") between BOWLING
GREEN MANUFACTURING COMPANY and the other parties
named therein was approved by resolutlion adopted by the
Board of Directors of BOWLING GREEN HANUFACTURING
COMPANY » and thereafter was executeq by
signing, sealed and attested in accordance with éhe laws
of Delaware, Michigan, Kentucky and California.
2. The Agreement thereafter was adopted by the

sole holder of all the capital stock of BOWLING GREEN

MANUFACTURING COMPANY » at a stockholders meeting held
on Octaober » 1971, after walving notice of such meeting in

writing all in accordance with Sectlon 271.295 of the General
Corporation Law of the Commonwealth of Kentucky.

IN WITNESS WHEREOF, the undersigned -do sign
their names as President and Secretary of BOWLING GREEN
MANUFACTURING COMPANY this 20th day of

October 1971.

GORPORALE SEAL

' ) 5¢7 Presid??t
[.az vty S A / <

(Seal] Secretdry'

‘.



STATE OF NEW YORK, )

et

COUNTY OF NEW YORK, )

On this 20th day of October 1971, before me, a
Notary Public in and for the State of New York, appeared
FRANK J. EVANGELIST, JR, and DONALD E. O'KEEFE, both to me
personally known, who,‘being by me duly sworn, did say that
they are the President and Secretary, respectively, of

BOWLING GREEN MANUFACTURING COMPANY 3

a8 Kentucky c¢orporation; that the seal afflxed to the
foregoing certificate of adoption of the Plan and Agreement
of Merger is the corporate seal of sald corporation; that
sald instrument was signed and sealed on behalf of saild
corporation by authority of its Board of Directors; and
both acknowledged that sald instrument was the free act
and deed of sald corporation, that the facts stated
therein are true, that the signature of the President is
his own proper handwriting and that the signature of the

Secretary 1s hls own proper handwriting.

GIVEN under my hand and seal of office the day

and year aforesald.

NOTARIAL SEAL

VERONICA McCARTAN
[Seal] NOTARY PUBLIC, State of New York
No., 31-7704225
Qual.l.ed in New York County
Drmrissien Cxoires March 30, 1972



The undersigned DO CERTIFY that they are the

President and Secretary, reéspectively, or
PARIS MANUFACTURING COMPANY a Tennessee

>

corporation, and DO FURTHER CERTIFY as follows:
l. The foregoing Plan and Agreement of Merger
(herein called the "Agreement") between
PARIS MANUFACTURING COMPANY and the otherp parties
named therein was approved by resolution adopted by the
Board of Directors of PARIS MANUFACTURING COMPANY
» and thereafter was executeq by
signing, sealed and attested in accordance wlth fhe laws
of Delaware, Michigan, Kentucky and California.
2. The Agreement thereafter was adopted by the
sole holder of all the capital stock of
PARIS MANUFACTURING COMPANY | pursuant to a written con-

sent of shareholder given in accordance with Section 14-16.02

of the General Corporation Law of the State of Tennessee.

IN WITNESS WHEREOF, the undersigned -do sign
thelr names as President and Secretary of PARIS
MANUFACTURING COMPANY this 20th day of

October 1971.

CORPURR L o (OPreside

{Seal] L'Se'cret:a}zy"/
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STATE OF NEW YORK, )

St

COUNTY OF NEW YORK, )

On this 20th day of October 1971, before me, a
Notary Public in and for the State of New York, appeared
FRANK J. EVANGELIST, JR, and DONALD E. O'KEEFE, both to me
personally known, who,‘being by me duly sworn, did say that
they are the President and Secretary, respectively, of

PARIS MANUFACTURING COMPANY

a Tennessee corporation; that the seal affixed to the
foregoing certificate of adoption of the Plan and Agreement
of Merger is the corporate seal of sald corporation; that
said instrument was sipgned and sealed on behalf of saild
corporation by authority of its Board of Directors; and
both acknowledged that sald instrument was the free act
and deed of said corporation, that the facts stated
therein are true, that the signature of the Presldent is
his own proper handwriting and that the signature of the

Secretary 1s his own proper handwriting.

GIVEN under my hand and seal of office the day

and year aforesaid.

, Y 44
otary
VERONICA McCARTAN
[Seal] NOTARY PUBLIC, State of New York
No. 317794225

Qualfied in New York County
Commission Expires March 3¢, 1912



The undersigned DO CERTIFY that they are the

President and Secretary, respectively, of
HOLCARB PUBLICATIONS, INC. y @ Michlgan

corporation, and DO FURTHER CERTIFY as follows:

1. The foregolng Plan and Agreement of Merger
(herein called the "Agreement") between

HOLCARB PUBLICATIONS, INC. and the other partiles

named therein was approved by resolution adopted by the
Board of Directors of HOLCARB PUBLICATIONS, InC,

, and thereafter was executeq by
signing, sealed and attested 1n accordance with éhe laws
of Delaware, Michigan, Kentucky and California.

