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AGREEMENT OF MERGER

AGREEMENT OF MERGER, dated December 20, 1948, between DOWELL
INCORPORATED (DETAWARE), a Delaware corporation, and a majority of
the directors thercof and DOWELL, INCORPORATED, n Michigan corpora-
tion, and a majority of the dlrectors thereof (sald corporations
being hereinafter sometimes collectively called the "Constituent
Corporations").

WHEREAS, Dowell Incorporated (Delaware) is a corporation duly
organlzed and exlistling under the laws of the State of Delaware,
having an authorized capital stock of 100 shares, all of which are
of one class and with a par value of $10 a share and all of which
shares of capital stock are 1ssued and outstanding and are owned
by Dowell Incorporated; and

WHEREAS, Dowell Incorporated is a corporation duly organized
and existing under the lawgs nf the State of Michigan, having an
authorized capital stock consisting of 1,000 shares of common
stock having a par value of $100 a share, of which 1,000 shares
are lIssued and outstanding; and

WHEREAS, the Boards of Directors of the Constituent Corpora-
tions deem 1t advisable that said corporations merge, and have duly
approved the form of this Agreement of Merger and the Constituent
Corporatlions respectively desire to merge under and pursuant to
the provisions of the laws of the States of Delaware and Michigan
and the laws of each of such states permit such merger.

NOW, THEREFORE, in consideration of the premises and of the
mutual agreements and covenants hereln contalned, it 1s agreed
that Dowell Incorporated, & Michigan corporation, shall be and
the same hereby is merged into Dowell Incorporated (Delaware), a
Delaware corporation, one of sald Constltuent Corporations and
which shall be the surviving corporation but whose name shall be
changed to Dowell Incorporated and that the terms and conditions
of such merger and the mode of carrying the same into effect are
and the same shall be as follows:

ARTICILE I

The name of the corporation {which is hereinafter referred to
as the "Corporation") is

DOWELL INCORPORATED
ARTICLE IT

The principal office of the Corporation shall be located at
No. 100 West Tenth Strect, in the Cily of Wilmlngton, County of
New Castle, State of Delawarc. The name of 1its rcgident agent 1n
charge thereof is The Corporation Trust Company, whose address is
No. 100 West Tenth Street, in the Clty of Wilmington, County of
New Castlle, State of Dnlawuru.
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ARTICLE ITI

The nature of the business of the Corporation and the objects
and purposes proposed to be transactoed, promoted, or carried on by
it, are as follows, to.wlt:

(a) To engage generally In the treatment and servicing by
chemical or mechanlcal means, of bellers, plpe llnes, machines,
wells for the production of oil, gas, water, brine or other sub-
stances, and mechanical equlpment and apparatus of all kinds and
to do all things incldent thereto.

(b) To manufacture, produce, buy, sell and deal in equipment
for use in the treatment and serviclng, by chemical or mechanical
means, of bollers, pipe lines, machines, wells for the production
of oll, gas, water, brine or other sustances, and mechanical
equlpment and apparatus of all kinds and to do &ll things lncident
thereto.

(c) To manufacture, produce, buy, sell and deal in chemicals
of every descrliption, organic and Inorganic, natural or synthetic,
In the form of raw materials, intermedilates, or finished products
and any other related products whatsoever and by-products derived
from the manufacture thereof and products to be made therefrom and
to do all things incident thereto,

(d) To engage in research, exploration, laboratory and
development work rcelating to any substance, compound or mixture,
now known or whlch may hereafter be known, discovered or developed,
and to perfect, deovelop, manufacture, use, apply and generally deal
in any such substance, compound or mixture.

(e) To erect, purchuse, sell, lease, manage, occupy and improve
buildings and to do and perform all things ncedful and lawful for the
holding, development and improvement of the same for residence, trade
and business purposes; to buy, own, operate, improve, lease and
occupy lands and buildings for hotels, restaurants, apartment houses,
dwelling houses, hospitals and business structures of all kinds, for
the accommodation of the publiliec and of individuals.

(£) To transact any manufacturing or service business, and to
purchase and sell goods, wareg and merchandise used for such business.

(g) To purchase or otherwise acquire, lease, assign, mortgage,
pledge or otherwise dispose of any trade names, trade marks, con-
cegslons, inventions, formulac, improvements, processes of any nature
whatsoever, copyrights, and letters patent of the United States and
of forelgn countries, and to accept and grant licenses thereunder.

