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ARTICLES OF MERGER
Merger Sheet

MERGING:

ARCSMITH, INC. a nonqualified Delaware corp.

SMITH EQUIPMENT MANUFACTURING COMPANY LLC, a nonqualified
Delaware LLC

NATIONAL TORCH TIP, INC., a nonqualified Delaware corp.

WELDING NOZZLE INTERNATIONAL, INCORPORATED, _a FL corp.,
#P93000049781 .

INTO
ARCSMITH, INC.. a Minnesota cormporation not qualified in Florida

File date: December 17, 1997, effective January 1, 1998

Corporate Specialist: Susan Payne

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




205 W T
FLORIDA DEPARTMENT OF STATE -

Sandra B. Mortham
Secretary of State

December 18, 1997
CT CORPORATION SYSTEM
TALLAHASSEE, FL

SUBJECT: WELDING NOZZLE INTERNATIONAL, INCORPORATED
Ref. Number: P93000049781

We have received your document for WELDING NOZZLE INTERNATIONAL,
INCORPORATED and check(s) totaling $227.50. However, your check(s) and
document are being returned for the following:

A merger filed pursuant to 607.1105 requires a signaturs of the chairman or vice

chairman of the board, or an officer for each corporation party to the merger. The
articles of merger should contain the signatures.

If you have any questions concerning this matter, please either respond in writing
or call {850) 487-6901.

Susan Payne - :
Senior Section Administrator Letter Number: 997A00059531
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Division of Corporations - P.O, BOX 6327 -Tallahassee, Florida 32314




L SEcREThASED
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ARCSMITH, INC., a Delaware Corporation,
SMITH EQUIPMENT MANUFACTURING COMPANY LLC, a Delaware Limited Liability Company,
NATIONAL TORCH TIP, INC., a Delaware Corporation, and
WELDING NOZZLE INTERNATIONAL, INCORPORATED, a Florida Corporation

‘ WITH AND INTO E,.-” E g%,a £
| A
ARCSMITH, INC., a Mmnesota Cofporation N

(Florida)

These Articles of Merger, filed pursuant to Section 1105 of the Florida Business Corporation Act
(the “FBCA”), relate to the merger (the “Merger”) of ARCSMITH, INC., a Delaware corporation
(“Arcsmith DE”), SMITH EQUIPMENT MANUFACTURING COMPANY LLC, 4 Delaware limited
liability company (“Smith”), NATIONAL TORCH TIP, INC., a Delaware corporation (“NTT”), and
WELDING NOZZLE INTERNATIONAL, INCORPORATED, a Florida corporation (“WNI), with and
imo ARCSMITH, INC., a Minnesota corporation (“Arcsmith MIN™) (all sometimes collectwely referred to
herein as the “Constltuent Companies™).

FIRST: The Agreement and Plan of Merger, dated as of December 4, 1997 (the “Plan of
Merger™), between Arcsmith DE, Smith, NTT, WNI, and Arcsmith MN in fully executed form, is attached
hereto as Exhibit A. As provided in the Plan of Merger, Arcsmith MN will continue as the surviving
corporation under the corporate name of “Arcsmith, Inc.” -

SECOND: The Effective Date and Eﬂ‘cctwe Tlme of the Merger shall be Janua.ry 1, 1998, at
12:00 a.m. Central Time.

THIRD: . The FBCA required that the sole shareholder of ' WNI approve the Merger, and such sole
shareholder gave such approval.

FOURTH: As to each Constituent Company, to the extent applicable, the date of adoption of the
Plan of Merger by the shareholders, members, and the boards of directors was as set forth below:

Constituent Corporation Shareholder/Member Approval Board Approval
WNI December 4, 1997 December 4, 1997
Arcsmith DE : December 4, 1997 December 4, 1997
Smith December 4, 1997 December 4, 1997
NTT “not required not required
Arcsmith MN not required not required




These Articles of Merger are dated as of December 4, 1997,

M1:0314738.02

ARCSMITH, INC. (Arcsmith DE)

By Pluéxaa M WM—'

Phillip M. Martineau, President

ARCSMITH, INC. (Arcsmith MN)

By Mﬁ M Mau[zu{m :

Phillip M. Martiieau, President

SMITH EQUIPMENT MANUFACTURING
COMPANY LLC

o AL M Moo

Phillip M. Martineat)Vice Chairman

NATIONAL TORCHTIP, INC.  __

o DAl M Madie

Phillip M. Martinef, CEQ/Chairman

WELDING NOZZLE INTERNATIONAL,
INCORPORATED :

Al M Mo

Phillip M. Martinea}i, Vice Chairman




EXHIBIT A

AGREEMENT AND PLAN OF MERGER =

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”) is dated ag of the 4th day of
December, 1997, by and between ARCSMITH, INC.,, a Delaware corporation (“Arcsmith DE”),
ARCSMITH, INC., a Minnesota corporation (“Arcsmith MN” and sometimes referred to herein as the'
“Surviving Corporation™), SMITH EQUIPMENT MANUFACTURING COMPANY LLC, a Delaware
limited liability company (“Smith™), NATIONAL TORCH TIP, INC,, a Delaware corporation (“NTT™),
and WELDING NOZZLE INTERNATIONAL, INCORPORATED, a Florida corporation (“WNI™), said

companies being hereinafier sometimes collectively referred to as the “Constituent Companies™.

