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CERTIFICATE OF QUALIFICATION OF
FOREIGN CORPORATION

I, ARNOLD WILLIAMS, Seeretary of State of the State of Idaho, and legal custodian of

the corporation records of the State of Idaho, do hereby certify that
EICHLEAY CORPORATION

a corporation duly organized and existing under the laws of Delavare has 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 Eighteenth day of September,
19 61 , a properly authenticated copy of its articles of incorporation, and on the Eighteeath
day of Septembar, 1961 | a designation of J. L. Eberle in
the County of Ada as statutory agent for said corporation within the State of
Idaho, 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 created under 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 WHEREOF, 1 have hereunto
set my hand and affixed the Great Seal of the
State. Done at Boise City, the Capital of Idaho,
this 18th day of September
AD. 1961 .
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I, ELISHA C. DUKES, Secretary ol state ol the State of
Delaware, do hereby certifly that the above and foregoing pages
numbered from 1 to 8, both numbers inclusive, ig a true and
correct copy of Certificate of Incorporation of the "EICHLEAY
ENGINEERING CORPORATICN", as received and [iled in this office
the twentieth day of February, A.D.1933, at 1 o'clock P.M,;

And I do hereby further certi’y that the above and foregoing
pages numbered from 1 to 3, both numbers inclusive, 1t a true and
correct copy of Certificate of Amendment of Certificate of
Incorporation of the "EICHLEAY ENGINEERING CORPORATION'", as received
and Tiled in this office the lourteenth day of December, A,D. 1G40,
at 11 o'clock A.M,;

And I do hereby further certiiy that the above and foregoing
pages numbered from 1 tc 17, bofh numbers inclusive, is a true and
correct copy of Certif'icate of Agreement of Merger between "EICHLEAY
ENGINZERING CORPORATICN OF PENNSYLVANIA", a corporation organized and
existing under the laws o the State of Pennsylvania and "EICHLEAY
CCRPORATICN ", a corporation organized and existing under the laws of
the State o7 Delaware, under the name of "BEICHLEAY CCORFORATION", as
received and riled in this ofrice the third day of July, A.D. 1947,
at 8 o'clock A.M.;

And I do hereby [urther certify that the aforesald Corporation
shall be governed by the laws of theState of Delaware; ,

ind I do hereby further certifly that the above and foregoling
pages numbered from 1 to #, both numbers inclusive, is a true and
correct copy of Certificate of Amendment of the "EICHLEAY CORPORATICN',
as recelved and filed in this office the nineteenth day of November,
A.D. 1958, at 10 c'elock A,M,

IN TESTIMCNY WHERSOF, I have hereunto set my hand and
of''icial seal at Dover this eighth day of
September in the year of cur Lord one thousand

nine hundred and sixty-one.

TS
, gé;k(f;%(:? /ﬂj%é<igc'%;j

Secratary of Stare
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To manufacture or licenge others %o manufacture, and
to buy, sell, lease, or otherwige acquire or diapose of ma-

chiaea, machinery parts, appliances, utilities, devices, cagt—

ings, izmplements, tools, fixtures, instruments, apparatusg,
J

Jp&tented or otherwise and in commodities and merchandise of

reVer kind and nasure and all articles of commerca,
!

To manufacture, purchase or otherwige acquire, own,
ﬁmortgaga, pledge, sell, ageign and transfer, or otherwisge dig=
”poae of, to invest, trade, deal in and deal with goodn, wares
?and mercuandlae and real and personal property of every class

;and doacription.
d To acquire, and pay for in cash, stock or bonds of
I

|

thia corporation or otherwise, the good will, rights, asasets
d
jand property, and to undertake or assume the whole or any part

l

jtion Or corporation.

|
!

:0f the obligations oz liabilities of any persan, firm, associa-

% To aoquire, hold, use, sell, assign, lease, grant li-
bt

censes in reaspect of, mortgage or otherwise dispose o?f letters

'patent of the United States Oor any foreign country, patent

‘rights, licenses and privileges, inventions, improvements and
!

iTprooeaaea, copyrights, trade-marks and trade names, relating to
%r useful in connection with any business of this corporation,

! To guarantee, purchase, hold, sell, &ssign, trangfer,
ngrtgage, pledge or otherwige dispoae of :.ares of the capital
lrtook of, or any bonds, securities or - >n0es8 of indebtednesg

]breated by any other ccrpo.-ation or ~OXPCrAtions organized undex
‘I

the lawg of this stax. any other state, oountry, nation or
Eovernment and wibi.. owner thereof to exercise all the
:1ghte, powere . . pi.. ..eges of ownership, 1ncluding the right

i
;FO vote thereorn, h

b To enter into, make and perform contracts of every

W
"




kind and description with any person, firm, agsociation, cor-

|poration, municipality, county, state, body politic or govern-
ment or colony or dependenoy thereof.

| To borrow or raiee moneys for any of the purposes of

the corporation and, from time to time, without limit as to

amount, to draw, make, accept, endorse, execute and issue promig-

éaory notes, drafts, bvills of exchange, warrants, bouds, deben-
tures and other negotiable or non-negotiable instruments and
evidences of indebtedness, and to secure the payment of any
thereof and of the interest thereon by mortgage upon or pledge,
conveyance or agsignment in trust of tbe whole or any part of
the property of the corporation, whether at the time owned or
thereafter aocquired and to.sell, pledge or otherwige digpose of
sﬁch bonds or other obligations of the corporation for its
corporate purposes,

To purchase, hold, sell and tranafer the shares of its
own capital stook; provided it shall not use its funds or prop-
erty for the purchage of its own ghares of capital stook when
such use would causge aﬂy impalrment of its oapital_exoept ag
otherwiase permitted by law, and‘provided further that gharses
of ;ts own oapital stock belonging to it shall not be voted
.jupon direotly or indirectly,

To have one or more officss. . wu:ry .z &ll or any off
its opePations and business an without res.s. son or limit
ag to amount to purchase Oor otcerwise 41T L, ad, own, mort-
gage, sell, oconvey, or otherwise dispose of real and personal
property of every olass and desoription in any of the States,
Districts, Territories or Oolonies of the United gtates, and in
eny and all forvign ocountries, subject to the laws of such
State, District, Territory, Colony or Country,

In general, to carry on any other business in connec—

tion with the foregcing, and to have and exsrclse all tLs powerh

L ~3 :



iconferred by the laws of Delaware upon corporations formed

Eunder the act hereinafter referred to, and %o do any or all of
l.

