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Cortificate of Agreement of Merger of ti HRAVIAY TR INAL CORPORATION", a co
organized and oxisting undexr the laws of the Srate of New Jersey, "POLLEY 1INC.
CARBURETOR", UEASTCUL TOOL COMPLNY'", MOHARER TIDUSTRIEE, e and THOLCARB PUBLICATIONS,
ING.", corporations ereanized and existing uvnder the javs of the State of “ichican,
NCAROLNG COMPARY', a corporation oreanized and existing under the laws of the State
of Yorth Carolina, "y CHRIK T5CORPORATEDY, & cerporation orpenized and existing under

rihe lovre 0L ThC Crare of Mow Yorl St vy Tl pe(rl SPLTD ¢ mporeys TG0 0oy AT,
rihve lowurs re Stata 0L newW 104 MTOPRY CTHOPRON aieen e apeTe, ThGL T, &0,
VILSON, T.:-:C.”, and tACHTNERY TEADING CONPORATLION CcF L‘./"LTJ_'A"O':?.‘.\:IA" ’ cox‘porations organized

and existing under the laws of the State of California, "BOVLIKG CRTEY TANUFACTURING
coMPARY', a corporation organized and exlstine under ehe laws of the Htate of Hentucky,
and '"PARIS MALUFACTURLYIG COMPANY', a corporation organized and cxisting under the
lawve of the State of Tennessee, Derging with and inte the BeoLT ITRUSTRILS 0P ATING
conp.", a corporation orzanized and existing undeY the laws of the State of Delauare,
aader the name of "eon T INDUSTRILS CPTRATING CORP.", as roceived and filed in this
office the twenty-seventh day of October, A.D. 1971, at 3 o'clock P2

And T do hercby fuwther certify that the aforesaid Corporaticn shall be
poverncd by the laws oi the State of Delaware.
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PLAN AND AGREEMENT OF MERGER dated as
of October 20, 1371 by and among COLT
INDUSTRIES OPERATING CORP, a Delaware cor-
poration ("CIOC"), BAYWAY TERMINAL CORPORA-
TION, a New Jersey corporation {("Bayway"),
HOLLEY INC. CARBURETOR, a Michigan corpora-
tion ("Holley"), CAROLOX éOMPANY, a iorth
Ccarolina corporation ("Carolox™), TECHNIK
INCORPORATED, a New York corporation
("Technik"), MICKEY THOMPSdN SPEED & CUSTOM,
INC., a California corporation ("Thompson"),
FASTCUT TOOQOL COM%ANY, a Michigan corroration
("Pastcut"), H. & H. WILSON, INC., a
california corporation ("Wilson"), MACHINERY
TRADING COHPORhTION OF CALIFORNIA, a
California corvoration ("MTC"), HABER
INDUSTRIES, INC., a Michigan corporation
("Haber"), BOWLING GREEN MANUEACTURING
COMPANY, a Kentucky‘corporation {("Bowling"),
PARIS MANUFACTURING COMPANY, a Tennessee
corporation ("Paris"), and HOLCARB PUBLICA-

TIONS, INC., a Michlgan corporation ("Holecart'}.

The Board of Directors of each of CIOC, Bayway,

Holley, Carolox, Technlk, Thompson, Fastcut, Wilson, MTC,



N

Haber, Bowling, Paris and Holcarb (the "Constituent Corpora-
tions") has deemed it advisable for the benefit of that cor-
poration and for the benefit of 1its stockholder that Bayway,
Holley, Carolox, Technik, Thompson, Fastcut, Wilscon, MTC,
Haber, Bowling, Paris and Helcarb (the "Merging Corporations")
pe 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 indicated below, having been 1lncorporated 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 indlcated

below are issued and outstanding and entitled to one vote

per share:
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Authorized
Capital 3tock

Shares of

State and Date Common Stock

Name under

of which (Consisting of Par Issued and
Corporation Incorporation Incorporated (Commen Stock) Value Outstandirs
cIocC Delaware Fairmorco 10,000 1 1,000
Apr. 28, 1964 Corporation
Bayway New Jersey Bayway 200 No Par 200
Dec. 17, 1854 Terminal
Corporation
Holley Michigan Holley 250,000 gL 218,215
Dee. 11, 1917 Kerosene
Carburetor
Company
Carolox North Carolina Carolox 100,000 1 5,00
May 9, 1961 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.
FTastcut Michigan Fastcut Tool 50,000 g1 T,nby
Aug. 8, 1955 Company
wilson California Orlentronics 25,000 £1 12,750
Jan. 2, 1961
MTC California Larkin 2,000 $100 300
Jun, 26, 1061 Machinery
Company
Hater 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
Holecarb Michigan Chandler-Groves 100 $10 100
Jan. 4, 1935 Company