RECITALS -
WHEREAS, the Board of Directors and shareholders of Arcsmith DE, the Beard of Directors and
the sole member of Smith, and the Board of Directors and sole shareholder of WNI deem it advisable and

in the best interests of Arcsmith DE, Arcsmith MN, Smath, NTT, and WNI, that each of such companies

be merged together, with Arcsmith MIN being the surviving corporation (the “Merger”);,

WHEREAS, the Board of Directors and shareholders of Arcsmith DE, the Board of Directors and
the sole member of Smith, and the Board of Directors and sole shareholder of WNI have approved and
adopted this Agreement and the Merger, and because ali-of the issued and outstanding shares of Arcsmith
MN and NTT are owiiéd by Arcsmith DE, express approval of this Agresment and the Meiger by efther the

Boards of Directors or the shareholders of Arcsmith MN or NTT is not required;

WHEREAS, the Boards of Directors of Arcsmith MN, Smith, and WNI have acknowledged the

Merger and have authorized their officers to perform any actions necessary to effectuate the Merger;




vy

| WHEREAS, the authorized capital stock of Arcsmith DE consists of ()" 100,000 shares of
Commion Stock, par value $.01 per share (“Arcsmith DE Common Stock™), of which 13,365.35 shares are
issued and outstanding on the date hereof and will be issued and outstanding immeédiately prior to the
Effective Time (as defined herein); (ii) 10,000 shares of Nonvoting Common Stock, par value $.01 per
share (“Arcsmith DE Nonvoting Common Stock™), of which no shares are issued and outstanding on the
date hereof and none will be issued and out;standing immediatels prior to the Effective Time; and
(1ii) 10,000 shares of Preferred Stock (“Arcsmith DE Preferred Stock™), of which no shares are issued and

outstanding on the date hereof and none will be issued and outstanding immediately prior to the Effective

Time. . L -

WHEREAS, the authorized capital stock of Arcsmith MN consists of 50,000 shares of Common
Stock, par value $.01 per share (“Arcsmith MIN Common Stock™), of which 100 shares are issued and

outstanding on the date hereof and will be issued and outstanding immediately prior to the Effective Time;

WHEREAS, Arcsmith DE is the sole member of Smith, and Arcsmith DE owns a total of 10,000
units of Smith (“Smith Units} on the date hereof and will own the same immediately prior to the Effective

Time; ' ' =

WHEREAS, the authorized capital stock of NTT consists of 1,000 shares of Common Stock, $.01
par value per share (“NTT Common Stock™), of which 100 shares are issued and outstanding on the date

hereof and will be issued and outstanding immediately prior to the Effective Time; and

WHEREAS, the authorized capital stock of WNI consists of 7,500 shares of Common Stock,

$1.00 par value per share (“WNI Common Stock™), of which 1,327 shares are issued and outstanding on

the date hereof and will be issued and outstanding immediately prior to the Effective Tinde.




) X(“}REEM ENT -

NOW THEREFORE, in consideration of the premises and the mutual covenants and

agreements herein, and for the purpose of stating the terms and conditions of the Merger, the parties hereto.

agree as follows: L ) o _

L Merger. Arcsmith DE, pursuant to Section 253 of the Delaware General Corporate Law
(“DGCL”); Smith, pursuant to Section 209 of the Delaware Limited Liability Company Act;
NTT, pursuant to Section 253 of the DGCL; and WNI, pursuant to Section 1107 of the Florida Business
Corporation Act, shall be merged with and into Arcsmith MN, pursuant to Section302A.621 of the
Minnesota Business Corporation Act, with Arcsmith MN being the Surviving Corpcfation. The name of

the Surviving Corporation shall be Arcsmith, Inc.

2. -Effective Time and Date. The Merger shall become effective on January 1, 1998, at
12:00 a.m. Central Time. Such date on which the Merger becomes effective is hereln referred to as the
“Effective Date”. Such time on such date at which the Merger becomes effective is herein called the