%the things hereinbefore set forth to the same extent as natural

?persona might or could do.
!

é The objects and purposes specified in the foregoing

Eclauses shall, except where otherwiae eip ressed, be in nowisase

ﬂlimited or Testricted by reference to, or inference from, the
I

teTus of any other clause in thie certificate of incorporation,
but the objects and purposes specified in each of the foregoing
:clauges of this artiocle shall be regarded as independent objeois

I
and purposes.

FOURTH: The total number of shares of stock which the
corporation shall have authorlty to 1issue is Two Thougand Tive
'Hundred (3,500); all of such shares shall be without par values
At all elections of directors, eaoh stockholder en-
titled to vote shall be entitled to as many votes as shall equa]
the number of his shares of stook, multiplied by the number of

directors to be elected, and he may cast all of such votes for

a single director or may distribute them among ths number to
be voted for, or any two or more of them as he may see fite

FIFTH: The amount of capital with which this corpo-

8IXTH: The names &nd places of residence of the in-

|corporators are as follows:

_ NAMES RESIDENCES

C. 8. Peabbles w:lmington, Delaware

| L. E. Gray Wilmington, Delaware
?Llfred Jerv . *iimington, Lelaware

SE' ~.TH: The corporation is to have perpetual exis-
tenca,

EIGHTH: The private property of the stockholders shall

ration will commence business is One Thousand Dollars ($1,000.00).



;not be subject to the payment of corporate debtg to any extent
Ivhatevar.
; NINTH: In furtherance, and not in limitation of the

i Powers conferred by statute, the board of directors is expressl

ﬁauthorized:

‘To make and alter the by-lawg of the corporation,

To authorize and cause to be executed mortgages and
liens upon the real and personal property of the corporation,

To set apart out of any of the funds of the corporation
avallable for dividende a reserve or reservag for any propsar
purpose or to abolish any guch Treserve in the manner in whioh
it was created,

By resolution or resolutions, pasgsed by a majority of
the whole board to designate one or more committees, each com~
mittee to consist of two or more of the directors of the cor-
poration, whioch, to the extent Provided in said resolution or
Tesolutions or in the by-lawa of the oérporation, shall have
and may exercise the powers of the board of direotnrs in the
management of the businegs ané'affaira of the corporation, and
may have power to authorige the seal of the corporation to be
affixed to all papers which may require it. 8uch committee or
committees shall have guch name or names &8s may be gtated in
the by-laws of the corporation or as may be determined from
time to time by regolution adopted by the board of directors,
When and as authorized by the a:.rmative vote of the
holders of a major... of the stook lagued and outgtanding hav-
ing voting power Jiven at a stockholders' meeting duly cr7ed
for that purpose. or when authorized by the written congent of

the holders of a majority of the voting stock issued and out-

! standing, the board of directors shall have power and authority

%0 sell, lease or exchange all of the property and asgets of

i the Corporation, inoluding its good will and its corporate




' I
!franchisea, upon such terms and condltions and for such con-

Isideration, wbich may be in whole or in part shares of stock in,

and{or other securities of, any other corporation or ocorporations,

ﬁas its board of directors shall deem expedient and for the beat
|

iintereats of the corporation,

The corporation may in its by-laws confer powers upon

T mmn s

its board of directors in addition to the foregoing, and in
addition to the powera and authorities expressly conferred upon
it by statute.

TENTH: Whenever & compromise or arrangement is pro-

‘posed between thie corporation and its creditors or any class of
!them and/or between this corporation and its stcokholders or
any class of them, any ocourt of equitable jurisdiction within
the gState of Delaware may, on the application in a summary way
of this corporation or of any creditor or stoockholder thereof,
or on the application of any receiver or receivers appointed foj
this ocorporation under the provisgions of Section 3883 of the
Reviaed Qode of 18915 of sald state, or on the application of
trustees in dissolution or of any receiver or receivers ap-
pointed for this corporation under the provigions of Section 43
of the General Corporation Law - of the gtate of Delaware, order
a meeting of the creditors or class of creditors, and/or of the
stockholders or class of stookholders of.this corporation, aa
the ocase may be, to be summoned in such manner as the said Court
directs. If a majority in numdber representing three-fourths in
value of the creditors or class of oreditora, and/or of the
stockholders or class of stockholders of this corporation, as
the oage may be, agree to any compromigeé or arrangement and to
any reorganization of this corporation as consequence nf guch
compromise or arrangement, the paid ocompromise or arrangement
and the sald reorganization shall, if ganctioned by the Court

7

|




'to whioh the said application has been made, be binding on all
the creditors or class of creditoras, and/or on all the stock-
‘holders or class of stockholders, of this corporation, aa the
‘cage may be, and also on this corporatian.

| ZLEVENTH: Both stookholders and directors shall havs
?power, if the by-lawe so provide, to hold their meetings, and

to have one or moTe offices within or without the gtate of Dela<

iware, and to keep the books of this corporation (subjeoct to the
provisions of the statutes), outd#ide of the State of Delaware
at auch placeé as may be from time to time deaignated by the
board of direotors.