(h) To subscribe or cause to be subscribed for, and to purchase
or otherwise acquire, hold for investment, sell, assign, transfer,
mortrage, pledpe, exchange, distribute or otherwise dispose of the
whole or any part of the shares of the capltal stock, bonds, coupons,
mortgages, decds of trust, debentures, securities, obligations, notes
and other evidences of indebtedness of any corporation, stock company




or associatlion, now or hereafter existlry, and whether created by
or under the laws of the State of Deluware, or otherwise; and while
owners of any of sald shares of cap tal stock or bonds or other
property to exerclire all the righls, powers and privileges of
ownership of every kind and description, including the right to
vote thereon, with power to deslegnate some person for that purpose
from time to time to the same extent as natural persons might or
could do.

(1) To »urchase, hold, sell and reissue the shares of 1ts
own capltal .,tock.

(1) To endorse, guarantece and secure the payment and satis-
faction of bonds, coupons, mortgages, dceds of trust, debentures,
sccurities, obligations and evidences of indebtedness, and also to
grarantee and secure the payment or satisfaction of interest on
obligations and of dividends on shares of the capital stock of
other corporations; also to assume the whole or any part of the
liabilities, exlisting or prospective, of any person, corporation,
firm or assoclatlon; and to 1l1d 1n any manner any other person or
corporation with which it has business dealings, or whose stocks,
bonds, or other obligations are held or are in any manner guaranteed
by the Corporation and to do any other acts and things for the
preservation, protection, improvement, or enhancement of the value
of such stocks, bonds, or other obligations.

(k) Without 1n any partlcular limiting any of the objects and
powers of the Corporation, it 1s hereby expressly declared and pro-
vided that the Corporation shall have power to do all things herein-
before enumerated, and also to Issue or exchanpge stocks, bonds and
other obligations in payment for property purchased or acquired by
1t, or for any other object in or about 1ts business; to borrow money
without 1imit; to mortgage or pledge its franchises, real or personal
property, income and profits accruing to 1t, any stocks, bonds or
other obligations, or any property which may be acguired by it, and
to secure any bonds or other obligations by it i1ssued or incurred.

(1) To carry on any business whatsoever which the Corporation
may deem proper or convenient 1n connectlon with any of the foregoing
purpones or otherwloe, ar which may be calculated, directly or in-
directly, to promote the Interests of the Corporation or to enhance
the value of 1ts property; to conduct 1ts business 1n this State, in
other States, tn the District of Columbia, In the Territories and
Colonlies of the Unlticd States, and In forelgn countries; and to hold,
purchase, mortgage and convey real and personal property, either in
or out of the State of Delaware, and to have and to exercise all the
powers conferred by the laws of Delawarc upon corporations formed
under the act pursuant to and under which this Corporation is formed.

The objJects and purposes specified In the [oregolng clauses
shall, except when otherwise expressed, be in no wise limited or
restricted by reference to, or Inference (rom, the terms of any
other clause In thils Agreement, bul the obJeets and purposes
specified in each of the foregoing clauses of this Article shall
be regarded as independent objects and purposes.



ARTICLE IV

The number of shares into whiech the asuthorized capital stock
15 divided is one hundred Lhousand shares of Common Stock of the
par value of one hundred dollars each.

The asharen off Common Stocek shall a1l be of one and the same
clags nnd chell have full volting powers and equal rights of
partlicipatton in dividends and assets of the Corporation.

ARTICLE V

The minimum amount of capttal with which the Corporation will
commence business ts $1000, ‘

ARTICLE VI
The Corpornt!on is to have perpetual exlistence.
ARTICLE VII

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

ARTICLE VIIT

At all elvctluns of directors of the Corporatlion, each stock-
holder entitled to vots s5hall bhe entitled to as many votes as shall
»qual the number of shares held by him multiplied by the number of
directors to be clected, and may cast all of such votes for a single
director or may distrtbate them among the number to be voted for, or
any tweo or moers of them as he may see [lt.

The number of the Directors of the Corporation shall be fixed
from time to tlme by the By-laws and the number may be lncreased or
decreased as therein provided., TIn case of any increase 1n the
number of Directors, the additional Directors shall be elected as
provided by the By-laws, by the Directors or by the stockholders at
an annual or speclal meeting. 1In case of any vacanhcy 1n the number
of Directors, the remalning Directors by affirmative vote of a
majortty thereof may elect a suzcessor Lo hold office for the
nnexpired portlion of the term of the Director whose place is
vacated and until h!s successor shall be elected and qualified.