CIOC was qualified to do business in the followilng
jurisdictions on the dates indicated: Michigan--May 14, 1664,
New York--Mayv 8, 1964, California--May 8, 1964, Tennessee--
May 11, 1964, Kentucky--May 11, 1964, North Carolina--

May 12, 1964, New Jersey--May 8, 1964,

NOW, THEREFORE, in consideration of the premlses
and mutual covenants and agreements hereln contalned and
for the purpose of describing the terms and conditions of
the merger of the Merglng 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 provislions as are
deemed necessary and desirable, the parties hereto have
agreed, and do hereby agree, subject to the terms and con-

ditions 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 (ii) the date on which (a) this Agreement
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shall have been filed pursuant to Section 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 flled 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 Corporation 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 exlstence of the Merging Corpora-
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

be submitted 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
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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 dutles, lia-
bllities, restrictions and disabilities of each of the
Merging Corporations.

() All and singular, the rights, privileges,
immunities, powers and franchises, as well of a public
as of a prlvate nature, of each of the Merging 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 %o
each of the Merging Corporations, including subsecrip-
tions for shares and all other choses in action; and
all and every other interest, 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.

(¢) 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 otherwise,
vested in any of such Merging Corporations, shall not
revert or be in any way 1impalred by reason of this
Merger. Any surplus which the Merging Corporations
may have at the time of such Merger may be carried as
surplus by the Surviving Corporation.

(d) All rights df credlitors or of any persons
agalnst, liens upon, or security 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 suc¢h liens
immediately prior to the Effective Time of the Merger.
The Surviving Corporation shall be responsible for
all the debts, liabilitiles, duties, 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 if
incurred or contracted by or imposed upon it. 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 impaired and any claims existing, action
or proceedlng, whether civil 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 if
the Merger had not taken place, or the Surviving
Corporation may be proceeded against or substituted
In 1ts place and any Judgment rendered against any
of the Merging Corporations may be enforced arainst
the Surviving Corroration.

(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, in the name of the respective Merging Corpora-
tlons, execute and dellver all such proper deeds,
assignments, conflrmations, assurances and other instru-
ments and do all other things as the Surviving Corporation
may deem necessary, proper or desirable In order to (i) vest,
perfect, confirm or ratify the Surviving Corporation's
title to and possession of all property, assets, rights,
privileges, powers, franchises, and immunities, (11) to
evlidence the faet that the separate existence of the
respective Merging Corporations has ceased and (iii) to
otherwise carry out the purposes of this Agreement.

(f) In furtherance of the foregoing, all corporate

acts, plans, pollicies, approvals and authorizations of



the stockholder, Board of Directors, commlittees elected
or appcinted by the Board of Directors, officers or
agents of the respective Merging Corrorations which
were vallid and effective immediately prior to the
Effectlive Time of the Merger shall be taken for all
purposes as the acts, plans, pollcles, approvals and
authorizations of the Survliving Corpcration and shall
be as effective and binding on the Survliving 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 Corporatiorn and
shall contlnue to be entitled to the same rights and
benefits, and subject to the same limitations, qualifi-
cations, rights of amendment, termination, reasslgn-
ment or changes in asslgnment, reserved to the respec-
tive Merging Corporations, which they enjoyed and were
subjJect 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, California, North Carolilna,

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-
tilon shall not be issued in exchange therefor; and the shares

of the Surviving Corporation shall not be changed.

ARTICLE III

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 persons constituting

the Board of Directors of CIOC immediately prior to the
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Effective Time of the Merger shall continue to be the directors
of the Surviving Corporation and shall hold office untll the
annual meeting of stockholders of the Surviving Corporation
next following the Effective Time of the Merger and until

thelr successors shall have been elected and shall have quali-
fied, If at the Effective Time of the Merger a vacancy shall
exist on the Board of Directors, such vacancy may be fillled

in the manner provided by the By-laws of the Surviving Corpoc-
ration as 1n 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 tc be the officers of the Surviving
Corporation, each to hold office 1n accordance with 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 1t shall not be necessary in making proof of
this Agreement to produce or account for more than one such

counterpart.