TWELFTH: The corporation reserves the right to amend,
alter, change or repeal any provision contained in this certifi«
1oate_of incorporation, in the manner now or hereafter prescribed
by statute, and all rights oconferred upon stookholders herein
are grantsd subject to this reservation.

WE, THE UNDERSIGNED, being each of the incorporators
hereinbetore named for the purpose of forming & corporation to
do business both within and without the State of Delaware, and
'in pursuance of the General Gorporation Law of the State of
Delaware, being Chapter 65 of the Revised Oode of Delaware, and
the acts amendatory thereof and supplemental thereto, do make
this certifioate, hereby declaring and certifying that the

facts herein stated are true, and accordingly have hereunto set

our bands and seals this 30th  day of February, Ao De
1933,
n pressdos of ;; oA
W @ ‘ﬁ {V i’)
W R
r < E!
¢ 3
« »
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:BTATE OF DELAWARE
COUNTY OF NEEW QASTLE
f BE IT REMIMBIRID, That on this 20th day of February,
'As Do 1933, personally came before me Harold E. Grentland
la Fotary Public for the State of Delawars ,C. S, Peabbles,
L. &, Gra} end Alfred Jervig &all of the partiea
to the foregoing certificate of incorporation, known to me
personally to be such, and severally acknowledged the saig
certificate to be the act and deed of the signers regpeoctively
and that the facts therein stated are truly set forth,

GIVEF UNder my hand and eeal of office the day and

v 75

HAROLD E. GRANTLAND _ L

NOTARY PUBLIC ovary Publie
APPOINTED JAN, 11, 1933

TERM TWO YEAR

STATE OF DELAWARE

year aforesaid,

B

»8m
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CERTIFICATE OF AMENDXERT
OF |
; ' CERTIFICATE OF INCORPORATION

“ % #

EICHLEAY RHOGINEURING COHPORATION, a oorporstion organ-
qized snd existing under and by virtue of the General Corpora-
1tlon Law of the State of Delaware
i LORS HEREBY CERTIFY:

FIRST: %hat at a meeting of the Board of Directors
of éaid EICHLEAY ENGINEERING CORPOBATION duly helé and oon-
%vened, an resolution was duly adopted szetting forth an amend-

iment pronosed to the Certificate of Incorporstion of szaid

corporation as Tollowe!

| REZ0OLVED, That the Certifioate of Incorpo-
ration of srld EICHLEAY ®NGIHFFVRING
CORPORATIUN be »~mended by striking out
a1l of the Artlele thereof numbered
*FIRST* and by inserting in lieu thereof
the followlny:

FIRST. Tha nrme of the oorporation 1s

FRICHLEAY CO@PORATIOR“ _
and declaring ssld amendment advlasble and ¢nllling s meeting
0f the etockholders of ssid corporstion for consideration |

thersof.

SECOND: That therealter, pursuant to the sforessid
* |
resolution of 1ts board of directors, a speclal meeting of ‘
the stookholders of 8ald corporation was duly corlled and held,

at whioh meeting the necessary number of stockholders as

required by stetute voted in fevor of the emendmsnt,

THIRD: That said amendument was duly edopted in acoord-

enoe with the provisions of Seotion 26 of the General Corpo-

ration Law of Delaware as amended.




-

IN WITNESS WHEREOF, sald EICHLEAY EHRGINETHING CORPORA-

tand B, 9. Deley, its Assistant Seoretary this 9th day of
Deoember, 1540.

By J W, Tichleny
Preslident

By F, 8, Daley
Agsistant Seoretary

ARIRFRGERQGHRTHF AR IR GHC AR ERIE RN R

® EICHLEAY ENGINEFBING CORPORATION %
"

Corporate Sesal *
Delgware 1833 .

B HANHRURENEREREB AR RREBR AR HEGRES

TION hss osused 1ts ocorporate seal to be hersunto affixed and{

thls certificnte to be signed by J. W. Tichleay, 1ts President
|

|
|
|
|
|
|
|
|
|
|
!




SPATE OF PENNSYLVANIA ) .
883

COUNTY OF ALLEGHENY

BE IT REMAMBERED that on thls 9th dey of December,
A. D. 1940, personally ceme before me, a Notary Public in and
for the County and State aforessid, J. W. Zlohleay, President
of EICHLEAY CNGINEERING CORPORATION, a corporation of the
State of Delaware, the corporation described in end which
executed the foregoing certiflicate, known to me personally
to be such, snd he, the snld J. W._Elohieay, a8 such “resident
duly executed sald certificate before me and acknowledged the
snrid certiflonte to be hle aot and deed and the aot and deed
of eald corporetlion; that the signntures of the sald President
and of the Becretary of e&aild gorporation to sald foregoing
certifionte are in the hendwriting of the sald President snd
Seoratary of sald Company respeoctively, and that the seal of-
fixed to eald certificate ie the oommon or corpornte seal of
sald ocorporatlon,

IN WITRESS WHEREOF, I have hereunto set my hand and

geal of office the dey and year aforesaid.

Pear] Hollls
Kotary Publie

Poarl Holila, Notary Publloe
My commlssion exnires Maroh 12, 1941

CGEDIURESRERTBREL RN
*  PEARL HCLLIS bl
* Notary Fublic .
* Allegheny County : i

bl ?1ttabur§h Pa,
RORGERRRRREERTRG RS
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AGREEMENT OF MERGER
BY_AND BETWEEN

ICHLEAY ENGI ING CORPORATION OF PENNSYLVANIA,
a Pennsylvanla corporation ¥

AND

EICHLEAY CQBBQBAIIQE, (a_Delaware corporation).