2. The Agreement thereafter was adopted by the
sole holder of all the capital stock of
HOLCAKB PUBLICATIONS, INC. , pursuant to a written con-

sent of shareholder given in accordance with Section £1.39(1)

of the General Corporation Act of the State of Michigan.

IN WITNESS WHEREOF, the undersigned -do sign

their names as President and Secretary of HOLCARB
PUBLICATIONS, INC. this 20th day of

October 1971.

PresTderry

ORPORATE SEAL /
; WM.V

I

[Seall “Becretary 7
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STATE OF NEW YORK, )
COUNTY OF NEW YORK, )

On this 20th day of October 1971, before me, a
Notary Public in and for the State of New York, appeared
FRANK J. EVANGELIST, JR, and DONALD E. O'KEEFE, both to me
personally known, who,.being by me duly sworn, did say that
they are the President and Secretary, respectively, of

HOLCARB PUBLICATIONS, INC. ’

2 Michlgan corporation; that the s€al affixed to the
foregoing certificate of adoption of the Plan and Agreement
of Merger 1is the corporate seal of said corporation; that
sald instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors; and
both acknowledged that said instrument was the free act
and deed of said corporation, that the facts stated
thereln are true, that the signature of the President is
his own proper handwriting and that the signature of the

Secretary is his own proper handwriting.

GIVEN under my hand and seal of office the day

and year aforesaid.

s 0 Y !
NOTARIAL SEAL / %MWL%{S Aad TLM :
Notary Publlc
VERONICA McCARTAN
[Sealj NOTRY PUBLIC. State of New York
No. 31-7794225
Quaithed 1n New York County
Commission Expires March 30, 1972




The foregoing Plan and Agreement of Mercer, having
been approved DY resolutions adopted by the respective Boards
of Directors of the Constituent Corporations, having tnere-
after been signed and executed by the respective Constituent
Corporations pursuant to Section 251(b) of the General Corpo-
ration Law of the State of Delaware, Section 450.52 of the
General Corporation Azt of the State of Miehigan, Section 4116
of the General Corporation Law of the State of California and
Section 271.470 of the General Corporation Law of the Common-
wealth »f Kentucky, having thereafter been adopted by the
sole stockholder of each of the respective undersigned Con-
stituent Corporations, and such facts having been certified
thereon by the President or Vice President and the Secretary
~r Asslistant Secretary of each of the Constituent Corporations
under the seal thereof, all in accordance wilth the laws of the
State of Delaware, the State of Callfornia, the State of
Michigan and the Commonwealth of Kentucky, is hereby apain
executed pursuant to Section 251(c) of tne General Corpora-
tion Law of the State of Delaware, Section 4118 of the Genera.
Corporation Law of the State of California, aﬁd Section 271.470
of the General Corporation Law of the Commonwealth of Kentuclky
this 20th day of Octcber 1971.

COLT INDUSTRIES OPERATING CORP,
CORPORATE SEAL
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STATE OF NEW YORK, )

L

COUNTY OF NEW YORK, )

On this 20th day of October 1971, before me, a
Notary Public in and for the State of New York, appeared
WILLIAM D. FORD and FRANK J. EVANGELIST, JR., both tc me
personally known, who, being by me duly sworn, did say
that they are the Vice President and Assistant Secretary,
respectively, of COLT INDUSTRIES OPERATING CORP, a
Delaware corporation; that the seal affixed to the fore-
goinp Plan and Agreement of Merger is the corporate seal
of said corporation; that saild instrument was sipned and
sealed on behalf of sald corporation by authority of its
Board of Directors; and both acknowledped that sald
instrument was the free act and deed of sald corporation,
that the facts stated therein are true, that the signature
of the Vice President 1s his own proper handwriting, and
that the signature of the Assistant Secretary is nhis own

proper handwriting.