IN WITNESS WHEREOF, the Presldent or Vice President

and a majJority of the Board of Directors of each of the



1z

Constltuent Corporaticns have executed and entered into thic
Agreement pursuanl to Section 251{b) of tne General Cornora-
tion Law of the State of Delaware, Sectinon 450.52 =f the
General Corporation Act of the State of Hichigan, Sec-

tion 271.470 of the General Corporation lLaw of the Common -
wealth of Kentucky and Sectinn 4118 of the General Corporatinon
Law of the State of California and the Secretary or Axsistans
Secretary of each of the Constituent Corporations nas attertes

the seal of each such Constituent Corporation impressed nere~ .,

COLT INDUSTRIES OPERATING CORP,

Cee )]
Vice Presidenli 4rid Dﬁr?%tor'“

A Director
o .
N P ), .
. ( } /. o
E Sm . - o v . ’/L/_/_{ e X
cORPORAE B S 15§ 1 ot
) A majority of the Board of
LSeal] Directors
Attest:

Asi{7tan€'ée05?tary /



e QTAT
Cr P TRAT Skt

[Seal]
Attest:
/ /’ 7' (a’
N /’]7 / é/
Secr tany

CORPORATE SRAL

[Seal]

Attest:

Lol L fad.

Secretarﬁ [

BAYWAY TERMINAL CORPORATION,

o /m] "'“/ f

Director

\-‘/!’r\&'(f’( fr{ //&‘_~/&

Divector

A majority of tne Board of
Dlirectors

HOLLEY THC. CARBURETOR,

3‘*““@//{’7‘@/ /

Director )

/ . /

A L
Director /”

A majority of the Board of
Directors
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CAROLOX COMPANY,

ki) Dol
7‘/ Pr-es/ent ané} ‘ r/‘—

(o —
_ Director i
/ B »
CORPORATE SEAL 'Director
A majority of the Board of
[Seal] Directors
Attest:

gfl (f /%

Secretarw \

TECHNIK INCORPORATED,

by

Directofr
- - (T
S0 S e
/ P R oS /((. Rt S
(il vRRLE 3 Esali 7 Director’ ZZ
A majority of the Board of

[Seal] Directors
Attest:

Sl £ /QJ,‘

~ Secretary’




CORPORATE SEAL

[Seal]

Attest:
1

{7 e
*7h*;hh£§£cretary;&ﬁ;ZL -

[Seall

Attest:

Lol K ECS ff o

Secretaryc ﬁ

-
un

MICKEY THOMPSON SPEED & CUSTOwm, INC.,

by

ié;f;i?gfé%if%?;ndéyiEjg%;jéz

Director

Dl Lt

Directbr v

£

A majority of the Board of
Directors

FASTCUT TOOL COMPANY,

bxvﬂ/“/m/ -l

7 Pres{ident andtgﬁrentor

(o ifge 7 /

Director’

AV (&-/,1

Diredfoﬁ

A majority of the Board of
Directors




YN

H. & H. WILSON, INC.,

‘”)Ww/ A ¢

7 Prei;ﬂént and

=

Ditector
CORPORATE SEAL //
VTuLt C C /(44/4*-
Director
[Seall A majority of the Board of
Directors
Attest:
Secretary 77

MACHINERY TRADING CORPORATION
OF CALIFORNIA,

Directdr

i e Bl e RREC ,/ ﬁor { é f
!\ ey

Diréntor‘7ﬁ/

[Seal] A maJority of the Board of
Directors

Attest:

(L/“ﬂLLikk\ \'/\LJ/JL__

Secretary/’




HABER INDUSTRIES, INC.,

" Qo | Lol 2
Prz/;dent an Direc}%’
4/4%:‘“ ;

Directof” //

CORPORATE SEAL / “"ét(/ ’1\’/

Dirpc
[Seal] A majJority of the Board cf
Directors
Attest:
[ € /m
Secretary )

BOWLING GREEN MANUFACTURING COMPANY,

by}ﬂ”ﬂj‘j // i 1/

//Qizzgzgégésiggggigzzzz; )

Dirqétbr

[ odd /QA

Uirector

CORPORATE SRAT

Seall
A majority of the Board of

Attest: Directors

e e

\"Secretary [




PARTS MANUFACTURING COMPANY,

Director

i ; ?
- //fu. / g;
TN graly a2 (. L‘fuf‘ L
Direcﬁﬂ

A majority of the Board of
(Seall Directors

Attest:
4&#{-(& (454
ecretary f;&ﬂ

HOLCARB PUBLICATIONS, IKC.,

Db Ceni ]

Pre$ dent and Pirectoy

Ll S f
rector -
CORPORATE SEAL
A maJority of the Board of
Directors
(Seal]

Attest:

ORI A
“/

L SécretaFy



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

L. The foregolnpg Plan and Agreement of Herger
(herein called the "Apreement') between CCLT INDUSTRIES
OPERATING CORP and the other parties named thercin was
approved by resolution adopted by the Board of Directors
of COLT INDUSTRIES GPERATING CORP, and thereafter was
executed by signing, sealed and attested in accordance
with the laws of Delaware, HMichigan, Kentucky and
Californoa.