THIS AGREEMENT OF MERGER made and entered into this
27th day of June, 1947, by and between EICHLEAY ENGINEER-

ING CORPORATION OF PENNSYLVANIA, a Pennsylvanla corporation,
(hereinafter sometimes called the "Pernsylvania corporation®),
party of the first part, and EICHLEAY CORPORATION, formerly known
as Eichleay Engineering Corporation, a Delaware corporation,
(hereinafter sometimes called thg "Delaware corporation™ and

sometimes the "Surviving corporation"), party of the second part.

WHEREAS, sald Pennsylvania corporation has heretofore
been duly organized under and by virtue of the Laﬁs of the Common-
wealth of Pennsylvania, the certificAEQ of incorporation of which
corporation was filed in the office of the Secretary of the Common-
wealth on the 4th day of May, 1936, recorded in Charter Book No.
361, page 238, upon which Letters Patent were issued on the 1llth
day of May, 1936.

WHEREAS, sald Pennsylvania corporation has an authorized
capital of $50,000,00 divided into 500 shares of the par value of
$100.00 per share, all of which shares are now issued and outstand-.
~ ing, 135 shares being owned and held by J.W, Richleay and 365 shares

being owned and held by the Delaware corporation.

WHEREAS, sald Delaware corporation has heretofore been

duly organized under and by virtue of the General Corporation Law



of the State of Delaware, the certificate of incorporation of
which corporation was filed in the office of the Secretary of
State of Delaware on the 20th day of February, 1933, and recorded
in the offiqe of the Recorder of Deeds for the County of New
Castle on the 20th day of February, 1933, in Record_M _, Vvol,

40 _, page_247 ; as amended by artiéles of amendment effecting

change of name from Eichleay Engineering Corporation to

Eichleay Corporation.

WHEREAS, said Delaware corporation has an authorized
capital of 2,500 shares without par value and 1,000 shares have
been issued and are all owned and held by J.¥X. Eichleay.

WHEREAS, the Board of Directors of each of said corpora-
tions, parties hereto, to the end that greater efficiency and
economy in the management of the business carried on by each
corporation may be accomplished, does deem it advisable and gen-
erally to the advantage and welfare of said corporations and their
respective stockholderg that such corporations merge into a

single corporation.

WHEREAS, the General Corporation Law of Delaware auth-
orizes the merger of a corporation organized and existing under
the laws of another state, into a corporation organized and exist-
ing under said General Corporation Law of Delaware, and the pro-
visions of Article IX of the Busilness Corp;ration Law of the
Commonwealth of Pennsylvania, authorize the merger of a corpora-
tion organized under the laws of Pennsylvania into a corporation

organized and existing under the laws of another state,

NOW, THEREFORE, in consideration of the premlses angd

of the mutual covenants, agreements, provisions and grants hereinafter



contained, it is hereby agreed by and between the partles hereto
and in accordance with the General Corporation Law of the State
of Delaware and the Business Corporation Law of the Commonwealth

of Pennsylvania, as follows:

(1) Said Eichleay Engineering Corporatlon of Pennsyl-

vanla shall be and the same 1s hereby merged into

Eichleay Corporation, which single surviving corpora-

tion 1s organized under the General Corporatlon Law

of Delaware.

(2) The terms and conditions of such merger and the

method of carrying the same into effect, and the

manner of converting the shares of stock of sald

corporations into shares of such surviving corpora-

~ tion are as follows:

FIRST: The name of said Surviving corporation is

EICHLEAY CORPORATION. The Company shall be governed by the

General Corporation Law of the State of Delaware.

SECOND: The principal office of the Company 1in the
State of Delaware 1s to be located at No. 100 West Tenth Street,
in the City of Wilmington, County of New Castle, and the name and
address of its resident agent is The éorporation Trust Company,

No. 100 West Tenth Street, Wilmington, Delaware.

THIRD: The nature of the business and the objlects and
purposes to be transacted, promoted or carried on by the Surviving
corporation are those set forth in the certificate of incorpora-

tion of the Delaware corporatlon.

FOURTH: The total number of shares of stock which the
Surviving corporation shall have authority to issue is 2,500; all

of such shares shall be without par value.

FIFTH: The total amount of the capital stock of the

Surviving corporation to be 1ssued for capital stock of the



Pennsylvania corporation is 135 shares. On the effective date
of the merger each share of the capital stock of the Pennsyl-
vania corporation outstanding and not held by the Delaware COrp=
oration shall forthwith be converted into and exchangeable for
one share of the cépital stock with the nopar value of the Surviv-
ing corporation; and the holder thereof shall thereafter be en-
titled upon presentation and surrender for cancellatlon of the
certificate or certificates representing such shares to receivg
in exchange therefor a certificate or certificates representing
the shares of fully pald and non-assessable capital stock with
the no-par value of the Surviving corporation which such holder
shall be-entitled upon the aforesaid basis of exchange and conversion,
The Surviving corporation will 1ssue no shares of its
capital stock for the shares of the capital stock of the Pennsyl-
vania corporation held by it. The shares of stock held by the
Delaware corporation in the Pennsylvania.corporation on the ef-

fective date of the merger shall be deemed to be cancelled. The
issued shares of the Delaware Company shall remain the same.

SIXTH: The Surviving corporation without delay shall
1ssue certificates of stock in such form as the Board of Directors

shall approve.
SEVENTH: The Surviving corporation has perpetual existence.

EIGHTH: The private property of the stockholders shall
not be subject to the payment of corporate debts to any extent

whatever.

NINTH: The Surviving corporation shall have a
stated capital of $113,500.00, the balance of the aggregate amount

of the net assets of the constituent corporations which was



avallable for the payment of dividends immediately prior to
thé effective date of the merger shall continue to be avallable

fof the payment of dividends by the surviving Corporation.