GIVEN under my hand and seal of office the day

and year aforesald.

s
NOTARIAL SEAL hég? : ’
Notary Public
VERCNICA McCARTAN
fSeal] LOTARY PUBLIC, State of New York
No. 31-7794225
Quelified in New York County
Commussien Expires March 30, 1972



STATE OF NEW YCRK, )
) ss.:
COUNTY OF NEW YORK, )

On thls 20th day of October 1971, before me, a
Notary Public in and for the State of New York, appeared
FRANK J. EVANGELIST, JR., and DONALD E. O'KEEFE, both to
me personally known, who being by me duly sworn, did
say that they are the President and Secretary, respectively,
of BAYWAY TERMINAIL CORPORATION )
a New Jersey corporation; that the seal affixed to
the foregoing Plan and Agreement of Merger 1s the corporate
seal of said corporation; that sald instrument was signed
and sealed on behalf of sald corporation by authority
of its Board of Directors; and both acknowledged that said
instrument was the free act and deed of sald corporation,
that the facts stated therein are true, that the signature
of fhe President 1s his own proper handwriting and that the

slgnature of the Secretary 1s hls own proper handwriting.

GIVEN under my hand and seal of office the day

and year aforesaid.

Mirenge )
_ - c() .
s - (/
FOTARIAL SEAL LXUL dilaor
. Notary Public
VERONICA McCARTAN
[Seal] ST TG, Siete of New York
GLA7ALPE
oNEw Tork Dnurty
Coabbs e tesith o, 1972



STATE OF NEW YORK, )
) ss.:
COUNTY OF NEW YORK, )

- 0On this 20th day of October 1971, before me, a
Notary Public in and for the State of New York, appeared
FRANK J. EVANGELIST, JR., and DONALD E. O'KEEFE, both to
me personally known, who being by me duly sworn, did
say that they are the President and Secretary, respectively,
of HOLLEY INC. CARBURETOR ’
a ﬁichigan corporation; that the seal affixed to
the foregoing Plan and Agreemént of Merger is the corporate
seal of sald corporation; that said instrument was signed
and sealed on behalf of sald corporation by authority
of its Board of Directors; and both acknowledged that said
instrument was the free act and deed of said corporation,
that the facts stated therein are true, that the signature
of the President 1s hils own proper handwriting and that the

signature of the Secretary 1s his own proper handwriting.

GIVEN under my hand and seal of office the day

and year aforesaid.

7/— B '

. b

FOTARIAL SEAL " -

Notary Public
VERONICA McCART

[Sea13 NOTARY PUBLIC, State of Na:?ork

Na. 31-7794225
Quaiilied in New York County
Commission Expires March 30, 1972




STATE OF NEW YORK, )
) ss8.:

COUNTY OF NEW YORK, )

On this 20th day of October 1971, before me, a
Notary Public in and for the State of New York, appeared
FRANK J. EVANGELIST, JR., and DONALD E. O'KEEFE, both to
me personally known, who being by me duly sworn, dld
say that they are the Presldent and Secretary, respectively,
of CAROLCX COMPANY »
a North Carolina corporation; that the seal affirxed to
the forepgoing Plan and Agreement of Merger is the corporate
seal of said corporation; that sald lnstrument was slgned
and sealed on behalf of said corporation by authority
of 1ts Board of Directors; and both acknowledged that said
instrument was the free act and deed of sald corporation,
that the facts stated therein are true, that the slgnature
of the President is his own proper handwriting and that the

signature of the Secretary 1s hls own proper handwriting.

GIVEN under my hand and seal of office the day

and year aforesald.

5<221:%?u4;_)4 .Z?Cgmiaqx)

NOTARIAL SEAD _ Notary Public
_ VERONICA McCARTAN
fSeal ] T BMD e of Mew York

A7 NANED
oo New Yark g y

[T b, Mg o aTe



STATE OF NEW YORK, )
}ss.:

COUNTY OF NEW YORK, )

On this 20th day of October 1971, before me, a
Notary Public in and fof the State of New York, appeared
FRANK J. EVANGELIST, JR., and DONALD E. O'KEEFE, both to
me personally known, who being by me duly sworn, did
say that they are the President and Secretary, respectively,
of TECHNIK INCORPORATED
a New York corporation; that the seal affixed to
the foregoing Plan and Agreement of Merger is the corporate
seal of said corporation; that-said instrument was signed
and sealed on behalf of sald corporation by authority
of 1ts Board of Directors; and both acknowledged that said
instrument was the free act and deed of sald corporation,
that the facts stated therein are true, that the signature
of the President is his own proper handwriting and that the

signature of the Secretary is his own proper handwriting.

GIVEN under my hand and seal of office the day

and year aforesalid.