In furtherance, and not in limitation of the powers conferred
by law, the Bonrd of Directors are cxpressly authorized:

(a) To make, alter, amcnd or repeasl the By-laws of the
Corporattion.

(b) To remove at ary time nuy officer elected or appointed
by the Board of Directors but only by the affirmative vote of a
majJority of the whole Board of Directors. Any other officer of
the Corporation may be removed at any time by a vote of the
PBonrd of Directbors, or by any commiticoe or cuperior ofCieer upon
whom guch power of removal may be conterred by the By-laws or by
the vote of the Board of Directors.

- -



(¢) To designate, by resolution passed by a majority of
the whole Board, two or more of their number to constitute an
Executive Committee, which, tc the extent provided in said
resolution or in the By-laws of the Corporation, shall have
and exercise the powers of the Board of Directors in the
management of the business and affairs of the Corporation,
and shall have power to suthorize the seal of the Corpora-
tlion to be affixed to all papers which may require it.

To designate any other standing committees by the affirma-
tive vote of a majority of the whole Board, and such standing
committees shall have and may exercise such powers as shall be
conferred or authorized by the By-laws, including the power to
cause the seal of the Corporation to be affixed to any papers
which may require it.

(¢) From time to time to fix and to vary the sum to be
reserved over and above 1ts capital stock paid in before de-
claring any dividends; to direct and determine the use and
disposition of any surplus or net profits over and above the
capital stock paid in; to f1x the time of declaring and paying
any dividend, and to determine the amount of any dividend. All
sums reserved as working capital or otherwise may be applied
from time to time to the acguisition or purchase of 1ts bonds
or other obligations or shares of its own capltal stock or other
property to such extent and in such manner and upon such terms
as the Board of Directors shall deem expedient and neither the
stocks, bonds, or other property so acquired shall be regarded
as accumulated profits for the purpose of declaring or paying
dividends unless otherwise determined by the Board of Dlrectors,
but shares of such capital stock so purchased or acquired may be
resold, unless such shares shall have been retired for the purpose
of decreusing the Company's caplital stock as provided by law,

(e} PFrom time to time to determine whether and to what
extent, and at what time and places and under what conditions
and regulations the accounts and books of the Corporation
(other than the stock ledger), or any of them, shall be open
to the 1nspection of the stockholders; and no stockholder shall
have any right to inspect any account or book or document of
the Corporation, except as conferred by statute or authorized
by the Board of Directors or by a resolution of the stockholders.

(f) To authorize, and cause to be executed, mortgages and
liens upon the real and personal property of the Corporation.

The Board of Directors and such Executive Committee as the Board
of Directors may from time to time designate shall have the power to
act In the following manner:

Any resolution in writing signed by all the members of the
Board of Directors or Executlive Committee shall be and constitute
action by such Board or Executive Committee, as the case may be, to
the effect therein expressed, with the game force and effect as if
the same had been duly passed by the same vote at a duly called
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ARTICLE X

Eanch offiececr, dircctor, or member of any committee designated
by the Board of D!rectors shall, in the performance of his duties,
be fully protected tn relying 1n good faith upon the books of
account or reports made to the Corporation by any of its officials
or by an indepcndent public accountant or by an appraiser selected
with reasonable care by the Board of Directors or by any such
committec or 1n relying In good faith upon other records of the

Corporntion.
ARTICIE XI

Ench director and each officer (and his heirs, executors and
administrators) shall be indemnified by the Corporation against
expenses reasonably incurred by him In connection with any action,
sult or proceeding to which he may be made a party by reason of his
being or having been a director or officer of the Corporation or,
at 1ts request, of any other corporation of which it is a stockw.
holder or creditor and from which he is not entitled to be indemni-
fied, (whether or not he continuesn to be a director or officer at
the time of tneurring nuch oxpensen) cxeopl In respect to matters
a8 to whiech he ohall be finally odJudpged In cuch cetion, sult or
proceeding to be lilable for negligence or misconduct; ln the event
of a scttlement of any such actlon, sult or procecding, indemnifica-
tion shnll be provided only In connecbion with such matters covered
by the settlement as Lo which Lhe dorporabion o advised by councel
that Lthe person to be Indemnificd Jdid not commit o breach of duty.
The foregoing right of indemnifleantion chall not be exclusive of
other ripghts to which he may be entitled.
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ARTICLE XII

Both the gtockholders and the dirvectors of the Corporatlon may
hold thelr meetlngs and the Corporatlion may have an office or offices
in such place or places outside of the State of Delaware as the by-
laws may provide and the Corporation may keep 1ts books outside of
the State of Delaware coxcept as otherwise provided by law.