TENTH:- The assets and liabilities of the Pennsylvania
Corporation (except for the ltems of'capitalization), as of the
effective date of the merger, shall be taken up on the books of
the'Surviang Cofporation at the amounts at which they shall at
that time be carried on the books of the Pennsylvania Corporation;
provided, however, that any accounts between the constituent
corporations shall be eliminated as assets or liabllities, as
the case may be, of the Surviving Corporation as at the effective
date of the merger, and shall not be taken up on the books of the
surviving Corporation at that time.

ELEVENTH: The present by-laws of.the Surviving Corpora-
tion shall remain and be the by-laws of the Company until the
same shall be altered or amended according to the provisilons thereof,
either by the board of directors or by tpe stockholders of the
surviving Corporation. The board of directors of the Surviving
Corporation shall have power to make and alter the by-laws of the

Surviving Corporation. Articles Ninth, Tenth and Eleventh of the original
Certificate of Incorporation shall remain in effect upon the filing of

t§15 Agree%ﬁ%iF%ﬁzue§ﬁgrbresent directors and officers of the
Delaware Corporation shall continue to be the directors and officers
of the Surviving Corporation, and shall continue to hold office
antil their respective successors shall have been chosen or ap- i

pointed dccording to the By-lLaws of the Surviving Corporation. .

THIRTEENTH: The Surviving Corporation shall pay all

expenses of carrying this agreement into effect and of accomplishing

t

the merger.



FOURTEENTH: If at any time the Surviving corporation
shall consider or be advised that any further assignments or
éssurances in the law or any things are necessary or desirable
to vest in the Company, according to the terms hereof, the title
to any prcpef£m rights, privileges or franchises of or assets of
either constituent corporation, each sald constituent corporation
and the proper officers and directors of constituent corporation
shall and will execute and make all such proper assignments and
assuranées in the law and do all things necessary or proper to
vest in and confirm to the Company title and possession of all
such property, rights, privileges and franchises and otherwise

to carry out the purposes of this agreement.

FIFTEENTH: When this Agreement shall have been approved,
signed, acknowledged, filed and recorded, as required by law, the
separate existence of the Pennsylvania Corporation shall cease
and saild corporation shall be merged into the Delaware Corporation
in accordance with this Agreement; and thereupon all and singular
the rights, privileges, powers and franéhises of each of the
constituent corporations, both of a public and a private nature,
and all the property, real, personal and mixed, of each of the
constituent corporations, all debts due on whatever account to
elther of the constituent corporations, including any choses in
aétion belonging to either of the constituent corporations, and
all and every other interest of each of the constituent corpora-
tions shall be taken and deemed to be transferred to and vested
in the Surviving Corporation as effectually as they were vested
in the respective constituent corporations, without further act
or deed; and all property, rights, privileges, powers and franchises,

and all and every other interest of the constituent corporations



shall thereafter be asg effectually the property of the Surviving
Corporation as they were of the said constituent corporations

;r elther of them; and the title to any and all real estata,
ﬁested in either of the constituent corporations, by deed or
6therwise, shéll not revert or be in any way impalred by reason
of the merger herein provided for, but shall be vested in the

Surviving Corporation.

SIXTEENTH: This Agreemeﬁt of Merger shall become ef-
fective when filed in the office of the Secretary of State of
the State of Delaware as required by fhe General Corporation Law
of the State of Delaware, and when Articles of Merger are filed
with the Department of State of the Commonwealth of Pennsylvania
as required by the Business Corporation Law of the Commonwealth
of Pennsylvania, _

The Surviving corporation reserves the right to amend,
alter, change or repeal any provision contained in this Agreement
of Merger in the manner now or hereafter‘prescribed by statute,
and all rights conrerrgd upon stockholders herein are granted

subJect to this reservation.

IN WITNESS WHEREOF, a majority of the directors of
EICHLEAY ENGINEERING CORPORATION OF PENNSYLVANIA, alﬁennsylvania
corporation, and a majority of the directors of EICHLEAY CORPORATION,
a corporation of the State of Delaware, have this S5th day of

June, 1947, signed this Agreement and Act of Merger under the

corporate seals of said respective organizations.



EJCHLEAY ENGINEERING
CORPORATION OF PENNSYLVANIA
INCORPORATRD 1936
- PENNSYLVANIA

Signed, sealed and delivered
in the presence ofi

%@,@/

EICHLEAY CORPORATION

CORPORATE SEAL 1933
DELAWARE

Signed, sealed and delivered
in the presence of:

__g;ww%,

T @, Ecidsa/
' (2]
being a majority of the directors of

EICHLEAY ENGINEERING CORPORATION OF
PENNSYLVANIA, organized under the

laws of the Commonwealth of Pennsylvania.

.
(2

being a majJority of the directors of

EICHLEAY CORPORATION, organized under
the laws of the State of Delaware.
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I, M. D. EICHLEAY, Secretary of EICHLEAY ENGINEERING
CORPORATION OF PENNSYLVANIA, a cdrporation organized and exist-
ing under the laws of the Commonwealth of Pennsylvania, hereby
cértify as suqh Secretary and under the seal of the said corp-
o?ation, thaththe Agreement of Merger to which this certificate
is attached, after having been first duly signed on behalf of
the said corporation by a majority of the directors thereof and
having been signed by a majority of the directors of Eichleay
Corporation, a corporation of the State of Delaware, was duly
submitted to the shareholders of sald Eichleay Engineering Corp-
oration of Pennsylvania at a special meeting of sald shareholders
called separately and held on waiver of notice signed by all the
shareholders, a signed copy of which is hereto attached, made
a part of sald Agreement of Me}ger, for the purpose of considering
and taking action upon sald Agreement of Merger and that at said
meeting sald Agreement of Merger was coasidered and a vote by
ballot in person was taken for the adoption or rejection of the
same, each share of the capital stock of sald corporation enfitling
the holder thereof to one vote, that 500 shares of stock are
issued and outstanding and that 500 voted in favor of sald Agree-~
ment of Merger, which Agreement of Merger was thereby at said
meeting duly adopted as the act of the shareholders of said
Eichleay Engineering Corporation of Pennsylvanla, in accordance
with the provisions of the Pennsylvanla Buslness Corporation Law.

| {9 Witness Whereof, I have hereunto signed my name and
affixed the seal of the said Eichleay Engineering Corporation of
Pennsylvania this__ 27th day of June, 1947.