2. 'The Agreement thereafter was adopted by the
sole holder of all the capital stock of COLT INLUSTRILES
OPERATING COKP, pursuant to a Consent of Stockholder In
Lieu of Meeting given in accordance witn Sectlon 228 of tne

General Corporation Law of the State of Delaware.

IN WITNESS WHEREQF, the undersligned do sign their

names as Vice President and Assistant Secretary of COLT

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

Vice President i

Z b ), T—,"E;’J/M%

CORPORATE SHAL

[ Seal] 7 stan rétary /



STATE OF NEW YORK,

p S N

COUNTY OF NEW YORK, )

On this 20th day of October 1471, before me, a
Notary Public in and for the State of New York, appeared
WILLIAM D. FORD and FRANK J. EVANGELIST, JR., botnh to me
personally known, who, being by me duly sworn, did say
that they are the Vice President and Assistant Secretary,
respectively, of COLT INDUSTKILS OPERATING CORP, a Delaware
corporation, and that the seal affixed to the foregoing
certificate of adoption of the Plan and Agreement of
Merper is the corporate seal of said corporatlon; tnat
sald instrument was sifrned and sealed on behalf of saild
corporation by authority of its Board of Directors; ana
both acknowledged that sald instrument was the free act
and deed of sald corporation, that the facts statec
therein are true, that the sipnature of the Vice Presi-
dent is his own proper handwriting, and that the slena-
ture of the Assistant Secretary is his own proper nand-

writing.

GIVEN under my nhand and seal of office tne day

and year aforesaid.

NOTARIAL SEAL

VERONICA McCARTAN
[Seal] NOTARY PUBLIC, Sta'e of New York
No. 31-7794225
Qualified in New York County
fommussion Expires March 30, 1972



The undersigned DO CERTIFY that they are the
President and Secretary, respectively, of
BAYWAY TERMINAL CORPORATION , a 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 TERMINAL CORPORATION
, 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 BAYWAY
TERMINAL CORPORATION , pursuant to a written con-
sent of shareholder glven 1n accordance with Section 14A:5-6(1)

of the Busliness Corporation Act of the State of New Jersey.

IN WITNESS WHEREOF, the undersigned do sign

thelr names as President and Secretary of

BAYWAY TERMINAL CORPORATICN this 20th day of

October 1971.

&M%Mﬁ/r//

residen%7

EORPORATE SEAL /(’LL (('( /(L/

(Seall Secretary




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

On this 20th day of October 1971, before me, a
Notary Public 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 Presldent and Secretary, respectively, of

BAYWAY TERMINAL CORPORATION

a New Jersey 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
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 slgnature 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 aforesald.

NOTARIAL SEAL Lo

JRONICA B CARTAN
[Seal] TR BTG, e b Mew fork
[ TS BT WEates!
Awshilied m Mea rork County
_ompussion Eapiies March 30, 1972



The undersigned DO CERTIFY that they are the
President and Secretary, respectively, of
HOLLEY INC. CARBURETQOR , a Michigan
corporation, and DO FURTHER CERTIFY as follows:
l. The foregoing Plan and Agreement of Merger
(herein called the "Agreement") between  HOLLEY INC.
CARBURETOR and the other parties
named therein was approved by resoclution adopted by the
Board of Directors of HOLLEY INC. CARBURETOR
, 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 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
thelr names as President and Secretary of HOLLEY INC.
CARBURETOR this 20th day of

October 1971.

Presld

/U X (:“l( 5 //

[Seal] Secretar&/

MJ? s M;?

CORPORATE SEAL




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 and3Secretary, respectively, of

HOLLEY INC. CARBURETCR

a Michigan corporation; that the se€al affixed to the
foregoling 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 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
hNis own proper handwriting and that the signature of the

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

s and thereafter was executeq by

slgning, 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

CAROLOX COMPANY » pursuant 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,

;22%%L{{’é%77§§g;§§**349451,/4121_
CORPORATE SEAL l’ (/ ‘ 2§V; //,
/ :"/:Y}‘~((ér‘( T /é.’( /\ -

[Seal] ‘ Secretary™ 7




STATE OF NEW YORK,

h e,

COUNTY OF NEW YORK, )

On this 20th day of Qctober 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 CORPORATJION, a

North Carolina corporation; that the s€al affixed to the
foremoing 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 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 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.

9 ‘
AL § Arr s I oo
HOTARIAL SEAL Nofary PubTie aat

‘ VERONICA McCARTAN
[Seal] "OTARY PUBLIC. State of New York
No. 31-7794225
taaldied 16 Mew York County
wharession Cxpires March 30, 1972




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

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

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

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

» and thereafter was executed by

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

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

TECHNIK INCORPOKRATED , 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
their names as President and Secretary of TECHNIK
INCORPORATED this 20th day of
October 1971.