ARTICLE XIII

The Corporation hereby reserves the right to amend, alter,
change or repeal any provislon contained in its Certificate of
Incorporation in the manner ncw or hereafter prescribed by the laws
of the State of Delaware and all rights conferred on stockholders
therein are grantced sublJect to this reservation.

ARTICLE XIV

This Agrecment and the merger herein provided for shall become
effective and the separate existence of Dowell Incorporated, s«
Michigan corporation (except insofar as it may be continued by
statute) shall cease as soon as (a) thls Agreement shall have been
adopted, approved, signed and acknowledged in accordance with the
laws of the States of Delaware and of Michigan and certificates of
1ts ndoption and approval executed in anccordance with such laws and
(b) this agreement and such certificates shall have been filed in
the offilce of the Sccretary of State of Delaware and in the
office of the Corporatlion and Securttles Commission of the State
of Michigan.

ARTICLE XV

The By-laws of Dowell Incorporated (Delaware) shall remain
the By-laws of the Corporation, except that sald By.-laws shall be
and they hereby nre changed by the addition of the following section:

3.1. The business of the Corporation shall be managed by
the Board of Directors. The number of Directors shall be ten,
but the number may be altered by amendment of these By-laws.

ARTICLE XVI

The names and places of residence of the persons who are to be
directors of the Corporation until thelr successors shall have been
chosen according to 1ts By-laws and shall have duly gqualified, are
as follows:

Name Place of Residence
A. P. Beutel lake Jackson, Texas
Calvin A. Campbell 1210 W. Park Drive

Midland, Michigan

N. R. Crawford 204 Rlichmond Street, W.
Toronto 1, Ontario, Canada



Ieland I. Doan 1018 W, Main Street
Midland, Michigan

Willard H. Dow 923 W. Park Drive
Midland, Michigan

John J. Grebe 90 Chippewa River Road
Midland, Michigan

Charles Penhaligen Sugn~t Road
‘ Midland, Michigan

W. E. Reardon 2221 E, 22nd Place
Tulsn 5, Oklahoma

John G. Staudt 163% E. 35%th Street
Tuls. 5, Oklahoma

W. R. Veazey 530 7 . Saginaw Road
Midl: nd, Michigan

The names nnd places of restdence of the persons who are to
be offlicers of the Corporatlon until tLhelr successors are chosen
or appointed according to the By-laws of the Corporation, are as
follows:

Name Of fice Place of Residence

A. P. Beutel President Lake Jackson, Texas

John G. Staudt Executive Vice- 1635 E. 35th Street
President Tulsa 5, Oklahoma

Leland I. Doan Vice Presldent 1016 W. Main Street

Midland, Michigan

N. R. Crawford Vice President 204 Richmond Street, W.
Toronto, Ontario, Canada

W. R. Veazey Vice Preglident 530 N, Saginaw Road
Midland, Michigan

Calvin A, Campbell Secretary 1210 W. Park Drive
Midland, Michigan

Charles Penhallgen Treacurer Sugnet Road
Midland, Michigan

ARTTCLE XVIT

The manner and basis of converting, the shares of the Constituent
Corporations into the shares of the Corporation shall be as follows:

The holders of stock of Dowell Incorporated, a Michigan corpora-
tion, one of the Constituent Corporattons, shall be entitled and re-
gulred to surrcender the certiflceates of such stoek held by them, which
certificates shall be duly endorsed for transfer and to recelive in ex.
change therefor, certificates of stock of the Corporatlon as follows:

-8 -




One share of Common Stock of the Corporation for each share of
Common Stock of Dowell Incorporated, a Michigan corporation, held
by them.