FOTARTAL SEAL 7(An ,4_)%; Critans

Notary Public 4

VERONICA McCARTAN
[Seal] NOTARY PUBLIC, State of New York
No. 31-7794228
Qualified in New York Coumty
Commission Expires March 30, 1972



STATE OF NEW YORK, )
) ss.:

COUNTY OF NEW YORK, )

On this 20th day of October 1971, before me, a
Notary Publlic in and for the State of New York, appeared
FRANK J. EVANCELIST, JR., and DONALD E. O'KEEFE, both to
me personally known, who being by me duly sworn, did
say that they are the President and Secretary, respectively,
of MICKEY THOMPSON SPEED & CUSTOM, INC.
a California eceorporation; that the seal affixed to
the foregoing Plan and Agreement of Merger is the corporate
seal of said corporation; that said Iinstrument was signed
and sealed on behalf of said corporation by authority
of its Board of Directors; and both acknowledged that said
instrument was the free act and deed of said corporaticn,
that the facts stated therein are true, that the signature
of the President 1s his own proper handwriting and that the

signature of the Secretary is his own proper handwriting.

GIVEN under my hand and seal of office the day

and year aforesald,.

/" . P . - "‘
e e /Pifb Lo
- otary Pu ¢
HOTARTAL STAL VERONICA McCARTAN
{58111 CTARY PUBLIC, State of New Yerk
No. 317794225
sl tbied on New York County
e {7 res March 30 1972




STATE OF NEW YORK, )
COUNTY OF NEW York, | =

On this 20th day of October 1971, before me, a
Notary Public in and for the State of New York, appeared
FRANK J. EVANGELIST, JR., and DONALD E. O'KEEFE, both to
me personally known, who béing by me duly sworn, did
say that they are the President and Secretary, respectively,
of FASTCUT TOOL COMPANY
4 Michigan corporation; that the seal affixed to
the foregoing Plan and Agreement of Merger 1s the corperate
seal of said corporation; that said instrument was signed
and sealed on behalf of sald corporation by authority
of its Board of Directors; and both acknowledged that said
instrument was the free act and deed of sald corporation,
that the facts stated therein are true, that the signature
of the President is his own proper handwriting and that the

signature of the Secretary is his own proper handwriting.

GIVEN under my hand and seal of office the day

Lo s

and year aforesaid.

KOTARIAL SEAL Notary Public
TRONKJ\McCARTAN
[Seal] ST CUBLIC State ut New York

I S 34225
;»3-,‘ 1 New York Counry
Ypires Maren 30 197



STATE OF NEW YORK, )
) ss.:
COUNTY OF NEW YORK, )

On this 20th day of October 1971, before me, a
Notary Public in and for the State of New York, appeared
FRANK J. EVANGELIST, JR., and DONALD E. O'KEEFE, both to
me personally known, who beilng by me duly sworn, did
say that they are the President and Secretary, respectively,
of H. & H. WILSON, INC.
a California corporation; that the seal affixed to
the foregoing Plan and Agreement of Merger is the corporate
seal of said corporaticn; that said Instrument was signed
and sealed on behalf of said corporation by authority
of 1its Board of Directors; and both acknowledged that sald
instrument was the free act and deed of saild corporaticn,
that the facts stated therein are true, that the signature
of the President 1s his own proper handwriting and that the

signature of the Secretary is his own proper handwriting.

GIVEN under my hand and seal of office the day

and year aforesald.

N A

KOTARIAL SEAL Notary Public
VERONICA McCARTAN
[Seal] NOTARY PUBLIC, State of New York

No. 31-779422%
Quatified in New York County
(nmmission Expires March 30, 1972



STATE OF NEW YORK, )
) ss.:

COUNTY OF NEW YORK, )

On this 20th day of October 1971, before me, a
Notary Publlic 1in and for the State of New York, appeared
FRANK J. EVANGELIST, JR., and DONALD E. O'KEEFE, both to
me personally known, who being by me duly sworn, did
say that they are the President and Secretary, respectively,
of MACHINERY TRADING CORPORATION OF GBLIFORNIA
a California corporation; that the seal affixed to
the foregoing Plan and Agreemént of Merger is the corporate
seal of sald corporation; that sald instrument was signed
and sealed on behalf of said corporation by authority
of its Board of Directors; and both acknowledged that said
instrument was the free act and deed of sald corporation,
that the facts stated therein are true, that the signature
of the President 1s his own proper handwriting and that the

signature of the Secretary is his own proper handwriting.

GIVEN under my hand and seal of office the day

and year aforesald.