%«M /u//

7 é/?resIij7'
CORPORATE SKAL :

[t 45/

(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 INCORPORA?ED

a New York corporation; that the seal affixed to the
foregoing certificate of adoption of the Plan and Agreement
of Merger 1is 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 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 his own proper handwriting.

GIVEN under my hand and seal of office the day

and year aforesald.

otary u Cc
VERONICA McCARTAN
{Seal] NOTARY PUBLIC. State of New York
No. 31.7734225
Quatii.ed in New York County
Commission Expires March 30, 1972

NOTARIAL SEAL



The undersigned DO CERTIFY that they are the
President and Secretary, respectively, of MICKEY THOMPSON
SPEED & CUSTOM, INC. » & California
corporation, and DO FURTHER CERTIFY as follows:
1. The foregoing Plan and Agreement of Merger
(herein called the "Agreement") between WNMICKEY THOMPSON
SPEED & CUSTOM, INC, and the other parties
named therein was approved by resolution adopted by the
Board of Directors of WMICKEY 'THOMPSON SPEED & CUSTGCH, 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 capital stock of MICKEY THOINPSON
SPEED & CUSTOM, INC. » bursuant 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

el S a2

October 1971.

Presigjht //
CORPORATE SEAL J{/' // .
{'13! (4( (" C" /C ‘/ N

(Seal] Secretdry /



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 seal 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
corporatlon 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
nis 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 aforesald.

NOTARIAL SEAL

VERONICA McCARTAN
[Seal] NATATY PLBLIC, S'ale of Now Yaik
(o 35 AA0AEZS
Guuiped o New York founy
s saion Lagaies Maich av, 1370

ot



The undersigned DO CERTIFY that they are the
President and Secretary, respectively, of
FASTCUT TOOL COMPANY »y 4 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 thereln was approved by resolution adopted by the
Board of Directors of FASTCUT TOOL CCMPANY
, 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
YASTCUT TOOL COMPANY , pursuant to a written con-

sent of shareholder glven 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

Qectober 1971.

2;) {sz<7/esfd /é{aqui
y/?r eqf
oy [ ( /’ (_fy //

(Seal] Secretary /

CORPORATE SEAL /




STATE OF NEW YORK, )
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. 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 TOQOL COMPANY )

a Michigan 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
sald instrument was signed and sealed on behalf of said
corporation by authority of 1ts Beoard 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 1s hls own proper handwriting.

GIVEN under my hand and seal of office the day

and year aforesald.

FOTARIAL SEAL otary Pu c
VERONICA McCARTAN
[Seal] NOTARY PUBLIC, State of New York

No, 31-7794225
Quatlied in New York County
Commission Expires March 30, 1972



The undersigned DO CERTIFY that they are the
President and Secretary, respectively, of
H. & H. WILSOKN, INC. sy 8 California
corporation, and DO FURTHER CERTIFY as follows:
1. The foregoing Plan and Agreement of Merger
(herein called the "Agreement'") between
H. & H. WILSON, INC. and the other parties
named therein was approved by resolution adopted by the
Beoard of Directors of H. & H. WILSON, INC.

, and thereafter was executeq by
signing, sealed and attested in accordance wlth éhe laws
of Delaware, Michigan, Kentucky and Californila.

2. The Agreement thereafter was adopted by the

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

of the General Corporatlon Law of the State of California.

IN WITNESS WHEREQF, the undersigned -do sign
their names as Preslident and Secretary of
H. & H. WILSON, INC. this 20th day of

October 1971.

am/%w,éwz 7

/j Pre sTde
CORPCRATE SHAL //
S/

iahe N\“‘( ng//

[Seal] Secretamr



STATE OF NEW YORK,

L

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. Q'KEEFE, both to me
personally known, who,‘being by me duly sworn, dld say that
they are the Presldent and Secretary, respectlively, of

H. & H. WILSON, K INC. ’

a California corporation; that the se€al affixed to the
foregoing certificate of adoption of the Plan and Agreement
of Merger 1s 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 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 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.

NOTARIAL SEAL otary

VERONICA McCARTAN
[Seal] NQTARY PUBLIC, State of New York
No. 31.7794225
Quabilied m New York County
Lommission Expires March 30, 1972



CORPCRATE SEAL /7

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

1. The foregoing Plan and Agreement of Merger
(herein called the "Agreement") between MACHINERY TRADING
CORPORATION QF CALIFORNIA and the other partiles
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 ln 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 HMACHINERY TRADING
CORPORATION OF CALIFOKNIA , pursuant to a written con-
sent of shareholder given in accordance with Sectlon 2239

of the General Corporation Law of the State of California.