In view of the fact that Dowell Incorporated, 4 Michlgan cor.
poration, owns 21l of the outstanding caplital stock of the Corpora-
tion, which ls the surviving corporation and shares of stock of the
Corporation are to be issued to the stockholders of Dowell Incorpo.-
rated, a Michligan corporation, the shares of capital stoeck of the
Company lsoued and outstanding on the effective date of this Agree-
ment and neld by Dowell Incorporated, a Michigan corporation, and
all rights In respect thereeof shall cease to exist and the certifi.
cates for such sharcs of stock chall be cancelled.

ARTICLE XVTIT

Upon thias Apreement becoming effective, the assets and lilabilities
of Dowell Incorporated, a Michlgan corporation, shall be taken up on
the books of the Company at the amount at which they shall at that
time be carricd on the books of Dowell Incorporated, a Michigan
corporation.

ARTICLE XIX

On the cffective date of this Agreement, the Corporation shall
succecd without other transfer to nll the rights and property of
Dowell Incorporated, a Michlgan corporation, and shall be subject
to, and hereby expressly assumes llablility for the due and punctual
payment of, all the debts and liabllitics of Dowell Incorporated,

a Michligan corporation, in the same manner ags if the Company had
itself Incurred them; all rights of creditors and liens upon the
property of each of the Constituent Corporations shall be preserved
unimpaired, limited In lien to the property aflected by such liens
immedlately prior to the effective date of this Agreement.

Dowell Incorporated, a Michignn corporation, agrees that from
time to time as and when requested by the Corporation, or by its
succeggors or assigns, 1t will execute and deliver or cause to be
executed and delivered all such deeds and other instruments, and
will take or cause to be taken such further or other action, as the
Corporation may deem necessary or desirable, in order to vest in and
confirm to the Corporation title to and possesslon of all the property,
rights, privileges, powers, franchisces and immunities of Dowell
Incorporated, o Michigan corporatlion, and otherwise to carry out the
intent and purpoues of thls Agrecment,

The Corporation shall pay all expenses of carrying this Agree-
ment into effect and of accomplishing Lhe merger,

ARTICLE XX

This Agreement shall be submitted to the stockholders of the
Constituent Corporations as provided by the laws of the States of
Delaware and Michipan, and upon the approval thereof as therein
provided by the holders of the outstanding shares of capltal stock
of each of the Constituent Corporatlions, shall be deemed and taken




to be the Agreement and Act of Merger of the Constituent Corporatilons.
Upon thls Agreement becoming effective, 1t shall constitute the
certificate of incorporation of the Corporatlion.

IN WITNESS WHEREOF, this agreement has been signed by a majority
of the directors of each of the Constituent Corporations and each of
the Constituent Corporations has caused 1ts corporate seal to be
hereto affixed and attested by the signature of 1ts Secretary, all
as of the day and year first above written.

A, P, Beutel

ILeland 1. Doan

Willard H. Dow

All of the Directors of
Dowell Incorporated (Delaware)

Attest:

Calvin A, Campbell
Secretary

Calvin A, Campbell

Dowell Incorporated (Delaware)
Willerd H. Dow

Corporate Seal
1948 W, R, Veazey

Delaware Charles Penhalligen

A, P. Beutel

Leland I, Doan

A Majorilty of the Directors of
Dowell Incorporated

Attest:

Calvin A, Campbell
Secretary

Dowell Incorporated
Seal
Midland, Michigan
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CONSENT OF HOLDERS OF ALL OUTSTANDING SHARES OF STOCK
OF

DOWELL INCORPORATED (DELAWARE)

The undersigned, Dowell Incorporated, a Michigan
corporation, as the registered holder and owner of all out-
standing shares of capital stock of Dowell Incorporated
(Delaware), a Delaware corporation, to wit, 100 shares of
the par vealue of $10 each, all of one class, and pursuant
to Sections 59 and 81 of the General Corporation Law of the
State of Delaware, hereby waives all notices required under
sald Section 59 and approves, adopts and consents to the
foregoing Agreement of Merger of Dowell Incorporated, a
Michigan corporation, into Dowell Incorporated (Delaware),
& Delaware corporation.