“Effective Time”. . S . _ ; =

3. Conversion or Cancellation of Shares. Options, and Units. The manner and basis of

converting and, when applicable, canceling the shares of the Constituent Companies’ common stock issued
and outstanding immediately prior to the Effective Time into shares of Arcsmith MN Common Stock, and
the manner and basis of accounting for the Smith Units as owned by Arcsmith DE immediately prior to the
Effective Time, and the manner and basis of converting options to purchase Arcsmith DE Common Stock
held immediately prior to the Effective Tirne ito options to purchase Arcsmith MN Common Stock shall

be as follows: . : i -

3-




@ Arcsmith DE —
@ At the Effective Time, each share of Aresmith DE Common Stock issued
and outstanding immediately prior to the Effective Time shall, by virtue of the Merger and without any
‘action on the part of the holder thereof, cease o be outstanding and shall become and be converted into and
exchanged for one share of Arcsmith MN Common Stock, and each certificate evidencing such shares of
Arcsmith MN Common Stock shall bear the same legend as its corresponding share of Arcsmith DE
Common Stock was required to bear immediately prior to the Effective Time. o
(i)  All such shares described in subparagraph 3(a)(i) herein that are pledged
to Arcsmith DE to secure certain promissory notes given to Arcsmith DE by the holders of such shares
immediately prior to the Effective Time shall, by virtue of the Merger and without any action on the part of
the holder thereof, become pledged to Arcsmith MN subject to the identical terms governing the original
pledges. Upon request by Arcsmith MN, the holders of such pledged shares shall promptly execute any
documents and perform any actions necessary to further ensure the perfection of such pledges.
| (i) At the Effective Time, each option to purchase Arcsmith DE Common
Stock that is held immediately prior to the Effective Time shall, by virtue of the Merger and without any
action on the part of the holder thereof, cease to be outstanding and shall become and shall be converted
into and exchanged fg.r one option to purchase one share of Arcsmith MN Common’ Stock. All such
options shall be subject to the terms of that certain A}.;csmitb,, Inc. Stock Option Plan, as approved by the
Board of Directors of Arcsmith MN and as may be amended from time to time. L
i) At the Effective Time, each share, if any, of Arcsmith DE Common
Stock, Arcsmith DE Nonvoting Common Stock, and Arcsmith DE Preferred Stock held as treasury stock
immediately prior to the Effective Time shall, by virtue of the Merger and without any action on the part of

the holder thereof, be canceled.

e




)  Arcsmith MN. At the Effective Time, each of the shares of Arcsmith MN
Comumon Stock issued and outstanding immediately prior to the Effective Time shall, by virtue of the
Merger and without any action on the part of the holder thereof, be canceled.

() Smith, At the Effective Time, each of the Smith Units shall, by virtue of the
Merger and without any action on the part of the holder thereof, be canceled.

@ NTT. At the Effective Time each of the shares of NTT Common Stock issned
and outstanding immediately prior to the Effective Tinie and each of the shares of NTT Common Stock
held as treasury stock, if any, immediately prior to the Effective Time shall, by virtue of the Merger and
without any action on the part of the holder thereof, be canceled.

(&) WNI. At the Effective Time, each of the shares of WNI Common Stock issued
and outstanding immediately prior to the Effecfive Time and each of the shares of WNI Common Stock
held as treasury stock, if any, immediately prior to the Effective Time shall, by virtue of the Merger and

without any action on the part of the holder thereof, be canceled.

4. Effect of Merger on Articles of Incorporation: Bv-Laws: Directors_and Officers. The

Articles of Incorporation and the By-Laws of Arcsmith MN in effect immediately prior to the Effecfive T
Time shall continue to be the Articles of Incorporation and the By-Laws of the Surviving Corporation until
further amended in accordance with applicable law. The Merger itself shall not affect any amendment to
such Articles of Incorporation or such By-Laws. The directors and officers of Arcsmith MN immeediately
prior to the Effective Time shall continue to serve as dir;acrors and officers of the Surviving Corporation

until their successors are duly elected or appointed and qualified, or until their earlier death, resignation, or

removal.

5. Termination or Abandonment. This Agreement may be terminated and the Merger may be
abandoned at any time prior to the Effective Time by mutual written consent of the Boards of Directors of

Arcsmith DE, Arcsmith MN, Smith, NTT, and WNI. If this Agreement is terminated pursuant to this

-5-




.Sectio'n 3, this Agreement shall beccﬁﬁé void and of no effect with no liability on the part of any party

hereto. _-

6. - Goveming Law. This Agreement shall be construed in accordance with and governed by

the laws of the State of Minnesota, without giving effect to the principles of conflicts of laws.

7. Counterparts. This Agreement may be executed in counterparts, each of which shall be

deemed an original but all of which together shall constitute one and the same instrument,

-6-




IN WITNESS WHEREOF, each of the Constituent Corporations has caused this

Agreement to be signed in its corporate name by its duly authorized officer, all as of the date first above

ARCSMITH, INC. (Arcsinith DE)

written.

By
Iis

ARCSMITH, INC. (Arcsmith MN)

By
Its

SMITH EQUIPMENT MANU'FACTURI'NG
COMPANY LLC . .

By
Its

NATIONAL TORCH TIP, INC.

I .

By
Its

WELDING NOZZLE H\ITER.NATIONAL
INCORPORATED -

By
Its

M1:0312165.02