7h .. 'E;CQLQggLH//

EICHLEAY ENGINEERING Secretary of the EICHLBAY ENGINEERING
CORPORATION OF PENNSYLVANIA CORPCRATION OF PENNSYLVANIA
INCORPORATED 1936 ~
PENNSYLVANIA



WAIVER OF NOTICE

SPECTAL MEFTING OF SHAREHOLDERS
EICHLEAY ENGINEERING CORPORATION OF PENNSYLVANIA

————

The undersigned, being all of the shareholders of the
above named corporation, a corporation organized and existing
under the laws of the Commonwealth of Pennsylvania, do hereby\
assent and agree that a meeting of the shareholders of said
corporation shall be held at the office of the corporation, at
No. 33 South Nineteenth Street, in the City of Pittsburgh, State
of Pennsylvania, on the 27th day of June, 1947, at —2:30
ofclock in the af'ter noon, for the purpose of considering the
advisability of approving of an agreement merging saigd
corporation into Eichleay Corporation, a corporation of the
State of Delaware, and the transaction of other business
incidental to the foregoing purposes. And we &o hereby waive
all the requirements of the laws of Pennsylvania and of the by«
laws of the corporation as to notice of such meeting.

Dated June 22th y 1947,

Attest:

. D. EW

Secretary

70



I, M. D. EICHLEAY, Secretary of the EICHLEAY CORPORA-
TION, a corporation organized and existing under the laws of the
State of Delaware, hereby certify as such Secretary and under the
seal of sald corporation that the Agreement of Merger to which
this certificate is attached, after having been first duly signed
on behalf of the said corporation by a majority of the directors
thereof and having been signed by a majority of the directors of
Elchleay Engineering Corporation of Pennsylvania, a corporation
of the Commonwealth of Pennsylvania, was duly adopted pursuant to
Section 59 of the General Corporation Law of the State of Delaware
at a speclal meeting of the shareholders of the said Eichleay
Corporation called separately and held on waiver of notice signed
by all the shareholders, a signed copy of which is hereto attached
and made a part of said Agreement of Merger, for the purpose
of considering and taking action upon said_Agreement of Merger
and that at sald meeting, said Agreement of Merger was considered
and a vote by ballot in person was taken for the adoption or re-
Jection of the same, each share of the capital stock of said corp-
oration entitling the holder thereof to one vote, that 1000 shares
of stock are issued and outstanding, and that 1000 voted in favor
of saild agreement being all the total number of shares of the
outstanding capital stock,

In Witness Whereof, I have hereunto signed my name and
affixed the seal of said Eichleay Corporation this 27th. _day of
June, 1947,

£TCHLEAY CORPORATION kﬁ?).5§2; E;cuLQQ%ggj FORATT.
EAL 1933 Secretary of the EICHLEAY CORPORATION.

RATE SEAL
CORPO A ETAWARE

i



EICHLEAY CORPORATION
WAIVER OF NOTICE

SPECIAL MEETING OF SHAREHOLDERS

*x ¥ ¥

The undersigned, being the only shareholder of the above
named corporation, a corporation organized and existing under
the laws of the State of Delaware, do hereby assent and agree
that a meeting of the shareholder of sald corporation shall be
held at the office of the corporation, at No. 33 South Nineteenth
Street, in the City of Pittsburgh, State of Pennsylvania, on the

27th day of June, 1947; at 2:30 o'clock 1in the afternoon,
for the purpose of considering the advisabllity of approving
an agreement merging into said corporation Richleay Engineering
Corporation of Pennsylvanla, a corporation of the State of
Pennsylvania, and the transaction of other business incidental
to the foregoing purposes. And we do hereby walve all the re-
quirements of the laws of Delaware and of the by-laws of the
corporation as to notice of such meeting.

Dated June_ 27th , 1947.

Witness:

. D. SW

2



THE ABOVE AGREEMENT OF MERGER, having been executed by

a majority of the board of directors of each of the corporations!

‘parties to the saild agreement, and having been adopted by the

stockholders of each of sald corporations in accordance with the

laws of the state under which each corporation was incorporated,

the Presldent and Secretary of each corporation, party to the said

Agreement of Merger DO NOW HEREBY EXECUTE this Agreement of Merger

under the corporate seals of thelr respective corporations, by

authority of the directors and stockholders thereof, as the re-

spective act, deed and agreement of each of sald corporations, and

each of sald corporations has caused this Agreement of Merger to

be signed in its name and on its behalf by 1ts President and its

corporate seal to be hereto attached and attested by 1tsAsecretary
on this__27th day of June, 1947. '

EICHLEAY CORPORATION
CORPORATE SEAL 1933
DELAWARE

Attest:

?gﬁggggglgg;géﬁhnifL—_

EICHLEAY ENGI

CORPORATION OF PERNSYLVANIA
INCORPORATED 1936 v
PENNSYLVANTA

Attest:

‘ Secretary é

EICHLEAY CORPORATION, organlized under
the laws of the State of Delaware

By

D, D

ecretary U

EICHLEAY ENGINEERING CORPORATION OF
PERNSYLVANIA, organized under the laws
of the State of Pennsylvania,