IN WITNESS WHEREOF, the undersigned has caused
this Instrument to be executed by its President and its
corporate seal, to be hereunto affixed and attested by its
Secretary, this 20th day of December, 1948,

DOWELL INCORPORATED

By A. P. Beutel
President

Attest:

Calvin A, Campbell
Secretary

Dowell Incorporated
ceal

Midland, Michigan
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CERTIFICATE OF SECRETARY
OF
DOWELL INCORPORATED (DELAWARE)

I, Calvin A, Campbell, Secretary of Dowell
Incorporated (Delaware), a Delaware corporation, hereby
certify that the Agreement of Merger on which this certi-
ficate is made, after first belng signed by a majority of
the directors of Dowell Incorporated (Delaware) and a
majority of the Directors of Dowell Incorporated under the
respective corporate secals of sald companies, was duly
approved and adopted by the stockholders of Dowell In-
corporated (Delaware) by the consent in writing thereto
by the holder of all shares of capiltal stock of said
corporation outstanding pursuant to Section 81 of the
General Corporation Law of the State of Delaware. Said
original consent 1s hereto annexed signed by Dowell In-
corporated, which 1s the owner and holder of record of all
the outstanding shares of capital stock of said Dowell In-
corporated (Delaware).

WITNESS my hand and the seal of said corporation
this 20th day of December, 1948,

Calvin A. Campbell

Secretary

Dowell Incorporated (Delaware)
Corporate 3esl
1948

Delaware
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CERTIFICATE OF SECRETARY
OF

DOWELL INCORPORATED

I, Calvin A. Campbell, Secretary of Dowell
Incorporated, a Michigan corporation, hereby certify that
the Agreement of Merger on which this certificate is made,
after first being signed by a majority of the directors of
Dowell Incorporated %Delaware) and a majority of the direc-
tors of said Dowell Incorporated under the respective corpor-
ate seals of said companles, was duly submitted to the share-
holders of saild Dowell Incorporated at a speclal meeting
thereof duly called separately for the purpose of taking
the same into consideration, in accordance with the laws of
the 3tate of Michigan applicable thereto; and that at said
meeting sald Agreement of Merger was considered and a vote
by ballot, 1n person or by proxy, taken for the adoption or
rejection of the same, cach share entitling the holder
thereof to one vote; and that the votes of shareholders of
sald Dowell Incorporated representing all of the shares of
each claass of 1ts outstanding capltal stHock were for the
adoption of the saild Agreement of Merger.

WITNESS my hand and the seal of Dowell Incor-
porated this 20th day of December, 1948.

Calvin A. Campbell
Secretary

Dowell Incorporated
Seal
Midland, Michigan
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Dowell Incorporated (Delaware) hag caused the
foregoing Agreement of Merger, adopted and certified as
aforesaid, to be signed by 1ts President and Secretary
under 1ts corporate seal this 20th day of December, 1948.

DOWELL INCORPORATED (DELAWARE)

By A. P. Beutel
President
By Calvin A. Campbell
Secretary
Attest: Dowell Incorporated (Delaware)

Corporate Seal

— Calvin A. Campbell 1948
Secretary Delaware

Dowell Incorporated has caused the foregoing
Agreement of Merger, adopted and certified as aforesaid,
to be signed by its President and Secretary under its
corporate seal thig 20th day of December, 1948.

DOWELL INCORPORATED

By __A. P. Beutel
President.
' By Calvin A. Campbell
Secretary

Attest:

Dowell Incorporated

—  Calvin A, Camobell Seal
Secretary Midland, Michigen
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ACKNOWLEDGMENT OF PRESIDENT OF
DOWELIL INCORPORATED

(DELAWARE)

State of Texas
881
County of Brazoria

BE IT REMEMBERED, that on this 20th day of
December, 1948, personally came before me S. I. Stratton,
a Notary Public in and for the County and State aforesaid,
A. P. Beutel, President of Dowell Incorporated (Delaware),
a corporation of the State of Delaware, one of the cor-
poratlons described 1in the foregoing instrument known
to me personally to be such, and that he, the saild A. P.
Beutel, as such President, duly executed saild instrument
before me and acknowledged the saild instrument to be his
act and deed and the act, deed and agreement of said
corporation; that the slgnature of said President and of
the Secretary of sald corporation to sald foregolng in-
strument are in the handwriting of the said President
and of said Secrctary of sald corporation, respectively,
and that the seal affilxed to sald instrument 1s the
common or corporate seal of sald corporation, and that
his act of seallng, executing, acknowledgling and deliver-
ing the sald instrument was duly authorized by the Board
of Directors of sald corporution.