IN WITNESS WHEREQF, the undersigned do sign
their names as President and Secretary of MACHINERY TRADING

CORPORATION OF CALIFORNIA this 20th day of

October 1871.

?%{W/V//

(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, respectlvely, of

MACHINERY TRADING CORPORATION OF CALIFORNIA ’
aCalifornia corporation; that the seal affixed to the
foregoing certificate of adoption of the Plan and Agreement
of Merger 1s 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 handwriting and that the signature of the

Secretary is his own proper handwritlng.

GIVEN under my hand and seal of office the day

and year aforesald.

NOTARIAL SEAL 754“11 :,.._) J}C /A/l i

‘Notary Publle
VERONICA McCARTAN
[Seal] NOT2RY PUBLIC, State of New York
Mo, 317794225
Yualilied 1n New York County
Cammission Expires March 30, 1972




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

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

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

HABER INDUSTRIES, 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 1n accordance wilth 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 INDUSYRIES, INC. | pursuant to a written con-

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

of the General Corporation Act of the State of Michigan.

IN WITNESS WHEREQF, the undersigned do sign

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

October 1971.

/f Presi?é t -t
CORPORALE 5u4p /// // ~/f
nakd A/

[Seal] Secrétar»k’




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 resolution adopted by the
Board of Directors of BOWLING GRLEEN MANUFACTURING
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 meetlng held
on October s» 1971, after wailving notice of such meeting in

writing all in accordance with Section 271.295 of the General

Corporation Law of the Commonwealth of Kentucky.
IN WITNESS WHEREOF, the undersigned -do sign
thelr names as President and Secretary of BOWLING GREEN

MANUFACTURING COMPANY this 20th day of

P

CORPORATE SEAL Presidzﬁk

Kifélq,(d/ Jﬁ (<¢;//t

[Seal] Secrétdry

October 1971.

/



STATE OF NEW YORK, )

COUNTY OF NEW YORK, )

On thils 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 y

a Kentucky c¢orporation; that the seal 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 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 1s hils 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, 21-7794225
Quatilied 1n New York County
femmission Cxpires March 30, 1972



The undersigned DO CERTIFY that they are the
President and Secretary, respectively, of
PARIS MANUFACTURING COMPANY , a Tennessee
corporation, and DO FURTHER CERTIFY as follows:
1. The foregoing Plan and Agreement of Merger
(herein called the "Agreement") between
PARIS MANUFACTUKING COMPANY and the other parties
named therein was approved by resolution adopted by the
Board of Directors of PAKIS MANUFACTURING 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
PARIS MANUFACTURING COMPANY , pursuant to a written con-

sent of shareholder given in accordance with Section 14-16.02

of the General Corporatlion Law of the State of Tennessee.

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

October 1971.

QQRPOﬁAIm s ’ _ jEresIde

LT

(Seal] "~ Secretary /

e 45 74/,/‘,/4




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

PARIS MANUFACTURING.COMPANY

a Tennessee corporation; that the seal affixed to the
foregoling certificate of adoption of the Plan and Agreement
of Merger is the corporate seal of saild 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 1is
his own proper handwrlting and that the signature of the

Secretary is hils own proper handwriting.

GIVEN under my hand and seal of office the day

and year aforesald.

occtary

VERONICA McCARTAN
[Seall NOTARY PUBLIC, State of New Yok
No. 31-7794225
Quahfied in New York County
Commission Expiras March 30, 1912




The undersigned DO CERTIFY that they are the

President and Secretary, respectively, of
HOLCARB PUBLICATIONS, INC. » @ Michigan

corporation, and DO FURTHER CERTIFY as follows:

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

HOLCARB PUBLICATIONS, INC. and the other parties

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

, and thereafter was executeq by
signing, sealed and attested in accordance with fhe laws
of Delaware, Michigan, Kentucky and Callifornia.

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

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

Qctober 1971.

222(d¢91%7ﬂ//({:uVV4ﬁ%’éi41;;Z

Presldeny

[ .2

au

(Seall Secretary

CORPORATE SEAL




STATE OF NEW YORK, )

L

COUNTY OF NEW YORK, )

On this 20th day of October 1971, before me, a
Notary Publle 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. s

a8 Michigan 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 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 his own proper handwriting.

GIVEN under my hand and seal of office the day

and year aforesaid.