- Secretary

f3



STATE OF.PENNSYLVANIA )
COUNTY OF ALLEGHENY 3 =5

BE IT REMEMBERED that on this___27th day of June, 1947,
personally came before me, & Notary. Public, in and for the county
and state aforesald, J, W, EICHLEAY, President of EICHLEAY ENGINEER-
ING CORPORATION OF PENNSYLVANIA, a corporation of the State of
Pennsylvania and one of the corporations described in and which
executed the foregoing Agreement of Merger, known to me personally
to be such, and he, the said J. W. Elchleay as such President, duly
executed said Agreement of Mergér before me and acknowledged said
Agreement of Merger to be the act, deed and agreement of said
Elchleay Engineering Corporation of Pennsylvanla, that the sig-
natures of the said President and the' Secretary of said corporation
to said foregoing Agreement of Merger are in the proper handwriting
of sald President and Secretary of said Eichleay Engineering Corp-
oration of Pennsylvania, and that the seal affixed to said Agree-
ment of Merger is the common corporate seal of said corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and seal
of office the day and year aforesaid.

c/éim P K
“" “Netary Public

RAYMOND R, POLLITT
NOTARY PUBLIC
PITTSBURGH
ALLEGHENY CoO,
PENNSYLVANIA

MY COMMISSION EXPIRES
MARCH 3, 1951
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STATE OF PENNSYLVANIA )
COUNTY OF ALLEGHENY ) =

BE IT REMEMBERED that on this_ 27th day of June, 1947,
personally came before me, a Notary Public, 1n and for the county
and state aforesaid, J. W. EICHLEAY, President of EICHLEAY CORP-
ORATION, a corporation of the State of Delaware and one of the
corporations described in and which executed the foregoing Agree-
pment of Merger, known to me personally to be such, and he, the
said J. W. Eichleay, as such President duly executed said Agreement
of Merger before me and acknowledged said Agfeement of Merger to
be the act, deed and agreement of sald Elchleay Corporation, that
the signatures of the sald President and the Secretary of sald
corporation to sald foregoing Agreement of Merger are in the proper
handwriting of sald President and Secrétary of said Eichleay Corp-
oration, and-that the seal affixed to said Agreement of Merger 1is
the common corporate seal of sald corporation.

IN WITKESS WHEREOF, I have hereunto set my hand and seal
of office the day and year aforesald. )

('V/%/M1 4 ZIT/ o %&}}' -
-+ ,Notary Public

RAYMOND R, POLLITT
NOTARY PUBLIC
PITTSBURGH
ALLEGHENY CO,
PENNSYLVANIA

MY COMMISSION EXPIRES
MARCH 3, 1951



STATE OF PENNSYLVANIA g s
COUNTY OF ALLEGHENY )

I HEREBY CERTIFY, that on the_27th day of June, 1947,

before me, the subscriber, a notary public of the State of Penn-
sylvania, in and for the County of Allegheny, personally appeared
M. D. EICHLEAY and made oath in due form of law that she was secre-
tary of the meeting of stockholders of EICHLEAY ENGINEERING CORP-
ORATION OF PENNSYLVANIA, a corporation of the State of Pennsylvania,
at which the foregoing Agreement of Merger was approved, and made
ocath in due form of law that said agreement was duly advised by
the Board of Directors and approved by the stockholders of said
corporation,. )

) WITNESS my hand and notarial seal the day and year last

above written.

s 2 L il
Notery pPublic

RAYMOND R, POLLITT
NOTARY PUBLIC
PITTSBURGH
ALLEGHENY CO,
PENNSYLVANIA

MY COMMISSION EXPIRES
MARCH 3, 1951
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STATE OF PENNSYLVANIA g
COUNTY OF ALLEGHENY )

I HEREBY CERTIFY, that on the 27th day of June, 1947,
before me, the subscriber, a notary public of the State of Penn~
sylvania, in and for thé County of Allegheny, personally appeared
M. D. EICHLEAY and made oath in due form of law that she was
secretary of the meeting of stockholders of EICHLEAY CORPORATION,
a corporation of the State of Delaware, at which the foregoing
Agreement of Merger was approved, and made oath in due form of law
that said agreement was duly advised by the Board of Directors
and approved by the stockholders of sald corporation.

WITNESS my hand and notarial seal the day and year last

above written.

v, L g
(o e, C T A
“ "Ndtary Public

RAYMOND R, POLLITT
NOTARY PUBLIC
PITTSBURGH
ALLEGHENY CoO,
PENNSYLVANIA

MY COMMISSION EXPIRES
MARCH 3, 1951

£
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CERTIFICATE OF AMENDMENT

<\ oF

CERTIFICATE OF INCORPORATION

EICHLEAY CORPORATION, a corporation organized and exist-
ing under and by virtue of the General Corporatioq Law of the
State of Delaware, DOES HEREBY CERTIFY,

FIRST: That the Board of Directors of said corporation,
at a meeting’ duly héld, adopﬁed a resolution proposing and declar-
ing advisable the following amendment to the Certificate of Incor-
poration of said corporation:

RESOLVED, that the Certificate of Incorporation of
this corporation be amended by changing the Article
thereof numbered "Fourth" so that, as amended, said
Article shall be and read as follows:

"PFourth: The aggregate number of shares of
all classes of stock which the Corporation shall
have authority to issue is 22,000, of which (1)
11,000 shares are to be Common Stock of the par
value of $100 per share, having an aggregate par
value of $1,100,000, and (11) 11,000 shares are
to be 5% Non-cumulative Farticipating Preferred
Stock (hereinafter called "Preferred Stock") of
the par value of $100 per sharé¢, having an aggre-
gate par value of $1,100,000,