LZ@ X1 fb_)%/z, ’C‘ (}:? xTM"

NKOTARIAL SEAL Notary Public
-ERONICA McoaRTAN
[Seal) ** PUBLIC, Stale of New York

No, 31-7794225
Vualtied in New ¥

or
Crmm, k County

dor Evdires March 30, 1972



STATE OF NEW YORK, )
) 8s.:
COUNTY OF NEW YORK, )

On this 20th day of October 1971, before me, a
Notary Publlc 1n and for the State of New York, appeared
FRANK J. EVANGELIST, JR., and DONALD E. O'KEEFE, both to
me personally known, who being by me duly sworn, did
say that they are the President and Secretary, respectively,
of HABER INDUSTRIES, INC. 5
a Michigan corporation; that the seal affixed to
the foregolng Plan and Agreement of Merger 1s the corporate
seal of sald corporation; that said instrument was signed
and sealed on behalf of sald corporation by authority
of its Board of Directors; and both acknowledged that said
instrument was the free act and deed of sald corporation,
that the facts stated therein are true, that the signature
of the President is his own proper handwriting and that the

slgnature of the Secretary 1s hls own proper handwriting.

GIVEN under my hand and seal of office the day

and year aforesaid.

%
[

NOTARIAL SEAL _ Notary

Pu

blic
VERONICA McCARTAN
[Seal] NOTARY PUBLIC. State of New York

N2 31-7794225
Qualfied n New Yark County
fi~mrtission Exnires March 30, 1572



STATE OF NEW YORK, )
) ss.:

COUNTY OF NEW YORK, )

On this 20th day of Qctober 1971, before me, a
Notary Public 4in and for the State of New York, appeared
FRANK J. EVANGELIST, JR., and DONALD E. C'KEEFE, both to
me personally known, who being by me duly sworn, did
say that they are the President and Secretary, respectively,
of BOWLING GREEN MANUFACTURING COMPANY s
a Kentucky corporation; that the seal affixed to
the foregoing Plan and Agreement of Merger is the corporate
seal of sald corporation; that said Instrument was signed
and sealed on behalf of said corporation by authority
of 1ts Board of Directors; and both acknowledged that said
instrument was the free act and deed of said corporation,
that the facts stated therein are true, that the signature
of the President 1s his own proper handwrlting and that the

signature of the Secretary 1s his own proper handwriting.

GIVEN under my hand and seal of office the day

and year aforesaid.

"/%L m'uzg{/" %/L ((//"1 i _/; A

FOTARTAL SEAL Notary Public
J-‘?\"ER(),NJCA MCCARTAN
[Seal] TV PLSLIC State ot New Yok

TR 7704205
Tl York Tourty

I . Y-

CHUN I e72



STATE OF NEW YORK, )
) 85.:

COUNTY OF NEW YORK, )

On thls 20th day of October 1971, before me, a
Notary Public in and for the State of New York, appeared
FRANK J. EVANGELIST, JR., and DONALD E. O'KEEFE, both to
me personally known, who being by me duly sworn, did
say that they are the Presldent and Secretary, respectively,

of PARIS MANUFACTURING COMPANY

a Tennessee corporation; that the seal affixed to

the foregoing Plan and Agreemént of Merger is the corporate
seal of said corporation; that said instrument was signed
and sealed on behalf of sald corporation by authority

of 1ts Board of Directors; and both acknowledged that said
instrument was the free act and deed of said corporatilon,
that the facts stated therein are true, that the signature
of the President is hils own proper handwriting and that the

signature of the Secretary 1s hls own proper handwriting.

GIVEN under my hand and seal of office the day

and year aforesaid.

i P T

WOTARIAT SFAL Nctary Public
VERONICA McCARTAN
[Seal] JTRY PUBLIC, State of New York

No. 31-7754225
Qualitied 1in New York County
Commussion Expires March 30, 1972



STATE OF NEW YORK, )
)} ss.:
COUNTY OF NEW YORK, )

On this 20th day of October 1971, befére me, a
Notary Public in and for the State of New York, appeared
FRANK J. EVANGELIST, JR., and DONALD E. O'KEEFE, both to
me personally known, who being by me duly sworn, did
say that they are the President and Secretary, respectively,
of HOLCARB PUBLICATIONS, INC.
a Michigan corporation; that the seal affixed to
the foregoing Plan and Agreement of Merger is the corporate
seal of sald corporation; that said instrument was signed
and sealed on behalf of said corporation by authority
of its Board of Directors; and both acknowledged that said
instrument was the free act and deed of said corporation,
that the facts stated therein are true, that the signature
of the President is his own proper handwrlting and that the

signature of the Secretary 1is hils own proper handwriting.

GIVEN under my hand and seal of office the day-

and year aforesaid.

TAL SEAL 75/1711/.4&_) “}(((auj;nd J

KOTAR Notary Public
VERONICA McCARTAN
[Seal) 7Y PUBLIC, State of New York

w31 7794228
St New Yorg Cnginty

v Lepwes March 4 1972