NOTARIAL SEAL

otary
VERONICA McCARTAN
[Sealj MNTSRY PUBLIC. State of New York
No. 31-7794225
Qualilied in New York County
Commission Expires March 30, 1972



The foregoinp Plan and Agreement of ierper, havinrs
been approved by resolutlons adopted by the respective Boardr
of Directors of the Constituent Corporations, having there-
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 Corporaticon Azt of the State of lNMichlgan, 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 Corporatlons, and such facts having been certified
thereon by the President or Vice President and the Secretary
sr Assistant Secretary of each of the Constltuent Corporations
under the seal thereof, all in accordance with the laws of the
State of Delaware, the State of California, the State of
Michigan and the Commonwealth of Kentucky, is hereby apain
executed pursuant to Section 251(c) of the General Corpora-
tion Law of the State of Delaware, Section 4118 of the General
Corporation Law of the State of Californla, and 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
b
(Seall ’ 4¢;€?24¢%ﬁ:‘~‘

Vice President
Attest:
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CORPORATE SEAL
[Seal]

Attest:

Lt d 'R:Er'ﬂl-i—l —"I“Q‘L‘

[Seall]

Attest:
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Secfegi_yr

CORPORATE SEAL

{Seal]
Attest:

Cod Erpd

SecretaryX

BAYWAY TERMINAL CORPORATION,
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Secrétarv’

HOLLEY INC. CARBURETOR,
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K/J( Sk f//,L

CAROLOX COMPANY,
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Secreﬁary”




TECHNIK INCORPORATED,

by
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Preside%% LA
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[Seall A Secretﬁ?y/

CORPORATE SEAL

MICKEY THOMPSON SPEED & CUSTOIl, INC.,
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b =~ Pres%gént /

(Seal) / AN (/L/

Secretary Ve

Attest:
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FASTCUT TOOL COMPANY,

GORPORATE SEAL
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Secretary” /4

Attest:
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H., & H. WILSON, INC.

3

CORPORATE SEAL

(Seal]

Attest:

4/:£laz)467 i 137#42

Secretar&[/"/r

WMACHINERY TRADING CORPORATICH -7
CALIFORNIA,

COREORA;EE SEAL ?/Mﬁw%(@///z L

LSeall]
Attest:
A{22V7g -z g?‘(ﬂ Ki;/
Secretary /’

HABER INDUSTRIES, INC.,
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Attest: /
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BOWLING GREEN MANUFACTURING COMPANY,

?M«M Z/’}G"""Gyf lof

CORPORATE SEAL dPresiden%/
(Seal] / e o /Q
Secretary T
Attest:

Kf{ [ £ L

Secretdrv f“/

PARIS MANUFACTURING COHPANY,
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CORPORATE SEAL re51ue?y
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Attest:
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Secretary/’Z/
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STATE OF NEW YORK,

Nt M

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
personally known, who, being by me duly sworn, did say
that they are the Vice President and Assistant Secretary,
respectively, of COLT INDUSTRILS OPERATING CORP, a
Delaware corporation; that the seal affixed tc the fore-
golng Plan and Apreement of Merger is the corporate seal
of sald corporation; that said instrument was signed and
sealed on behalf of sald corporation by autnority of its
Board of Directors; and both acknowledpged 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 Presldent is his own proper handwriting, and
that the signature of the Assistant Secretary is his own

proper handwriting.

GIVEN under my nand and seal of office the day

and year aforesald.

V7 sy
NOTARTAL SEAL e
Notary Publice

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




STATE OF NEW YCRK, )
) 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 BAYWAY TERMINAL CORPORATION >
a New Jersey corporation; that the seal affixed to
the foregolng 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 said corporation,
that the facts stated therein are true, that the signature
of fhe 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 aforesaid.

. /% ,
. { [) R
: DA
FOTARIAL SEAL “ZQM"W Aolapan
) Notary Public
VERDNICA MoCARTAN
[(Seal] CTRL A State of New York
S S O R PE-T
Ca oD NEw Tork Dounty
Colke Papees bhaiin oy, 1972



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 belng by me duly sworn, did
say that they are the President and Secretary, respectively,
of HOLLEY INC. CARBURETOR ?
a Michigan corporation; that the seal affixed to
the foregoing Plan and Agreemént of Merger is the corporate
seal of saild 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 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 ¢ @—n,o_/ /‘&Aﬁmu

Notary Public
VERONICA McCARTAN
[Seal] NOTARY P, State of New York
No. 31-7794225
Quaified in New York County
Commissign Expires March 30, 1972



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, whe being by me duly sworn, did
say that they are the President and Secretary, respectively,
of CAROLOX COMPANY )
a North Carolina corporation; that the seal affilxed to
the foregoing Plan and Agreement of Merger is the corporate
seal of said corporation; that sald instrument was signed
and sealed on behalf of saild 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 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.