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

S. I. Stratton
Notary Public, Brazoria County, Texas
My commisslon explres June 1, 1949

Notary Public
County of

Brazoria, Texas
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ACKNOWLEDGMENT OF PRESIDENT OF
DOWELIL INCORPORATED

State of Texas
58
County of Brazorila

On this 20th day of December, 1n the Year
One Thousand Nine Hundred and Forty-Eight, before me,
S. I. Stratton, a Notary Public in and for the saild
County, duly commissioned, personally appeared A, P.
Beutel, to me personally known, who, being by me duly
sworn, dJdid say that he iIs the Prestdent of Dowell
Incorporated, a Michigan corporation, one of the cor-
porations described in and that exccuted the fore-
goling and annexed Agreement and that the seal aflfixed
to sald instrument 1s the corporate seal of sald cor-
poration and that sald instrument was slghed and
sealed 1n behalf of sald corporation by the authority
of 1ts Directors and said A. P. Beutel acknowledged
sald instrument to be the free act, deed and agreement
of Dowell Incorporated, a Michlgan corporation.

IN WITNESS WHEREQOF, 1 have hereunto set my
hand and affixed my official scal at my office in
said County of Brazoria on the day and year in this
acknowledgment first ahove written.

S. I. Stratton

Notary Public in and for the
County of Brazorla, State of
Texasn.

My Commission explires: June 1,

1949,

Notary Public
County of

Brazorla, Texas
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Certificate of Agreement of Merger between the "DOWELL INCORPURATED

(DELAWARE)" a corporation organized and existing under the laws of

the State of Delaware and "DOWELL INCOHPURATED", a corporation or-

ganlzed and existing under the laws of the State of Michigan, under

the name of "DOWELL INCORPORATEDLY, as received and filed in this

office the thirty~filrst day of December, 4A.D. 1948, a2t 9 o'clock A.M.;

And I do hercby further certify that the zforesaid Corporation

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

ronmirg

Indestivony Whereo, e deseaontt-sol mpbtirna
VL s ///l/////J//// et C/ 1L //// thirty-first .« (Iy
o December /s ///v/ s ////}{/z//r/
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nETrROrr BOVER.DEL. FIARCTF O D
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DETROIT 26,

7190 GRISWOLD STRELT
> OADILLAC 8070

January 3, 1949
EF: DOWRLL IJICORPORATED (DELAYART)
DOURLL IWCORPOR &TED (Mich. dowm.)

Secretarv of State of Xentucky
‘rankTort, Kentucky

Att: Corooration 2ivision
entlnmer:

Ve ercloze certl®led cony of Apreemert of Merger
mereing Dowe?? Incorporated, n iilchipan corvoration, into
Dowell Inrcornorated (Delaware), 1 Delaware corvoration.

e name of trne continulng corvoraticn is Dowell Incornorated.

e attach check For £10.00 to cover filing fee.

Please note your records as to the change of name of
the Delaware corvoration and als=o that the Michlean corn-
oratlion 18 no lonier ounalifled in Xentucky.

Yeurs very truly,

GBI imac

. TN e
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As or THE CLGIE OF BUBINLSS O MUY ] 38 DowEen DUNCCORPOGRATED CEAHED

T CLigf A% A SEPARAYTE CORPCRATICM. LF "0V 1%E AY T#AT TiNE QUR CORFORATI IN
WAG MURMGED (HTO THE PamnoT LomrousTioa, Tur Dow Suowicser Company oF Mimbrup,
Mich Gan. W5 WILL CoTIELD T PERFORM THE SAME BUIINESS ASTIVIVIES SHIgH
WERE DY FERED BY DowEit 5&CG&PG&A?ED, HOWEVIIN, ALL FuTURE BUBIRESSE wiLi, 8K
TRAMUACTED A% 4 Division of Tt Dow Cugwicrr Cowrany, OCUR OFFICISL SMAHE 19
Nowz ol Divisior oF 140 Dow CREMiCaL CoMPLN 7.

THE ATTACHED TAXN RETURN 18 THE ¢fut il f4Ynaw o DowEl L JUSORPONATED., iy
THE FUTURE, ALL SUCH IHFORMATION AND TAK PAVEENTS #OR Dowerin Drvisson st
BE i wCONPORATLD 1HTO THE SiMILAR uEvTuRr Fi1uEn gr Tug Dow Cuesicat Conpaudy,

e vou HMAVE ANY QLESTIONS O (F FURTHER (HVJRAMAYION 17 DESIRES, PLEASCT
ADYISE.
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