The following is a description of each of
gsuch classes of stock and a statement of the
preferences, qualifications, limitations, restric-
tions and the special or relative rights granted
to or imposed upon the shares of each such class:

(a) Dividends on the Preferred Stock and
the Common Stock shall be payable only out of funds
of the Corporation legally available for the payment
thereof and only as and when declared by the Board
of Directors of the Corporation, but, subject to
the provisions hereinafter set forth, may, in any
fiscal year, be paid out of any funds legally
avallablé for the payment of dividends, whether
earned during such fiscal year or any prior fiscal
year or years, i

(b) The holders of the Preferred Stock shall
be entitled to receive cash dividends in each fiscal
year up to the amount of $5.00 per share before



any dividends shall be paid upon the Common Stock,
but such dividends on the Preferred Stock shall

be nomcumulative, whether or not in any fiacal

yYear there shall be funds legally avallable Por the
payment of dividends in such fiscal year, so that
if in any fiscal year or years, dividends in whole
or in part are not paid upon the Preferred Stock,
unpaid dividends shall not accumulate as against
the holders of the Common Stock.

After full dividends at the rate of $5.00 per
share shall have been paid or declared and set aside
- for payment to the holders of the outstanding shares

of Preferred Stock in any fiscal year, the holders
of the Common Stock shall be entitled to receive
cash dividends up to $5,00 per share before any
further cash dividends are paid to the holders of
the Preferred Stock in such fiscal year,

After full dividends at the rate of $5.00 per
share shall have been paid or declared and set aside
for payment to the holders of the Preferred Stock and
the Common Stock in any fiscal year, any further or
additional cash dividends which may be declared in
such fiscal year shall be paid or declared and set
aslde for payment in equal amounts upon each share
of the Preferred Stock and the Common Stock, There
shall not be declared or paid to the holders of any
class of stock a dividend in shares of such class of
stock unless at the same time there is declared or
palid to the holders of the other class of stock
an equivalent dividend in shares of stock of such
other class of stock. There shall not be declared
or paid to the holders of any class of stock a
dividend in shares of stock of another class of stock,

(c) In the event of any liquidation, dissolution
or winding up of the Corporation, all the assets of
the Corporation available for distribution to its
stockholders, shall be distributed ratably between .
the holders of the Preferred Stock and the Common
Stock,

(d) The holders of the Preferred Stock shall
have no right to vote or receive notice of any meeting
of shareholders except as required by law or as other-
wise provided herein, Except as otherwise provided
herein, the holders of the Common Stock shall have
exclusive voting rights,

The holders of the Common Stock shall have one
vote for each share of Common Stock held, except that
at all elections of directors, each such stockholder
shall be entitled to as many votes as shall equal the
number of his shares of Common Stock, multiplied by
the number of directors to be elected, and he may
cast all of such votes. for & single director or may

-



distribute them among the number t¢ be voted for,
or any two or more of them as he may see fit,

{e) Neither the holders of the Preferred Stock

or the Common SBtock shall have any preemptive rights

to subscribe to any additional issues of astock of

the Company of any class,

(f) The Corporation shall not, without the

consent of the holders of at least a majority of the

shares of Preferred Stock then outstanding (1) change

any of the preferences or other rights of the Pre-
ferred Stock, or (ii) authorize the issuance of any
class of stock having righta with respect to dividends
or distribution of assets upon liquidation, diesolution
or winding up of the Corporation greater than or on

a parity with the Preferred S8tock.,"

BECOND: That the said amendment has been consented to
and authorized by the holders of all the issued and outstanding
stock, entitled to vote, by a written consent given in aoccordance
with the provieions of section 228 of The General Corporation Law
of Delaware, and filed with the corporation,

THIRD: That the aforesedd amendment was duly adopted in
accordance with the applicable proviasions of Sections 243 and 228
©f The General Corporation Law of Delaware,

FOURTH1 That the capital of said corporation will not
be reduced under or by reason of said amendment,

IN WITNESS WHEREOF, ‘said Eichleay Corporation has caused
its corporate seal to be hereunto affixed and this certificate to
be signed by J, W, Eichleay, its President, and M, D, Eichleay,

its Secretary, this l0th day of November, 1958,

EICHLEAY CORPORATION

By (s)J. W. Eichleay

President
EICHLEAY CORPORATION
" (CORPORATE SEAL) |
DELAWARE | By (s) M. D. Eichleay
1933 SBecretary

-3-



COMMONWEALTHE OF PENNSYLVANIA )
o ' ) B8B:

COUNTY 0? ALLEGHENY - ‘ ‘ )

BE IT REHEMBERED that on this 10th day of November,
1958, personally came before me, the undersigned, a .Notary
) .

Public in and for the County and Comndnwoalth aforesaid, J, W,
EICHLEAY, Prosid#nt of EICHLEAY CORPORAT;ON, a corporation

of the State of Delaware, the corporation described in and

which executed the foregoing certificate, known to me person-
ally to be such, and he, the said J, W, Eichleay as such
President, duly executed said certificate before me and
acknowledged the aﬁid certificate to be his act and deed and
. the act and deed of aaid corporation; that the lignaturjnrof the
sald President and of the SBecretary of said corporation to

said foregoing certificate are in the handwriting of the said
President and Secretary of said corporation respectively, and
that the seal affixed to said certificate is the common or
corporate seal of ;aid corporation,

IN WITNESS WHEREOF, I have hersunto set my hand and

seal qf office the day and year aforesaid,

[

(s) Loulse Lengyel

‘ Notary Public
LOUISE LENGYEL, Notary Public

LOUISE LENGYEL | Pittsburgh, Allegheny County, Pa.
(NOTARY) My Commission Expires Oct, 17, 1960,
(SEAL)

NOTARY PUBLIC
Commonwealth of Pennsylvania