Ao N Lo

KOTARIAL SEAL 7 Notary Public
' VERONICA McCARTAN
[Seal ] TR BUD Te of Mew York

S S EP AR Y- DA A
el New York U y
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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 saild 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 1s his own proper handwriting and that the

slgnature of the Secretary is his own proper handwriting.

GIVEN under my hand and seal of office the day

and year aforesaid.

NOTARIAL SEAL ,76 - //.;.)%" &LZ&%)

Notary Public

VERONICA McCARTAN
(Seal] NOTARY PUBLIC, State of New York
No. 31-77942258
Qualified in New York Coumty
Commission Expires March 30, 1972



STATE OF NEW YORK, )
) 88,

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
FRARK 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 corporation; that the seal affixed to
the foregoing Plan and Agreemént of Merger 1s the corporate
seal of sald corporation; that saicd 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 his own proper handwriting and that the

slgnature of the Secretary is his own proper handwriting.

GIVEN under my hand and seal of office the day

and year aforesaid.

7/ y AR :/.'.%

) Notary Public
NGTMIA‘L SEAL VERQNICA McCARTAN
[Seal] - TARY PUBLIC, State of New Yerk
No 31-7764225
dltau i New York County
- "L res March 2g 1972



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
Mmeé personally known, who being by me duly swofn, did
say that they are the President and Secretary, respectively,
of FASTCUT TOOL COMPANY
a4 Michigan corporation; that the seal affixed to
the foregoing Plan and Agreement of Merger 1is the corporate
seal of said corporation; that said instrument vas 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 ére tfue, 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

égg%z:;Tu%ow)C;;;7FK3A2;QQ‘>

and year aforesaid.

NOTARIAL SEAL Notary Public

JERONICA McCARTAN
[Seal] STEE gprg Stte of New York
T 317794205
oo New York Counry
7 Fupires March 30,197y



STATE OF NEW YORI, )
} 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 H. & H. WILSON, INC.
a California corporation; that the seal affixed to
the foregoling 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 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 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.

Al e AT T

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

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



STATE OF NEW YORK, )
) ss.:

COUNTY OF NEW YORK, )

On this 20th day of October 1971, before me, a
Notary Public 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 MACHINERY TRADING CORPORATION OF CGALIFORNIA
a California corporation; that the seal affixed to
the foregoing Plan and Agreemént of Merger is the corporate
seal of said corporation; that sald instrument was signed
and sealed on behalf of sald corporation by authority
of 1ts Beard 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

slgnature of the Secretary 1s his own proper handwriting.

GIVEN under my hand and seal of office the day

and year aforesald.

i A o

NOTARIAL SEAL Notary Pubiic
-ﬁ?ONICA McCARTAN
[Seal} - T rJBLC, State of New York

No. 31-7794225
Yuabtied i1n New v

. ork Co
Tomme unty

Evpites 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 being by me duly sworn, did
say that they are the Preslident and Secretary, respectively,
of HABER INDUSTRIES, INC. ’
a Michigan corperation; that the seal affixed to
the foregolng Plan and Agreement of Merger is the corporate
seal of said corporatlon; that sald 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 hils own proper handwriting and that the

slgnature of the Secretary is his own proper handwriting.

GIVEN under my hand and seal of office the day

and year aforesaid.

ng%;;ﬂqbuﬂw)ﬁfgﬁf(;AZ;ﬁm)

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

No. 31-7794225
Qualtied in New York County
fi~=mission Evarres March 30, 1972



STATE OF NEW YORK, )
) ss.:

COUNTY OF NEW YORK, )

On thils 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 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 said corporaticn; 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 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.

/;zﬁitﬂvuykv)g7%ﬂ/(dé4t;yx‘

FOTARIAL SEAL Notary Public™
LERONICA MecarTan
£Sea1] TR PUBLIC, Siare of New York

IR 7704205
S Rew Yark Lourty

T M L0 g7



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, btoth 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 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 1s his own proper handwriting and that the

signature Qf the Secretary is his own proper handwrlting.

GIVEN under my hand and seal of offlce the day

and year aforesaid.

g -~
T I A A T uﬁ..) d( //)\“T/;,A_

TOTARIAL SFAL Notary Public
VERONICA McCARTAN
[Seal] "ITIRY PUBLIC, State of New York

No. 31-7734225
Quahhed in New York County
Commussion Expires March 30, 1972



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

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

Notary Public in ang 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.

Michigan 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 hy 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 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.

ﬁOTARLu;SExH J;ZZZ;TM4%w)L)2;7((;Af&p J

Notary Public

VERONICA McCaRTAN
[Seal] T PUBLIC. State of New york
N3 7rG400k
L New Yorg Crenty

T EeDie Mareh 4y 1079




